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PALM BEACH COUNTY

BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: October 18, 2011 [X] Consent [ 1 Regular
[ 1 Workshop [ ] Public Hearing
Department:

Submitted By: Department of Airports
Submitted For:

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: Fourth Amendment to the
Lease Agreement (Lease) (R92-471D) with MSP Partners Realty, LLC (MSP Partners), for
the Airport Center Hilton Hotel (Hotel), providing for an extension of the initial term of the
Lease to December 31, 2060, with one 15-year option to extend; finding that extension of the
Lease is in the best interest of the County pursuant to Article VI, Section 22-104(d)(1) of the
Palm Beach County Code; increasing the minimum guaranteed annual rental from $110,000
to $300,000 and percentage applicable to percentage rent; providing for annual adjustment
to the minimum guaranteed annual rental; and providing for the removal of a restriction
prohibiting the development of a hotel on the Palm Beach International Airport (PBIA).

Summary:. The Lease currently expires on March 19, 2025, and provides for options to
extend for an additional 35 years until 2060. Pursuant to the First Amendment to the Lease
(R2006-0273), three of the options to extend are contingent upon the completion of certain
improvements to the Hotel, including expansion of the meeting room facilites and
construction of additional guest rooms. This Amendment amends the initial term of the
Lease, providing for an expiration date of December 31, 2060, with no contingencies. This
Amendment also provides one 15-year option to extend the Lease subject to a minimum
capital investment of $3,000,000 by December 31, 2035. The Lease currently provides a
fixed minimum guaranteed annual rental of $110,000 and for percentage rental payments of
4.5% to 5% of the Hotel's annual gross receipts. This Amendment provides for an increase in
the minimum guaranteed annual rental to the County to $300,000 and for annual
adjustments to the minimum guaranteed annual rental based upon 85% of the percentage
rental for the prior lease year. This Amendment also provides for an increase in the
percentage applicable to percentage rental payments to 5.03% of annual gross receipts and
for increases in the percentage payable to the County based on increases in the Hotel's
annual gross receipts up to a maximum of 6.03% during the initial term. This Amendment
provides for a further increase in percentage rental payments during the extended term up to
a maximum of 6.28% of annual gross receipts. The Lease currently provides for a restriction
prohibiting the construction of a new hotel on PBIA. This Amendment removes the restriction,
allowing the potential for development of a hotel on PBIA, subject to certain limitations. The
Lease does not currently provide for a security deposit. This Amendment requires MSP
Partners to post a security deposit of 15% of the minimum guaranteed annual rental. This
Amendment also clarifies and updates audit and insurance provisions. Countywide (HJF)

Background and Justification: (Continued on page 3)

Attachments:
1. Fourth Amendment (3)
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Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2012 2013 2014 2015 2016
Capital Expenditures
Operating Costs
Operating Revenues ($300,000) ($300,000) ($300,000) ($300,000) ($300,000)

Program Income (County)
In-Kind Match (County)

NET FISCAL IMPACT ($300.000) _($300.000) ($300,000) ($300,000) ($300,000)
# ADDITIONAL FTE
POSITIONS (Cumulative)

Is Item Included in Current Budget? Yes __ X No
Budget AccountNo:  Fund _4100  Department _120 Unit _8452 RSource 4416
Reporting Category

B. Recommended Sources of Funds/Summary of Fiscal Impact:
Approval of this item will result in a minimum guaranteed payment of $300,000 per year. Actual
revenue to the Department will likely be greater and will vary depending on gross revenue earned
by the Hotel. Based on historical revenues, the Department estimates receiving approximately
$400,000 per year for this contract.

C. Departmental Fiscal Review: (WA SL«W

Ill. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Development and Control Comments:

o/

L Ve a/%’fu | /7[) g W} il

OFNB ~ VA ntract ev and Contr&l
0((9:1(@ \E;L é’w ar b,
B. Legal Sufficiency: Nk

This amendment complies with
our review requirements.
/ﬁ/ 7///

ASSI County Attorney

C. Other Department Review:

Department Director

REVISED 9/03
ADM FORM 01
(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)
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Background and Justification (continued): The County and Federal Deposit Insurance
Corporation (FDIC) entered in the Lease on March 24, 1992, which was assigned to Shiraz, Inc., on
May 14, 1992. On June 14, 2010, the Lease was assigned by Shiraz, Inc., to MSP Partners Realty,
LLC, a Florida limited liability company, with a principal place of business in Bingham, Michigan.




FOURTH AMENDMENT TO LEASE AGREEMENT
BETWEEN PALM BEACH COUNTY AND MSP PARTNERS REALTY, LLC

THIS FOURTH AMENDMENT TO LEASE AGREEMENT (this “Amendment”) is
made and entered into as of , 2011, by and between Palm Beach County,
a political subdivision of the State of Florida (“County”), and MSP Partners Realty,
LLC, a Florida limited liability company, having its office and principal place of business
at 30700 Telegraph Road, Suite 1551, Bingham, MI 48025 (“Company”).

WITNESSETH:

WHEREAS, County, by and through its Department of Airports (the

Department”), owns and operates the Palm Beach International Airport (the “Airport”),
located in Palm Beach County, Florida; and

"

WHEREAS, County and the Federal Deposit Insurance Corporation (“FDIC")
entered into that certain Lease Agreement dated March 24, 1992 (R-92-471D), which
was assigned by FDIC to Shiraz, Inc., pursuant to an Assignment of Lessee’s Interest
under Lease dated May 14, 1992, and amended pursuant to that certain Amendment to
Lease Agreement dated February 7, 2006 (R-2006-0273) (“First Amendment”):; that
certain Second Amendment to Lease Agreement dated August 21, 2007 (R-2007-
1313)(“Second Amendment”); and that certain Third Amendment to Lease Agreement
dated June 8, 2010 (R-2010-0938) (“Third Amendment”)., and assigned to MSP
Partners Realty, LLC, pursuant to that certain Assignment of Lease and Acceptance
dated June 14, 2010 (hereinafter collectively referred to as the “Agreement’); and

WHEREAS, the parties entered into the First Amendment and Second
Amendment to implement the terms of a settlement agreement reached in that certain
eminent domain proceeding entitled Florida Department of Transportation v. Palm
Beach County, Case No. CA 01-9787 AA (“Settlement Agreement”); and

WHEREAS, the parties agree that County has fully satisfied its obligations under
the Settlement Agreement, First Amendment and Second Amendment; and

WHEREAS, County is willing to provide for the extension of the Agreement, as
provided for herein, notwithstanding the provisions of the Settlement Agreement and
First Amendment; and

WHEREAS, County has determined that extending the term of and otherwise
modifying the Agreement pursuant to Article VI, Section 22-104 of the Palm Beach
County Code is in the best interests of County due to Company’s agreement to make
certain modifications to the Agreement, including modifications to provide for the
increase in the Minimum Guaranteed Annual Rental and Percentage Rental payments
over the term of the Agreement, to clarify the auditing provisions and to release the
hotel development restriction upon the Airport Premises; and

WHEREAS, the parties desire to amend the Agreement as provided for herein.

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants herein contained, and other good and valuable consideration, the receipt of
which the parties hereby expressly acknowledge, the parties hereto covenant and agree
to the following terms and conditions:

Section 1. Recitals. The foregoing recitals are true and correct and are
hereby incorporated herein by reference. Terms not defined herein shall have the
meanings set forth in the Agreement.

Section 2. Term. Section I, Term, of the Agreement is hereby deleted in its
entirety and replaced with the following:
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Section Il. Term

A. Initial Term. The term of this Agreement shall commence as of
March 24, 1992 and expire on December 31, 2060 (“Initial Term”), unless
terminated earlier pursuant to the terms and conditions of this Agreement.

B.  Option to Extend. Provided that no material default (or event which

with the passage of time or giving of notice would constitute a material default)

then exists by Company under this Agreement and Company has made the

Minimum Investment provided for in Section LV(A) of this Agreement, Company

‘ shall have the option to extend this Agreement for one (1) additional period of

fifteen (15) years by notifying County. in writing of Company’s intent to exercise

its option to extend not later than one hundred eighty (180) days prior to the

expiration of the Initial Term, time being of the essence. Except as otherwise

provided for herein, the extended term shall be upon the same terms and

conditions. In the event Company fails to timely exercise its option to extend, the

option shall lapse and be of no further force and effect. For purposes of this
Agreement, the term “Term” means the Initial Term and any extension thereof.

Section 3. - Off-Airport Parking. Section IlI(E) of the Agreement is hereby
amended to add the following:

Company shall not be permitted to allow hotel patrons, visitors or guests, or

concessionaires, licensees or subtenants to utilize any parking areas, whether

paid or unpaid, for off-airport parking when traveling from the Palm Beach

International Airport. In addition, Company shall not provide, either directly or
| through a contractor, off-airport parking services.

