LEASE AGREEMENT

is made and entered into by The Meadows
ofit corporation, hereinafter referred to
a Florida not for profit corporation,

THIS LEASE AGREEMENT (the “chzlsc") :
Community Association, Incorporated, a Florida not for pr
as the “MCA.” and The Meadows Country Club, Inc.,
hereinafter referred to as the “Club”.
and leisure complex including three golf courses, 17

WHEREAS, the MCA owns a sports ‘
» se located at 3101 Longmeadow, Sarasota, FL

tennis courts. a wellness center a pool and a clubhou
34235 (the “Meadows Country Club”); and

WHEREAS. the MCA wishes to contract with the Club to manage, operate and maintain
the sports and leisure complex including but not Jimited to 3 golf courses, 2 golf pro shops, a
snack bar, 2 driving ranges, 2 putting ranges and storage facilities for carts; a tennis c.ompkx
including seventeen (17) tennis courts, tennis pro shop, a restaurant and outdoor deck; swimming
pool complex with bathrooms and changing facilities; a wellness center with card room gnd library,
a clubhouse with two (2) restaurants, banquet and lounge facilities, offices, meeting rooms,
outdoor decks. locker rooms, maintenance shops and all other areas of the clubhouse building and
the grounds including all buildings, roads, common ground, landscaping and parking lots within
and on the real property that comprise the Meadows sport and leisure complex.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements
hereinafter specified to be kept and performed by the parties hereto, IT IS HEREBY AGREED by

and between the MCA and the Club as follows:
1. PREMISES:

The MCA leases to the Club for the term and upon the conditions and provisions hereinafter
specified, and the Club accepts the full responsibility and obligation to manage, operate and
maintain the Meadows sports and leisure complex and, in particular, the facilities as referenced in
the recitals to this Lease and as noted on Exhibit A, situated on the real property located in the
State of Florida, County of Sarasota, as more particularly described on Exhibit B from the Deed
(which, prior to closing, constituted the “Club Property”), including but not limited to 3 golf
courses, 2 golf pro shops, a snack bar, 2 driving ranges, 2 putting ranges and storage facilities for
carts; a tennis complex including seventeen (17) tennis courts with pickleball courts, tennis pro
shop, a restaurant and outdoor deck; swimming pool complex with bathrooms and changing
facilities; a clubhouse with two (2) restaurants, banquet and lounge facilities, offices, meeting
rooms, outdoor decks, locker rooms, maintenance shops and all other areas of the clubhouse
buildir}g and the grounds including all buildings, roads, common ground, landscaping and parking
lotg within and on the real property that comprise the Meadows sport and leisure complex, all of
yvhwh such facilities shall be hereinafter referred to as the “Premises”. a The lease shall also
1nc.1u46 a wellness center until such time as a new MCA Community Wellness and lifestyle
Building is complete. Following completion of said new building, which shall be operated by the
MCA, fitness operations shall lease a portion of said new building under the terms detailed below.
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Upon completion of the new building operated by the MCA, the C}ub Wi}l operate a fitness center
including provision of all equipment, staff. and maintenance of said equipment for a mqnthly fee
equal to the full cost of Dickens operations, maintenance, utilities, taxe§, assessments, insurance
R & M, etc., beginning the first month such new facility becomes operational.

Notwithstanding the foregoing, it is understood and agreed that the (‘11}1) currently cqntracts with
ICON to provide subject to the oversight and governance by the ('lub thro'ugh. its Board of
Directors said previously mentioned services, together with other operational obligations, pursuant
to that certain agreement by and between the Club and ICON (the “ICON Agreement”).

The Meadows sports and leisure complex is leased to the Club solely for the purposes
specified in this agreement, and the MCA reserves the right, in its sole discretion, to lease or
convey portions of the Premises to other parties for other purposes that do not materially or
substantially interfere with its use as a sports and leisure complex. By way of illustration, and
without limitation, the MCA may lease portions of the Premises for locating, managing, operating,
and maintaining cellular towers. The Club shall not sublease any portion of the Premises, and may
not use the Meadows sports and leisure complex for any purposes other than those specified in this
Lease. The Club shall have no right, title or claim to any lease payments and other compensation
received by the MCA for its lease or conveyance of portions of the Premises to other parties.