Section 4. Valet Parking Location. Section HI(M)(4) of the Agreement is
hereby deleted in its entirety and replaced with the following:

4. Company shall relocate its valet parking operations to the area
within Parcel IIl identified on the attached Exhibit “B” (“Site Plan”) as the “Hilton
Visitor/Valet”, containing approximately forty eight (48) parking spaces reserved
for Hotel visitor and valet parking. Hotel employees shall park in the area
identified in the Site Plan as Parking Area “A” (“Parking Area “A”). Company
shall permanently relocate its valet parking operations to Parking Area “A” within
sixty (60) days after written notice from County to Company that more than fifty
percent (50%) of Office Building 2, as more particularly identified on the Site

. Plan, is being occupied and utilized.

Section 5. Minimum Guaranteed Annual Rental, Section IV Rental, of the
Agreement is hereby deleted in its entirety and replaced with the following:

Section [V. Rental.

A. Annual Rental. Company agrees to pay on an annual basis the
greater of the Minimum Guaranteed Annual Rental or Percentage Rental (as
both terms are hereinafter defined), in the manner set forth below.

1. Minimum Guaranteed Annual Rental.

a. Commencing January 1, 2011, Company shall pay to
County Minimum Guaranteed Annual Rental of Three Hundred
Thousand Dollars ($300,000). The Minimum Guaranteed Annual
Rental shall be paid in twelve (12) equal monthly instaliments in
advance on or before the first (1%) day of each and every month
without demand, deduction or setoff (“Monthly Minimum Rental”)
throughout the Term of this Agreement.
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b. On February, 1, 2012, and each anniversary thereof,
the Minimum Guaranteed Annual Rental shall be adjusted to an
amount equal to eighty five percent (85%) of the Percentage Rental
for the prior Lease Year. Notwithstanding the foregoing, the
Minimum Guaranteed Annual Rental shall never be adjusted to an
amount less than the greater of: (i) Three Hundred Thousand
Dollars ($300,000); or (ii) eighty five percent (85%) of the average
Percentage Rental for the five (5) Lease Years immediately

- preceding the adjustment provided for in this paragraph.

C. The Minimum Guaranteed Annual Rental adjustment
shall be based upon the information submitted in the monthly
Statement of Gross Receipts pursuant to Section IV(D)(1) of this
Agreement. In the event an audit obtained pursuant to Section
IV(D)(2) or Section IV(D)(4) reveals a discrepancy in the amounts
reported, then County may adjust the Minimum Guaranteed Annual
Rental based upon the information contained in the audit report.

d. For purposes of this Agreement, “Lease Year® shall
mean a period commencing on January ’lsf and expiring on
December 31%at 11:59 p.m. (EST).

Percentage Rental.

1. Percentage Rental shall be calculated by multiplying the
applicable percentage by Company’s annual Gross Receipts (as
hereinafter defined), which percentage shall be determined as follows:

Annual Gross Receipts Percentage Rental

$0 - $10,000,000 5.03% of annual Gross Receipts
$10,000,001-$20,000,000 5.563% of annual Gross Receipts
$20,000,001 and above 6.03% of annual Gross Receipts

For example, Company’s annual Gross Receipts are $11,000,000 for the

Lease Year. Percentage Rental would be calculated as follows:
$11,000,000 x .0553 = $608,300. '

a. In the event the Monthly Percentage Rental (as
hereinafter defined) is greater than Monthly Minimum Rental,
Company shall pay the difference to County with the Statement of
Gross Receipts required by Section IV(D)(1) on or before the
twentieth (20™) day of each and every month for the preceding
month, without demand, deduction or setoff, throughout the Term of
this Agreement and any extension thereof.

b. The parties acknowledge that the percentage to be
applied to annual Gross Receipts for purposes of determining
Percentage Rental will not be known until the close of each Lease
Year. Accordingly, Monthly Percentage Rental shall be determined
by multiplying the monthly Gross Receipts by the percentage
applicable to the preceding Lease Year's annual Gross Receipts.
For example, if Company’s annual Gross Receipts for the
preceding Lease Year were $21,000,000, the percentage that
would be applied to determine the Monthly Percentage Rental
would be 6.03%. Any discrepancy between the amount paid and
the actual amount due shall be resolved as part of the Annual
Report (as hereinafter defined). For the Lease Year commencing
January 1, 2011, the parties agree that the percentage to be

applied for purposes of determining Monthly Percentage Rental
shall be 5.03%.
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C. In the event Company exercises its option to extend
this Agreement pursuant to Section 1I(B) of this Agreement, the
Percentage Rental payable to County shall be adjusted as follows
during the extended term:

Annual Gross Receipts Percentage Rental

$0 - $10,000,000 5.28% of annual Gross Receipts

$10,000,001-$20,000,000 5.78% of annual Gross Receipts

$20,000,001 and above 6.28% of annual Gross Receipts
2. For purposes of this Agreement, the term “Gross Receipts”

means all revenues of the business conducted by Company upon the
Demised Premises regardless of where, how (cash or credit), or by whom
payment is made, including, without limitation, all revenues from: (i) the
rental of guest rooms, banquet rooms and meeting rooms; (i) the sale of
food and beverages, including alcoholic beverages; (iii) the sale of any
goods or services, except as otherwise provided herein below; (iv)
advertising; and (v) concession payments, license fees, rentals or other
amounts paid or payable to Company pursuant to any and all
concessions, subleases and licenses granted by Company for the use or
occupancy of any portion of the Demised Premises, including agreements
for the operation of gift/sundry shops, food and beverage concessions,
cellular antennas, vending machines and rental car services. Unless
revenues are expressly and specifically excluded from Gross Receipts
pursuant to this Section IV, all revenues payable to Company that are
derived from, or that arise out of or become payable on account of the
business conducted by Company upon the Demised Premises, whether
directly or indirectly, shall be included in Gross Receipts. In the event
Company fails or elects not to charge or collect any rentals, concession or
license fees, amounts for goods or services or any other amount which

-would otherwise be included in Gross Receipts, the amount customarily

charged by Company shall be included in the calculation of Gross
Receipts, unless such amount is expressly and specifically excluded from
Gross Receipts pursuant to this Section IV. No deduction shall be made
from Gross Receipts by reason of any credit loss, charge, or deduction
that may be incurred by reason of the acceptance or use of credit.cards or
other credit or charge arrangements; provided, however, credits, refunds
or discounts made by Company to customers, guests or patrons shall be
deducted for the purpose of calculating Gross Receipts. All computations
to be made in connection with determining Percentage Rental, including
the amount of Gross Receipts, shall be made in accordance with

Generally Accepted Accounting Principles. Gross Receipts shall not
include:

a. Amounts received by Company in settlement of
claims: (i) for loss or damage to merchandise, furniture, furnishings,
or equipment; or (ii) against business interruption; loss of income
and extra expense insurance, except as otherwise provided in
Section XVII(G)(not including the settlement of hotel bills).

b. The amount of any taxes levied or imposed by any
governmental authority, which is collected by Company from
customers, guests or patrons as a part of or based upon the sales
price of any goods or services and paid to such governmental
authority by Company, including, without limitation, sales taxes,
tourist development taxes (including any discount allowable for
collection), retailers’ excise taxes, gross receipt taxes, transaction
taxes and admission or entertainment taxes; provided, however,
this exclusion shall not include license or permit fees payable by
Company.




| C. The rental value of guest rooms customarily and

| actually complimented by national hotel operators in the Palm

| Beach County area and rooms occupied by Company's hotel
complex staff.

d. The value of food, beverages and entertainment
complimented by Company to its officers and employees in a
manner similar to the practices followed by national hotel operators.

e. The value of any goods, wares, merchandise or
furnishings transferred or sold by Company to any other hotel
operated by Company or by any of its subsidiaries or affiliates for
its own use or use of the subsidiary or affiliate or sold by Company
as used goods, wares, merchandise or furnishings or returned by
Company to suppliers or manufacturers.

f. Amounts separately billed and reimbursed to
Company for janitorial and similar services rendered to subtenants
and licensees by Company, its employees or agents on a cost
basis.

g. Valet parking charges customarily and actually
complimented by Company for guests, tenants, patrons and
invitees of the hotel or restaurants located therein.

h. Amounts charged for equipment rental or usage,
facsimile or photocopying services, in-room movies, postage, dry
cleaning, laundry services and telephone services.

i. Amounts charged for goods sold by Company from a
giftysundry shop operated by employees of Company upon the
Demised Premises. Notwithstanding the foregoing, the parties
agree that any concession payment, license fee, rental or other
amount paid or payable to Company by a third party for the
privilege of operating a gift/sundry shop upon the Demised
Premises shall be included in Gross Receipts.

‘ J- Gratuities and service charges paid directly to
| employees.

|

| K. Profits generated by third parties operating a business

or concession on the Demised Premises. Notwithstanding the
foregoing, the parties agree that any concession payment, license
fee, rental or other amount paid or payable to Company by the third
party shall be included in Gross Receipts.

C.  Security Deposit. Company shall post a security deposit with County

equal to fifteen percent (15%) of the Minimum Guaranteed Annual Rental (the

“Security Deposit’). The Security Deposit shall serve as security for the payment of

all sums due to County and shall also secure the performance of all obligations of

Company to County. The Security Deposit shall be in the form of a cash deposit, or

clean, Irrevocable Letter of Credit (“Letter of Credit”) or Surety Bond (“‘Bond”) in form

and substance and issued by a Company reasonably satisfactory to County. In the

event of any failure by Company to pay any rentals or charges when due or upon

any other failure to perform any of its obligations or other default under this

| Agreement, then in addition to any other rights and remedies available to County at
| law or in equity, County shall be entitled to draw on the Security Deposit and apply
| same to all amounts owed. Upon notice of any such draw, Company shall
‘ immediately increase the Security Deposit to the full amount required hereunder.
Company shall promptly increase the amount of the Security Deposit to reflect any

increases in Minimum Guaranteed Annual Rental payable hereunder. The Security
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Deposit shall be kept in full force and effect throughout the Term of this Agreement, and
for a period of six (6) months after the expiration or earlier termination of this
Agreement. Not less than forty-five (45) days prior to any expiration date of a Letter of
Credit or Bond, Company shall submit evidence in form satisfactory to County that such
security instrument has been renewed. Failure to renew a Letter of Credit or Bond or to
increase the amount of the Security Deposit as required by this paragraph shall: (i)
entitle County to draw down the full amount of such Security Deposit, and (ii) constitute
a default of this Agreement entiting County to all available remedies. The Security
Deposit shall not be returned to Company until all obligations under this Agreement are
performed and satisfied. Prior to consent from County to any assignment of this
Agreement by Company, Company’s assignee shall be required to provide a Security
Deposit to County in accordance with the terms and conditions of this paragraph.

D. Accountihq and Reports.

1. Monthly Report. On or before the twentieth (20") day of each and
every month throughout the Term of this Agreement, Company shall deliver to
County an accurate written accounting statement (the “Statement of Gross
Receipts”) to County, in a form and detail satisfactory to County, which includes
the following information for the preceding calendar month: (i) Company’s Gross
Receipts for the preceding calendar month by category; (ii} hotel occupancy for
the preceding calendar month; (iii) the Monthly Percentage Rental payable to
County; and (iv) any exclusions from Gross Receipts. The Statement of Gross
Receipts shall be certified by an authorized officer of Company.  County may
require the Statement of Gross Receipts to be delivered electronically.

2. Annual Report.  Within ninety (90) days after the end of each
Lease Year, Company shall provide County with an annual audit report covering
the preceding Lease Year (the “Annual Report”). The Annual Report shall be in
a form reasonably satisfactory to County and shall be prepared by an
independent Certified Public Accountant, not a regular employee of Company, in
accordance with Generally Accepted Auditing Standards prescribed by the
American Institute of Certified Public Accountants or any successor agency
thereto. The Annual Report shall include the following:

a. A schedule detailing Gross Receipts for the preceding Lease
Year by month, which shall also detail any exclusion(s) from Gross
Receipts;

b. A schedule detailing Gross Receipts by category, including
Gross Receipts for: (i) rental of guest rooms; (i) concessions (if any); and

(iif) rental of banquet and meeting space; and (iv) food and beverage
sales; ‘

C. A schedule detaﬂing hotel occupancy by month; and

d. A schedule detailing the payments to County by Company
during the preceding Lease Year by month.

The Annual Report shall include an opinion regarding the information
contained in schedules listed above. The Annual Report shall not contain
a qualified opinion, an adverse opinion, or a disclaimer of opinion, as
defined by the American Institute of Certified Public Accountants or any
successor agency thereto, regarding the information contained in the
required schedules. If the Annual Report indicates that the amount
(together with any sales taxes thereon) due and owing for any Lease Year
is greater than the amount paid by Company to County during such Lease
Year, Company shall pay the difference to County with the Annual Report.
If the amount paid by Company to County during any Lease Year exceeds
the amount due and owing for such Lease Year, County shall credit the
overpayment in the following order: (i) against any past due amounts
owed to County by Company, including interest and late fees; (ii) against
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currently outstanding, but not yet due, rental payments owed to County by
Company; and (iii) against any other sums payable by Company to
County. Notwithstanding the foregoing, in the event of an overpayment by
Company during the last Lease Year, County shall credit the overpayment
against any remaining amounts owed to County, including interest and
late fees, and refund to Company any overpayment amount in excess of
the credit. The obligations arising under this paragraph shall survive the
expiration or earlier termination of this Agreement until satisfied.

3. Accounting Records. Company shall keep all books of accounts
and records customarily used in this type of operation, and as from time to time
may be required by County, in accordance with Generally Accepted Accounting
Principles prescribed by the American Institute of Certified Public Accountants or
any successor agency thereto. Such books of accounts and records shall be
retained and be available for three (3) years from the end of each Lease Year,
including three (3) years following the expiration or earlier termination of this
Agreement. County shall have the right to audit and examine during normal
business hours all such books of accounts and records relating to Company’s
operations hereunder. If the books of accounts and records are kept at locations
other than the Demised Premises, Company shall, at its sole cost and expense,
arrange for them to be brought to a location convenient to the auditors for County
in order for County to conduct the audits and inspections as set forth in this
paragraph.  The obligations arising under this paragraph shall survive the
expiration or termination of this Agreement until satisfied.

4. Audit by County. Notwithstanding any provision in this Agreement
to the contrary, County or its representative(s) may perform audits of all or
selected operations performed by Company under the terms of this Agreement
upon reasonable notice and during regular business hours. In order to facilitate
the audit performed by County, Company agrees to make suitable arrangements
with the Certified Public Accountant, who is responsible for preparing the Annual
Report on behalf of Company pursuant to Section IV(D)(2), to make available to
County’s representative(s) any and all working papers relevant to the report
prepared by the Certified Public Accountant. County or its representative(s) shall
make available to Company a copy of the audit prepared by or on behalf of
County. Company shall have sixty (60) days from receipt of the audit report from
County or its representative(s) to provide a written response to the Department
regarding the audit report. Company agrees that failure of Company to submit a
written response to the audit report in accordance with the requirements of this
paragraph shall constitute acceptance of the audit report as issued. If, as a
result of the audit, it is established that Company has understated Gross
Receipts by five percent (5%) or more, the entire expense of the audit shall be
borne by Company. In addition, Company shall promptly pay County any

amounts due with interest thereon at one percent (1%) per month from the date
such amounts first became due.

5. Inspector General. Company acknowledges that County has
established the Office of the Inspector General, which is authorized and
empowered to review past, present and proposed County contracts, transactions,
accounts and records. All contractors and parties doing business with County
and receiving County funds are required to fully cooperate with the Inspector
General, including receiving access to records relating to this Agreement.
Company shall cooperate with the Inspector General in any inspections, audits,
reviews or investigations instituted by the Inspector General related to this
Agreement.  The Inspector General has the power to subpoena witnesses,
administer oaths, require the production of records, and to audit, investigate,
monitor, and inspect the activities of the contractors, and their officers, agents,
employees, and lobbyists in order to ensure compliance with contract
specifications and to detect corruption and fraud.

E. Late Payments. Company shall pay to County interest at the rate
of one percent (1%) per month, on any late payments commencing ten (10) days
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after the amounts are due. Interest shall not accrue with respect to disputed
payments being contested by Company in good faith.

F. Place of Payments. All sums due hereunder shall be made
payable to “Palm Beach County’ and delivered to the Palm Beach County
Department of Airports, Finance Division, 846 Palm Beach International Airport,
West Palm Beach, Florida 33406, or at such other address as may be directed
by the Department from time to time. Any payment due hereunder for a fractional
month shall be calculated and paid on a per diem basis.

Section 6. Construction of Improvements/Furnishings. Section V,
Construction of Improvements/Furnishings, is hereby amended to add the following:

J. Concurrency.  Company shall ensure that any renovation or
expansion of the buildings or improvements located on the Demised Premises
shall not impact the concurrency obtained by County for the construction of any
additional buildings or improvements within the Project.

K. Parking. Company acknowledges that Section 1II(M)2 of this
Agreement requires Company to provide parking in accordance with applicable
codes and ordinances for any renovation or expansion of the Hotel without
regard to available parking within the Project such that construction will not result
in a reduction in parking available for any other development within the Project.

expansion of the meeting room facilities within the “Health Club” as more
particularly identified on the attached Exhibit “A” as “Parcel 2A” (“Health Club”),
Company shall construct an additional thirty-six  (36) parking spaces within the
area identified as the “North Undeveloped Hotel Expansion Parking” area of
Parcel |, as depicted in the Site Plan, within one hundred eighty (180) days of
County notifying Company that County has entered into a contract for the
renovation of Office Building 2, as depicted on the Site Plan, and issued a Notice
to Proceed to its contractor to commence the renovation.

|
L. Health Club Exbansion. in the event Company proceeds with
\

M. Limitations on Use of Health Club. Prior to any expansion,
renovation or improvement of the Health Club, Company agrees that it shall not
use the Health Club in a manner which results in additional traffic and/or parking
requirements in excess of that generated by County’s prior use of the Health
Club as a records storage building. 'Company shall use the Health Club as a
meeting facility or other use consistent with the uses authorized in Section H(A)

of this Agreement and for no other purpose whatsoever. Such use shall primarily
serve guests of the Hotel.

N. Governmental Authority. The parties acknowledge and agree that
this Agreement shall not limit or restrict County's discretion in the exercise of its
governmental or police powers and shall not constitute a delegation of County's
governmental authority or police powers to Company. The parties further
acknowledge- that all governmental actions to be taken by County, the Board of
County Commissioners, County staff and quasi-judicial boards regarding the
development of the Demised Premises shall be in conformance with applicable
laws with no guarantees or agreement by County as to any particular
recommendation or approval. County's obligations under this Agreement
are made in a proprietary capacity, rather than in a governmental capacity.

Section 7. Approval of Height of Structures. The last sentence of Section
X1V, Approval of Height of Structures, of the Agreement is hereby deleted in its entirety.
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Section 8. Hotel Development. Section XVI, Further Development; Rights of

Company, of the Agreement is hereby deleted in its entirety and replaced with the
following:

SECTION XVI. HOTEL DEVELOPMENT ON AIRPORT PREMISES

A. New Hotel Development on' Airport Premises. Company may
submit a written notice to County requesting a reduction in the Percentage Rental
({Reduction Request”) payable to County in the event: (i) a hotel (‘New Hotel") is
built on the Airport Premises (as hereinafter defined) on or before March 19,
2025; and (i) Company demonstrates that monthly Gross Receipts have
declined within the first eighteen (18) months after the Hotel Opening Date (as
hereinafter defined) by an average of fifteen percent (15%) or more for a period
of three (3) consecutive months as compared to the same three (3) month period
of the prior year. A Reduction Request shall be required to be delivered by
Company to County within eighteen (18) months after the Hotel Opening Date.
Provided that Company has timely submitted a Reduction Request and the
conditions set forth above have been satisfied, the Percentage Rental payable to
County shall be reduced by one percent (1%), which reduction shall become
effective the first full month after the date of the Reduction Request and expire on
the first to occur of: (i) the date upon which Gross Receipts have increased to an -
average of no less than ninety percent (90%) of the pre-Hotel Opening Date
levels for six (6) consecutive months; or (ii) five (5) years from the Hotel Opening
Date. Company acknowledges and agrees that Company shall not be entitled to
a reduction in Percentage Rental pursuant to this paragraph in the event a New
Hotel is constructed on the Airport Premises after March 19, 2025. Increases
and declines in Gross Receipts shall be determined based on the information

contained in the reports and audits required to be submitted by Company to
County hereunder.

B. Decline in _Hotel Occupancy Generally. Notwithstanding any
provision of this Section XVI to the contrary, Company acknowledges and agrees
that Company shall not be entitled to a reduction in Percentage Rent pursuant to
Section XVI(A) above, in the event the decline in Gross Receipts is consistent

with a decline in hotel occupancy rates in Palm Beach County generally as a:
result of overall economic conditions.

C. Definitions. For purposes of this Section XVI, the following terms
shall be defined as follows:

1. _Airport Premises” shall mean the property owned by

- County as more particularly identified in the attached Exhibit
HD”.

2. ‘Hotel Opening Date” shéll mean the date the final

permanent certificate of occupancy is issued for the New
Hotel prior to opening.

3. “‘Hotel Complex Brand” means the brand name the Hotel
Complex (as defined in Section IlI(A)) is operated under by
.Company as of the Hotel Opening Date. As of the effective
date of this Amendment, Company operates the Hotel under
the Hilton brand, which includes Hilton, Conrad Hotels,
Hampton Inn, Hilton Garden Inn, Doubletree, Embassy
Suites and Homewood Suites.

D. Nonexclusive Rights. Company acknowledges and agrees that
rights and privileges granted hereunder to operate a hotel are nonexclusive and
that nothing in this Section XVI shall be construed as precluding County from
granting similar privileges to another lessee or lessees on the Airport Premises.
Notwithstanding the foregoing, County shall not permit a New Hotel to be
operated on the Airport Premises under the Hotel Complex Brand at any time

Final 9.7.11 9

e




during the Initial Term or any extension thereof, without the prior written consent
of Company. With the exception of obtaining written consent prior to operating a
New Hotel under the Hotel Complex Brand, nothing in this Agreement shall be
construed as requiring County to obtain the consent or approval of Company
prior to construction or operation of a New Hotel on the Airport Premises.

Section 9. Deletion of Insurance Provisions. Sections  XVII(B)-(D),
Indemnification and Hold Harmless Agreement and Liability Insurance, of the
Agreement are hereby deleted in their entirety.

Section 10. Updated Insurance Provisions. Section XVIl, Fire Insurance, of
the Agreement is hereby deleted in its entirety and replaced with the following:

SECTION XVIll.  INSURANCE

A Required Insurance. Company shall, at its sole expense, maintain
in full force and effect at all times during the Term of this Agreement, the
insurance limits, coverages and endorsements as set forth in this Section XVIII.

B. Commercial General Liability. Company shall maintain Commeraial
General Liability with limits of liability not less than $1,000,000 Each Occurrence
including coverage for, but not limited to, Premises/Operations,
Products/Completed Operations, Contractual Liability, Personal/Advertising Injury
and Cross Liability; Fire Legal liability with a limit not less than $100,000; and
Medical Payments (when available) with a limit not less than $5,000. Coverage
shall be provided on a primary basis.

C. Business Automobile Liability. Company shall maintain Business
Automobile Liability with limits of liability not less than $500,000 Each Occurrence
for owned, non-owned and hired automobiles. In the event Company has no
owned automobiles, the requirement shall be to maintain only Hired & Non-
Owned Auto Liability. This amended coverage may be satisfied by way of
endorsement to the Commercial General Liability, or separate Business Auto
Liability. Coverage shall be provided on a primary basis. '

D. Workers Compensation. Covmpany shall maintain Workers
Compensation & Employers Liability in accordance with Chapter 440 Florida

Statutes and applicable Federal Acts. Coverage shall be provided on a primary
basis. .

E. Property, Flood _and Windstorm. Company shall maintain the
following insurance coverage in the amounts set forth below (such coverages
shall hereinafter collectively referred to as “PF&W Insurance’):

1. Property Insurance in an amount not less than 100% of the
total replacement cost of the building, betterments and
improvements, including those made by or on behalf of
Company as well as Company’s contents located on the
Demised Premises. The settlement clause shall be on a
Replacement Cost basis. Coverage shall be written with a
Special - Cause of Loss (All-Risk) form and include an
endorsement for Ordinance & Law in an amount not less
than 25% of the property insurance limi;

2. Flood Insurance, regardliess of the flood zone, in an amount
not less than 100% of the total replacement cost of the
building, betterments, or improvements, including those
made by or on behalf of Company as well as Company’s
contents located on the Demised Premises or the maximum
amount available from the National Flood Insurance
Program; and :
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3. Windstorm Insurance, unless included as a covered peril in
the Property Insurance, in an amount not less than 100% of
the total replacement cost of the building, betterments or
improvements, including those made by or on behalf of
Company as well as Company's contents located on the
Demised Premises; or the maximum amount available under
the Florida Windstorm Underwriting Association.

PF&W Insurance coverage shall be provided on a primary basis. Company shall
not keep, use, sell or offer for sale in or upon the Demised Premises any article
that is prohibited by any, condition, provision, limitation, of the PF&W Insurance.

F. Proceeds of PF&W Insurance. The parties agree that proceeds of
PF&W Insurance for any one loss of less than $500,000 shall be payable to
Company and applied to the repair, restoration or rebuilding of damaged
improvements located on the Demised Premises. The proceeds of PF&W
Insurance for any loss of $500,000 or more shall be deposited in an escrow
account approved by the parties and any Leasehold Mortgagee so as to be
available to pay for the cost of any required repairs, restoration and/or rebuilding
of damaged improvements located on the Demised Premises. The insurance
proceeds shall be disbursed during construction to pay the cost of such work. If
the amount of the insurance proceeds is insufficient to pay the costs of the
required repair, restoration or rebuilding of damaged improvements, Company
shall pay any additional sums required to complete the required repair,
| restoration or rebuilding into the escrow account. If the amount of the insurance
| proceeds is in excess of the costs of the required repair, replacement or
rebuilding, the excess amount shall be remitted to Company. Notwithstanding
the foregoing, Company shall select the method, manner and individual/s or
entity/ies to perform such repair, replacement, rebuilding or restoration.

G.. Business Interruption Insurance. Company shall maintain Business
Interruption Insurance, which shall include Rent Insurance in an amount not less
than the Minimum Guaranteed Annual Rental. Rent Insurance shall be carried in
the name of Company as named insured and shall be payable to County to be
applied to Minimum Guaranteed Annual Rent for the period from the occurrence
of the damage or destruction until completion of the restoration or repairs.

H. Contractor's Insurance. Company shall require contractors to
furnish satisfactory evidence of statutory Worker's Compensation insurance,
comprehensive general liability insurance, comprehensive auto insurance, and
Builder's Risk insurance with the interest of County endorsed thereon, in such
amounts and in such manner as County’s Risk Management Department may
reasonably require. County’s Risk Management Department may. require
Company and/or its contractors to furnish additional insurance for any alterations
or improvements approved hereunder, in such amounts as County’s Risk
Management Department reasonably determines to be necessary.

I Additional Insured Endorsements. Company shall endorse County
as an Additional Insured on each liability insurance policy required to be
maintained by Company, except for Worker's Compensation and Business Auto
Liability. The CG 2011 Additional Insured - Managers or Lessors of Premises or
CG 2026 Additional Insured - Designated Person or Organization endorsements,
or their equivalent, shall be endorsed to the Commercial General Liability. Other
policies, when required, shall provide a standard Additional Insured endorsement
offered by the insurer. Additional Insured endorsements shall provide coverage
on a primary basis and shall read “Paim Beach County Board of County
Commissioners, a Political Subdivision of the State of Florida, its Officers,
Employees and Agents, c/o Department of Airports, .Properties Division, 846
Palm Beach International Airport, West Palm Beach, Florida 33406.”

J. ‘Loss Payee Endorsements. Company shall endorse County as a
Loss Payee and any Leasehold Mortgagee(s) on the PF&W Insurance policies.
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The Loss Payee endorsement shall provide coverage on a primary basis. The
Loss Payee endorsement in favor of County shall read “Palm Beach County
Board of County Commissioners, a Political Subdivision of the State of Florida,
its Officers, Employees and Agents, clo Department of Airports, Properties

Division, 846 Palm Beach International Airport, West Palm Beach, Florida
33406.” . \

K. Certificates of Insurance. All certificates of insurance shall include
a minimum thirty (30) day endeavor to notify due to cancellation or non-renewal
of coverage. In the event coverage is cancelled or is not renewed during the
Term of this Agreement, Company shall provide County a new certificate of
insurance or certificates of insurance evidencing replacement coverage no later
than thirty (30) days prior to the expiration or cancellation of the coverage.

L. Waiver of Subrogation. By entering into this Agreement, Company
agrees to a Waiver of Subrogation for each required policy. When required by
the insurer, or should a policy condition not permit an insured to enter into a pre-
loss agreement to waive subrogation without an endorsement, Company shall
notify the insurer and request the policy be endorsed with a Waiver of Transfer of
Rights of Recovery Against Others, or its equivalent. The requirements of this
paragraph shall not apply to any policy, a condition to which the policy specifically
prohibits such an endorsement, or voids coverage if Company enters into such
an agreement on a pre-loss basis.

M. Deductibles. Company shall be fully and solely responsible for any
deductible, coinsurance penalty and self-insured retention, including any losses,
damages, or expenses not covered due to an exhaustion of limits or failure to
comply with the policy. Company shall be responsible for all premiums, including
increases, in Property, Flood and Windstorm insurance policies. -

N. Right to Review. County may review, modify, reject or accept any
required policies of insurance, including, without limitation, limits, coverages
and/or endorsements, required by this Section XVIil from time to time throughout
the Term of this Agreement. County may also reject any insurer or self-insurance
plan providing coverage because of poor financial condition or failure to operate
legally. In such event, County shall provide Company a written notice of

rejection, and Company shall comply within thirty (30) days of receipt of the
notice.

0. No  Representation _of Coverage  Adequacy. Company
acknowledges that the limits, coverages and endorsements identified herein are
primarily to transfer risk and minimize liability for County, and Company agrees
that the requirements of this Section XVIII shall not be relied upon when
assessing the extent or determining appropriate types or limits of coverage to
protect Company against any loss exposures, whether as a result of this
Agreement or otherwise. Company further acknowledges and agrees that the
requirements contained in this Section XVIiI and County’s review or acceptance
of insurance shall not in any manner limit or qualify the liabilities and obligations
assumed by Company under this Agreement.

P. Failure to Maintain Insurance. In the event Company fails to
provide County with evidence of the insurance as required by this Section XVIII,
County shall have the right, upon fifteen (15) days prior written notice to
Company, to provide the required insurance on behalf of and for the account of
Company and shall have the right to add the cost of such insurance, plus a ten

percent (10%) administrative overhead, to the Minimum Annual Rental payable
hereunder.
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Section 11. Notices. Section XXXIX, Notices, of the Agreement is hereby

deleted in its entirety and replaced with the following:

SECTION XXXIX. NOTICES

All notices and elections to be given or delivered by or to any party
hereunder, shall be in writing and shall be (as elected by the party giving such
notice) hand delivered by messenger, courier service or overnight mail,
telecopied or faxed (provided in each case a receipt is obtained), or alternatively
shall be sent by United States Certified Mail, with Return Receipt Requested.
The effective date of any notice shall be the date of delivery of the notice if by
personal delivery, courier services or overnight mail, or on the date of
transmission with confirmed answer back if by telecopier or fax if transmitted
before 5:00 p.m. (EST or EDT, whichever is in use) on a Business Day and on
the next Business Day if transmitted after 5 p.m. (EST or EDT, whichever is in
use) or on a non-Business Day, or if mailed, upon the date which the return
receipt is signed or delivery is refused or the notice designated by the postal
authorities as non-deliverable, as the case may be. For purposes of this Section,
the term “Business Day” shall mean any day other than a Saturday, Sunday or
religious, Federal or County holiday. Use of the word ‘day”, as opposed to
Business Day, means calendar day of twenty four (24) hours measured from
midnight to the next midnight. The parties hereby designate the following
addresses as the addresses to which notices may be delivered, and delivery to
such addresses shall constitute binding notice given to such party:

County:

Attn: Deputy Director, Airports Business Affairs
Department of Airports

Palm Beach County

846 Palm Beach International Airport

West Palm Beach, Florida 33406-1470

Fax: 561-471-7427

With a copy to:

Attn: Airport Attorney

Palm Beach County Attorney’s Office
301 North Olive Ave, Suite 601

West Palm Beach, FL 33401

Fax: 561-355-4398

Company:

Attn: Martin Pakideh, Manager
MSP Partners Realty, LLC
30700 Telegraph Rd., Suite 1551
Bingham Farms, Michigan 48025
Fax: 248-203-2448

With a copy to:

Attn: Kevin Landau, General Counsel
30700 Telegraph Rd., Suite 1551
Bingham Farms, Michigan 48025
Fax: 248-203-2448

Any party may from time to time change the address to which notice under
this Agreement shall be given such party, upon three (3) days prior written notice
to the other party. :
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Section 12. Minimum Investment. The Agreement is hereby amended to add
the following Section LV:

SECTION LV. MINIMUM INVESTMENT

A. Minimum [nvestment. On or before December 31, 2035,
Company shall expend not less than $3,000,000 on the design and
construction of capital improvements to the Demised Premises, which
may include expansion or improvement of hotel common areas, banquet
and meeting facilities, guest rooms and parking areas (the “Minimum
Investment”). Costs that may be counted toward the Minimum Investment
shall include all costs paid for work performed, services rendered and
materials furnished for the completion of the improvements on the

Demised Premises, subject to the following terms, conditions and
limitations:

1. No more than twenty percent (20%) of payments made by
Company to independent contractors for engineering and
architectural design work may be included in the Minimum
Investment.

2. Only true third party costs and payments made by Company
shall be included in the Minimum Investment. Administrative,
supervisory and overhead or internal costs of Company shall
not be included in the Minimum Investment.

3. Legal fees and accountant fees shall not exceed ten percent
-~ {10%) of the Minimum Investment.

B. Required Drawings. Within ninety (90) days of Company’s receipt
of a certificate of occupancy or certificate of completion, as appropriate, for any
improvements constructed to the Demised Premises, Company, at its sole cost
and expense, shall have prepared and deliver to the Department: (i) one (1)
complete set of as-built Mylar drawings; and (ii) one (1) set of Auto CADD files in
the latest version acceptable by the Department.

C. Independent Audit. Within ninety (90) days of completing
improvements pursuant to this Section LV, Company shall also submit an audit
report detailing the costs incurred by Company for the design and construction of
the improvements. The report shall be in a form reasonably satisfactory to the
Department and shall be prepared by an independent Certified Public
Accountant, not a regular employee of Company, in accordance with Generally
Accepted Auditing Standards prescribed by the American Institute of Certified
Public Accountants or any successor agency thereto. The report shall include: (i)
a schedule detailing the design and construction costs incurred by Company that
may be counted toward the Minimum Investment required to be made by
Company hereunder; and (ii) an opinion regarding the information contained in
the schedule. The report shall not contain a qualified opinion, an adverse opinion,
or a disclaimer of opinion, as defined by the American Institute of Certified Public

Accountants or any successor agency thereto, regarding the information
contained in the required schedule.

Section 13. Assignment. Company shall have the right to assign this
Agreement, without the prior written consent of County, to Shiraz, Inc., a Florida
corporation, or a wholly-owned affiliate of Shiraz, Inc., or Company (“Affiliate”), subject
to the terms and conditions of this Section 13. The assignment agreement between
Company and Shiraz, Inc. or the Affiliate, must expressly provide that Shiraz, Inc. or the
Affiliate, as assignee, shall assume all of Company’s rights, duties, obligations and
interests to, in and under the Agreement, as amended. Company shall provide County
with: (i) a true and complete copy of the assignment agreement between Company and
Shiraz, Inc., or the Affiliate; (i) proof of insurance as required hereunder for Shiraz, Inc.:
(iii) evidence reasonably satisfactory to County that Shiraz, Inc., or the Affiliate has the
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ability to satisfy its financial obligations under this Agreement; and (iv) the Security
Deposit as required hereunder for Shiraz, Inc., or the Affiliate.

Section 14. Declaration. The parties acknowledge that the Declaration of
- Reciprocal Easements, Covenants and Maintenance of Airport Centre dated February
4, 1988, and recorded in Official Records Book 5622, page 1678 of the Public Records
of Palm Beach County, Florida (the “Declaration”), imposes certain obligations upon the
parties related to maintenance of the Common Areas (as defined therein) of the Project.
The parties agree that it is in the mutual best interest of the parties to clarify the
respective maintenance obligations of the parties under the Declaration. Accordingly,

the parties agree to negotiate in good faith revisions to the Declaration to further clarify
the parties’ maintenance obligations thereunder.

Section 15. Termination of Prior Amendments. The First Amendment,
Second Amendment and Third Amendments shall be terminated in their entirety upon
the effective date of this Amendment, whereupon the parties shall be released from all
further obligations thereunder.

Section 16. Replacement of Exhibits. Exhibits “A” and “D” are hereby deleted
in their entirety and replaced with the attached Exhibits “A” and “D” to this Amendment.

Section 17. Ratification of Agreement. Except as specifically modified herein,
all of the terms and conditions of the Agreement shall remain unmodified and in full
. force and effect and are hereby ratified and confirmed by the parties hereto.

Section 18. Incorporation by Reference. Exhibits attached hereto and

referenced herein shall be deemed to be incorporated in this Amendment by such
reference.

Section 19. Paragraph Headings. The heading of the various sections of this
Amendment are for convenience and ease of reference only, and shall not be construed
to define, limit, augment or describe the scope, context or intent of the Agreement or
any part or parts of the Agreement.

Section 20. Effective Date of Amendment. This Amendment shall become

effective when signed by all parties and approved by the Palm Beach County Board_'of
County Commissioners.

{Remainder of page intentionalily left blank.}
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IN WITNESS WHEREOF, the parties hereto have duly executed ’(hlS Amendment
as of the day and year first above written.

ATTEST:
SHARON R. BOCK

By:

Clerk and Comptroller

(SEAL)

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

By:

County Attorney

Signed, sealed and delj
in the pr e of

red
0 withesses

PALM BEACH COUNTY, a political
subdivision of the State of Florida by its
Board of County Commissioners

By:

Chair

APPROVED AS TO TERMS
AND CONDITIONS

Ny 4

- Director, DeparthAirports

MSP Partners Realty, LL.C,
a Florida Ilmlted jlability company

omp
@}ﬁ' % W Signature
:Zggl\ Folr AMMenk:?%ﬁgg&&\
Print Name Print Name
Il ans &l;L;vA NS
Signature Title

Uelauie /basbre\s

Print Name

(Seal)
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THENCE. NORTH 47°21°007 EAST. A DISTANCE OF 314. “RTaLEETE THENCE. sOUTH 42°38 i

EAST, A DISTANCE OF 77.44 FEET: T0 A POINT ON A CONCAVE WESTERLY HavinG
RADJU! FEET: 0SE RADIUS POINT BEARS NORTH 577537057 WEST
THROUGH A CENTRAL ANGLE DF 30%02:347
STANG 5. 3 POIN:

&Y [0ate)
t | PREM COMMENTS NJH 5"]

OF TANCENCY: THEWCE oAt | 02'04 3ie East. a

SOUTH 87°55739% EAST. A& DJSTANCE OF . 20,00 FEET:
& DTSYANCE DF; 32500 FEET: TAEWLE-SOUIN. 87595 367
THENCE, SDUTH 07‘30'00' WEST, A DISTANCE DF
00" EAST, S TANE NCE
AST,

. A 0) F. 40.00 FEET: THENCE :
£ OF, 40,00 FEET: mch( SOUTH 40°00° 00" INoEITE R RECORD_BOOK 22951, PACE 1052 AND WoTICE of .
350 SR BlsTance BF. £0-66 OMMENCEMENT IN OFF ICIAL RECORD 23413, PAGE 1425, (NOT APPROVED: N, b o
3 A DisTance 008, 155-00 FEET: THENCE. NORTH PLOTTEDS
AST. 55.00 FEET: THENCE 50UTH 00%00°00" EAST. DRAWN:  E.AO. fB ¢
BITANGE oF + 2isrob FLET: msuc: SDUTH 23°54’32" EAST, A DISTANCE OF» 300.00 NOTE: ALL RECORDINGS HEREIN CAN BE FOUND IN THE PUBLIC RECORDS OF o
PALM BEACH COUNTY. FLORIDA CHECKED: WM. | ™

FEET: TO THE PRINT DF BEGINNINS

CONTAINING 5.8733 ACRES MORE OR LESS JESS R' SANTAMARIA

SUBJECT TO EXISTING EASEMENTS, RESERVATIONS. RESTRICTIONS AND RIGHTS-DF-WAY
OF RECORD.

0.

PRISCILLA A I A i l ,OR THE_ITEM NUMBER CITED ABOVE REFERS TO SCHEDULE B - SECTION 11
° OF THE ABOVE REFERENCED TITLE COMMITMENT.

SEE THE RECORDED DOCUMENTS CITED ON THIS DRAWING FOR AOD{TIONAL

ATE
RAWN: 07/28/10

. ]DIS‘ I' I( f‘ I v 7 INFORNATION. ALSO SEE THE BOUNDARY SURVEY DORE [N TH1S sREL fr———
ALSO TOGETHER w)TH {PBCD CRAWI kG RUMBER 5302~ 0JECT NO. 593009-001 ON FIL|
IN_THE OFF JCE_OF " THE cuumv TNRINEER AND ASSOEIATED LAND SURVEVORS.
LEGAL OESCRIPTION OF WEALTR CLUB PARCEL 24 INC.LFILE PBIA
A PARCEL DF LAND LYING IN SECTION 32. TOWNSHIP 43 SDUTH. RANGE 43 EAST. PALM BEACH COUNTY. FLORIDA. SAJD PARCEL OF LAND EIELD MR FOR THIS PROJECT 1S LOCATED IN FIELD BOOK 112
BEING MORE PARTICULARLY DESCRIGED AS FOLLOWS: AGE 4545 - DATED 04/01/10 AND RESET ON PAGE 35 - BattE ot 02010,
COMMENCING AT THE SOUTHEAST CORNER OF SAJ0 SECTION 32, THENCE NDRTH 00°05'287 EAST. A OISTANCE OF 100.06 FEET TO A POINT ON TiShniients ualD wche e Torco cis =
TS B S i S Rt Rt S SR el R S e LBy BT Y B BI5E 2000973 2010030341 ot .
NORTHWESTERLY HAVING A RADIUS OF 35.00 FEET, AND WHOSE uwwi POINT BEARS NORTH 13°04°05° WEST: THEWCE SOLTHWESTERLY ALONG SECTION 32, TOWNSHIP 43 SOUTH, RANGE 43 EAST NP 573710-3123.DGN.
SAID CURYE THROUGH A CENTRAL ANGLE OF 15+37702-"a DISTANCE OF 46.13 FLET 10 TME EDINT OF TANGENCY: THENCE NORTH 8127 03% FIELD WORK COMPLETED ON 07/15/10.
Eoipt s st e i e B8 AR SO e o R iR I X I \ J
G ITECTRIE R UL R TR i BELVEDERE | ROAD SR L] e e s e v v Fociprin e g o, o stouts w8 D ke vt st s, —
=
THENCE . NORTH 47-21100~ EAST, A DISTANCE OF 65.00 FEET: THENCE NORTH 420397007 WESTi & DJSTANCE OF 158.00 FEET: THENCE SOUTH DlEe N R R R e ‘FlRawaint” a0 FvE VEATICAD ShniRbl STAT oS Rire f
215317007 YeST. A DISTANCE O] 120,00 FEETt THENCE. SOUn £2°35°00" €Asi. TSP e R R A i NaRuAN 23y FEE 1 AND FICLIED, LN ORDER TOESTABLISH STATE PLANG CODRDINATES. SEE THE OPS FILE
EAST. A DISTANCE OF 55.00 FEET TO THE FOINT DF BEGINNING. h>J s ORTEGA] 0033013 14 T v A [ ®
CONTAINING 0.4 ACRES MDRE DR LESS = AMERA_ RD SECTION WAS BROKEN OOWN 1N ACCORDANCE WiTH PALM BEACH COUNTY SECTION CORNER POSITIONS. SEE CERTIFIED CORNER &) &
RECORDS 53501 & 54090.
= z s
ALSO TOCETHER WITH \/" 7€ OMAR RD ALL EXISTING AND ESTABLISHED CONTROL BASED ON THE MEASURCUENTS SHOWN. WEET OR EXCEED THE RELATIVE DISTANCE < Efee)
LEGAL DESCRIPTION FOR PARCEL 3 AT PBIA HILTON e = |18h ANDREWS RO ACCURACY REQUTREMENT OF 1:10.000 (COMMERC)AL /HIGH RISK) REOUIREQ BY THIS SURVEY. o [=3] o !
. = EXISTING PERMANENT STRUCTURES IF ANY WAVE NOT BEEN LOCATED AT THE CLIENTS REQUEST. VERTICAL TOPOGRAPHY AND THE z0O
BaBATEEE R0 BYD ETANE 1Y BECTAOH 32. TOWNSHIP 43 SOUTH. RANGE 43 EAST. PALM BEACH COUNTY. FLORIDA. AND BEING MORE EHRE: ALLENDALE RD LOCATION, SIZ€ aND TnEE SPECIES WERE NOT REQUESTED To 8E < THE CLIENT. ALL APPARENT USAGES {ENCROACHMENTS) ) = % v—t
= S TSSS ALGNG M SOCKOARY LINEs WEME NOT LOCATED AT THE CLIENTS ALOUEST, ot [+ <
THEAST CORN 110N, . . 257, N % | 222
N ING AT T A oRN RO, g‘,‘.’g,sﬁg T N O L T A i LING JHE EAST LN O anD, SE Mante oF. 2 & S = |- - UNDERGROUND FOUNDATIONS AND UTILITIES MAY BE PRESENT. NO UNDERGROUND FOUNDATIONS DR UTILITIES WERE LOCATED BY = o) °C‘?
100.06 FEET: THENCE CONTINUE NORTH 87°53°43" WEST ALONG SAID LINE. A DISTANCE OF . 951.4B FEET: 10 THE POINT OF BEGINNING. = g)? = El= B2l oy THIS SURVEY. n [}
[} -
THENCE. WORTW 06537 46" EAST. & DISTANCE OF . £0.03 FEET: THENCE NORTN 36°38-23 €AST: A DISTA . THENCE_NORT £ a2 - DATE OF AERIAL PHOTO 87 DINERS 01/20/2009 10 01/25/2008. THIS 1S AN DRTHO-INAGE OR DRTHD-PHOTO. TWE PHOTO WAS
g88T7 16" EaST A DISTANEE OF, 91,73 FEETI TENCe. woRTH B S N I L O e A A LA R ™ S/ 2 8= NOT CONTROULED. TARGETED OR FIELD VERIFIED @Y THE SIGNING SURVEYOR AND 1S FOR INFORMATIONAL PURPOSES GNLY. -4 lfl)
WEST, A DISTANCE OF , 55,34 FEETI 10 ON A 'CURVE CONCAVE EASTERLY HAVING A RAD) 35.74 FEET: AND WHOSE iy a~J T ) — (o) > 1
£QINT SEARS NORTW 41-247357 £ASTY THENCE NORTHERLY ALONG, SAJD CURVE . THRIWGH A CENTRAL ANGLE OF 43°25's7° A'DISTANCE OF = N CODRDINATES SHOWN ARE GRID e |
28,38 FEET 10 THE E 410 ELRVEL THENCE: NORTH 03284:32 " £AST, A DISTANCE DF 120.00 FEETI THENCE: NORTH A7-21 00" EAST. = 7 | e
ohiSTance OF 10753 FEETE THENCE, NORTH 42138.59% wEST u DISTANCE 37.25 FEET: THENCE NORTH 47°21°G6> EAST. A DISTANCE OF = N DATUM = NAD 83. 1390 ADJUSTMENT AS READJUSTED IN 1998 5 < .
0. OUTH 42¢36°89° EAST. A DISTANCE OF 363,54 FEET: TO A POINT ON A CURVE CONCAVE WESTERLY HAVING A RADIUS P ALM BEACH LR A I £
2 AND YHDSE RADLUS POINT BEARS SOUTH 47721 0D WEST: THENCE. SOUTHERLY ALONG SAID CURVE. THROLGH A CENTRAL ANGLE o Z0NE = FLORIDA EAST = Q s 8
ADISTANCE oF . 3142 FECT TO THE POINT OF TANGENCY: THENCE. SOUTH 47217007 ¥EST. X DISTANCE oF FEETE INTERNATIONAL - (1 il @ m z 2
i, BLASSTe o nslalyt TiRE, Bl i i B o e ARPORT i@ o || B m | e o - s s ror z ks
g";é.‘,‘f‘ﬁEEs?EnE?'ﬂ?viﬁé" THENCE SOUTH- ng-gcn * ST Asg‘ﬁv&gﬁigryu usrgz;é 0. THE_POINT 06" CURVATURE D < 4 o SYSTEM 1983 STATE PLANE TRANSVERSE MERCATOR PROJECTION < o] =35
+ TH W AL URVE THROUGH A ?
L 14 ROISTANCE'OF . 33,43 FEET 10 THE POINT OF TANCENCY: THENCE. SOUTH 02706712° WEST. 4 DISTANCE OF 49.30 T > HLLCRESE = o ALL DISTANCES ARE GROUND. Q9 > ©
FEERT Shendel wonmia? 3374 AID LINE. A DISTANCE OF. 57.40 FEET+ TD THE POINT OF BEGINNING. PROJECT | | Showywdon o Y PROJECT SCALE FACTOR = 1.0000467 —Mm z =
. x 2 =1 - . [~
LESS AND EXCERT TNE RIONT OF wAv OESCAISED IN TWE STIPULATED ORDER OF TAKING RECORDED IN OFFICIAL RECORD BODK 13260. PAGE 5 w Q@
€17 OF THE PUBLIC RECORDS OF PALM BEACH COUNTY. FL 2 LOCATION © E LOCUST GROUND DISTANCE X SCALE FACTOR = GRID DISTANCE S m X
=
CONTAINING 2.5534 ACRES MORE DR LESS NOLIA IST] 5 ALL FEATURE SYMBOLS SHOWN ARE NDT TD SCALE. . S A
SUBJECT TO EXISTING EASEMENTS. RESERVATIONS. RESTRICTIONS AND RIGHTS-OF -WAY OF RECORD. oMK STISl= 0 CERTIFIED T0: PALM BEACH COUNTY DEPARTMENT OF AIRPORTS <
=y
I8 |o 9] NOT VALID W)THOUT THE SIGNATURE AND THE ORJGINAL RAISED SEAL OF A FLORIDA LICENSED SURVEYOR AND WAPPER.
WANDE |~ = 3] I WEREBY CERTIFY THAT THE BOUNDARY SURVEY SHOWN HEREON WAS MADE UNDER MY RESPONSIBLE DIRECTION AND SUPERVISION
SURVEYDR'S REPORT VENTER AND THAT SAJD SURVEY MEETS THE MINIAM TECHNICAL STANDARDS SET FORIN BY TWE FLOKIOA BOARD of PRGFESSIONAL sHeEeT: 1
SOUTH URVE YOR: SAPPERS IN CHAPTER 5J-17, FLORIOA ADMINISTRATIVE CODE. PURSUANT TD SECTION 412,021 FLORIOA :
BLVD. 1 S
ALL FOUR PROPERTIES (DEED) CONTAIN 734,694 SOUARE FEET OR 16.8663 ACRES WORE OR LESS.
PARCEL 1 348.667 SQUARE FEET OR 8.0043 ACRES MORE OR LESS (DEED) 348,753 SOUARE FEET OR 5.0064 ACRES (MEASURED! o 2
PARCEL 2  255.842 SOUARE FEET OR 5.8733 ACRES MORE OR LESS (DEED) 255.627 SOUARE FEET OR 5.8684 ACRES (MEASURED) NORWAN 3, HOWARD, FSH AT
LOCATION MAP FLORIDA CERTIF ICATE ND. 5776 EamT

PARCEL 2A  18.960 SOUARE FEET OR 0.4353 ACRES MORE OR LESS (DEED)  18.984 SOUARE FEET OR 0.4358 ACRES (MEASURED) N.T.S
\ PARCEL 3  111.225 SQUARE FEET OR 2.5534 ACRES MORE OR LESS {DEED)- 110.862 SOUARE FEET DR 2.5450 ACRES {NEASURED) ’ J
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AFFIDAVIT OF LIMITED LIABILITY COMPANY

STATEOF L Mg
COUNTY OF \\\ecomio

BEFORE ME, the undersigned authority, pefsonally appeared, the undersigned
who by me being first duly sworn, depose(s) and say(s) that:

1. The undersigned is the Member-Manager N%LBWI" MSP

Partners Realty, a

. (Insert Title)
limited liability company organized and existing under the laws of the State of Florida
(“Company™).

2. Articles of Organization of the Company have been filed, and are on-file

with, the Florida Department of State and such articles are incorporated herein by
reference. :

3. The Company is in good standing and is authorized to transact business in
the State of Florida as of the date hereof.

4. The company is a [select (a) or (b)] _member managed limited liability
company.
5. The undersigned is the sole manéging member of the Company or has

been authorized by majority vote of the managing members to act on behalf of the
Company and legally bind the Company and execute contracts and other instruments .
relating to the transaction of business of the Company. '

6. The undersigned has the right and authority to enter into that certain
Fourth Amendment to Lease Agreement between Palm Beach County, a political
subdivision of the State of Florida and the Company (the “Agreement”), which is
incorporated herein by reference and made a part hereof, and such other instruments as

~may be necessary and appropriate for the Company to fulfill its obligations under such

Agreement, including amendment(s) and termination of such Agreeément.

7. Upon execution and delivery of such Agreement and documents by the

undersigned, all of the aforesaid shall be valid agreements of and be binding upon the
Company.

8. The transactions contemplated herein will not violate any of the terms and
conditions of the Company’s member agreement, operating agreement certificate of




organization or of any other agreement and amendments thereto of whatever kind
between the Company and any third person.

, 9. The undersigned acknowledges that affiant is familiar with the nature of
an oath and the penalties provided by the laws of the State of Florida and that this
Affidavit is being given to induce Palm Beach County to enter into the Agreement.

FURTHER AFFIANT SAYETH NAUGHT,

~ Martin Pakideh, DZ6. ,
Individually and as . :
Manager

SWORN TO QQD SUBSCRIBED before me on this Eday of September, 2011, by -
= ¢ , Manager of MSP Partners Realty, LLC, on

behalf of the Company who is personally known to me OR who produced

DRoer\ Lense s , as identification and who did take an oath.

Notary Signature

6&‘:}3‘(@65%\\\.@. (

Print Notary Name

NOTARY PUBLIC

State of  (MN\ONS=— ¢t large .‘:

My Commission Expires:

8{2» e




ACORD.

Client#: 26362

CERTIFICATE OF LIABILITY INSURANCE

SHIRINC

DATE (MM/DDIYYYY)
09/14/2011

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT

Harney T ' FAX
tey Team _ THONE, Exy: 312 595-6200 | e, Noy:

Mesirow Insurance Services EMAL

353 N. Clark Street '

. INSURER(S) AFFORDING COVERAGE NAIC #
Chicago, IL 60654 INSURER A ; American Automobile Insurance C
INSURED nsurer B : Chartis Specialty Insurance Co. 26883
MSP Partners Realty LLC INsuRer ¢ : Zurich American Insurance
dba Hilton Paim Beach Airport Hotel INSURER D -
150 Australian Ave INSURER £
West Palm Beach, FL 33407 X
INSURER F :
COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

A TYPE OF INSURANCE et D POLICY NUMBER (w’?ﬁ:'ﬂ%{yv%f{l gﬁ%ﬁ%) LIMITS
A | GENERAL LIABILITY MXC80466918 06/01/2011|06/01/2012 EACH OCCURRENCE $1,000,000
X| COMMERCIAL GENERAL LIABILITY PAMARE S arence) | $1,000,000
] CLAIMS-MADE OCCUR MED EXP (Any one person) | $5,000
] PERSONAL & ADV INJURY  |$1,000,000
] GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $2,000,000
—)a POLICY I_I RO LoC $
A | AUTOMOBILE LIABILITY MXC80466918 06/01/2011|06/01/2012 FOMEREDSINGLELMIT 1 1 000,000
X| any Auto BODILY INJURY (Per person) | $
: ALL OWNED . SCHEDULED BODILY INJURY (Per accident) | §
| X| HIRED AUTOS AON-OWNED wgmme s
$
B | X|UMBRELLALIAB | X | occur 49438085116 06/01/2011 |06/01/2012 EACH OCCURRENCE $25,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $25,000,000
DED I X] RETENTION $10000 = .
meeeanooy ST | &
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICERMEMBER EXCLUDED? D N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
C |Property CPP367379606 06/01/2011|06/01/2012 $21,200,000 building
$5,650,000 B. L. /Rents
$10,000 deductible

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space is required)
RE: 130 & 150 Australian Avenue, West Palm Beach, FL

Additional insured on the general liability policy and loss payee on the property policy as required by
written contract with a Named Insured: Palm Beach County, a Political Subdivision of the State of Florida,

its Board of County Commissioners, Officers, Employees and Agents, c/o Palm Beach County Department of
(See Attached Descriptions)

CERTIFICATE HOLDER

CANCELLATION

Palm Beach County
c/o Palm Beach Cou
Dept of Airports

846 Palm Beach Inti

BOCC
nty

Airport

West Palm Beach, FL. 33406

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05) 1

of 2
#51010511/M964201

© 1988-2010 ACORD CORPORATION. Al rights reserved.

The ACORD name and logo are registered marks of ACORD
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DESCRIPTIONS (Continued from Page 1)

Airports, 846 Palm Beach International Airport, West Palm Beach, FL 33406

Property policy includes coverage for Improvements and Betterments and Building Ordinance or Law

SAGITTA 25.3 (2010/05) 2 of 2

#51010511/M964201




POLICY INFORMATION PAGE

WC 000001 A
Jurer: POLICY NO.
Comp Options Insurance Company, Inc. dib/a OptaComp | 01B13-208D586-02 ]
P. O. Box 44291
Jacksonville, FL 32231-4291 — Individual __ Partnership
1. The Insured: Shiraz Management, LLC dba Palm Beach Airport Hilton X_Corporation or
Mailing address: 150 Australian Avenue _FEIN#
West Palm Beach, FL. 33406 [ 61-1643417 |

Other workplaces not shown above:

2. The Policy Period is from 31-Dec-10 to  31-Dec-11 12:01 A.M. at the insured’s mailing address.

3. A Workers Compensation Insurance: Part One of the policy applies to the Workers Compensation Law of the
states listed here; FL
B. Employers Liability Insurance: Part Two of the policy applies to work in each state listed in item 3.A. The
limits of our liability under part Two are:
Bodily Injury by Accident $ 1,000,000 each accident
Bodily Injury by Disease $ 1,000,000 policy limit
Bodily injury by Disease $ 1,600,000 each employee
C. Other States Insurance: Part Three of the policy applies to the states, if any, fisted here:
D. This policy includes these endorsements and schedules: ‘ '
WC 89 06 03, WC 00 04 02, WC 00 04 06 A, WC 00 04 14, WC 09 06 06, WC 08 04 03 A
4, The premium for this policy will be determined by our Manuals of Rules, Classifications, Rates and Rating Plans. All
information required below is subject to verification and change by audit.
REFER TO CLASSIFICATION SCHEDULE WC 99 06 03
Premium Basis Rate Per Estimated
Code " Total Estimated $100 of Annual
Classifications No. Annual Remuneration Remuneration Premium
Total Estimated Annual Premium $67,861
Minimum Premium $488 Expense Constant $200
Countersighed by: &tw\)n/? /gﬁ)@
WC 00 00 01 A Ul
(Ed. 5-88) {' /




MSP PARTNERS REALTY, LLC

December-20, 2010
Ray Walter
Director of Properties
Palm Beach County Department of Airports
846 Palm.Beach International Airport
West Palm Beach, FL 33406
- Telephone: (561) 471-7429
Fax: (561) 471-7427

RE: West Palm Beach Airport Hilton - Worker's Compensation COl

Dear Ray,

Good morning. Please be advised that MSP has employed Shiraz, inc. as the management company operating its hotel
operations. Employees operating airport shutiles are employees of Shiraz, Inc. and will be covered by Shiraz's Worker's
Compensation Insurance directly. '

Feel free to contact me if you have any further questions. Thank you for your continuing patience and cooperation in this
matter. ‘

Have a very happy and healthy holiday season!

Resgectfully yoiiz,/\
- a ‘ w

Kevin Landau, Esq.
General Counsel

MSP-Partners Realty, LLC 30700 Telegraph Rd. Ste 155 1 150 Australian Ave. Phone (248) 203-2128
v o Bingham Farms, Mi 48025 West Palm Beach, FL 33406 Fax (248) 203-2448
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