P USE OF PREMISES:

The Premises are leased by the MCA to the Club solely for the purposes of managing,
operating, and maintaining a sports and leisure complex featuring three (3) golf courses, 17 tennis
courts. a pool. a wellness center, driving ranges, pro shops, and golf cart rental facility, for
providing golf instruction services, and for providing food and beverage services and other social,
recreational and educational programs to its members, their guests and residents of the Meadows,
The Club shall not use the Premises for any other purposes without the advance written consent of
the MCA, which it may withhold in its sole discretion.

S TERM:

. The term of this agreement shall be for three (3) years, commencing July 1, 2021
(*Commencement Date”), or earlier as may be mutually agreed, and terminating June 30, 2024
except as otherwise provided by this agreement. !

4. REVENUES, RENT, FEES, CHARGES, AND REPORTS:

A Revenues: Fees and all other income generated from golf course, tennis and

gimquet and restaurant operations by the Club in private business on the Premises shall become
¢ property of the Club from and after the effective date of this Lease.

- B.I thPay:rnents to the MCA: The Club shall pay to the MCA an annual lease fee of
o .all, Sp u}i i monthly fee for the fitness facility as provided for above, and shall be responsible
uch other costs and payments as provided for herein. This shall be inclusive of rent for
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A. The Club shall not subcontract, assign, encumber, or transfer this agreement nor
otherwise convey any leaschold right or privilege granted hereunder or any part of the Premises
unless the \\’l‘iIlL‘;] consent of the MCA be first obtained. which consent shall not be unreasonably
withheld. Neither this Lease nor any right. privilege or interest therein or there under shall be
transferable by operation of law or by any process o [ proceeding of any court.

The Club shall be responsible for the standards of performance of any subcontractor

The Club shall assure the work or services performed by any subcontractor
The Club agrees no subcontractor shall relieve the Club

i35,
approved by the MCA.
shall satisfy the terms of this agreement.
of any obligations under this Lease.

& The Club shall not acquire any debt beyond those expenses and accounts payable
that are ordinarily and customarily incurred in doing business without first obtaining written
permission from the MCA. This includes loans from financial institutions, vendors or other
parties. The Club may make intra club cash management arrangement with members to
facilitate operational requirements provided such arrangements in no way impair the rights
of the MCA nor its claim on an property or revenues of the Club.

16. CONDITION OF PREMISES UPON TERMINATION:

Upon termination or expiration of this Lease, the Club shall leave the Premises in as good
a condition as at the date of execution of this Lease, except for the effects of reasonable wear and
tear. alterations and repairs made with the concurrence of the MCA, and property damage due to
fire. wind. storm or other natural causes, and other perils insured in contracts or policies of fire,
extended coverage and vandalism insurance in current practice.

Except in the ordinary course of business, the Club shall not have the right to sell, lease,
transfer. lien, encumber, convey or assign any of the Personal Property (as defined below) owned
by the Club and located on the Premises. In the event the Club is in default hereunder, or if this
I ease is terminated for any reason, all of the equipment, furniture, furnishings, inventory and other
personal assets of the Club on the Premises (the “Personal Property™) shall become the property
of the MCA. In addition, the MCA shall have the right to sell all clubs, carts and other property of
members stored on the Premises, with notice to the Club, after it has been stored for a period of
THIRTY (30) days or more, the proceeds of such sale to be applied first to the cost of such sale,
second to the payment of the charges for storage, and third to the payment of any other amounts
gl}ligh may then be due from the Club to the MCA, and the balance, if any, shall be paid to the

ub.

17.  INSURANCE:

. A.‘ The Club shall maintain fire, wind and other perils insurance on the buildings,
facilities, improvements and equipment located on the Premises, which shall have MCA as named
insured. Th§ Club shall also maintain E & O Liability Umbrellas coverage which names the MCA
as a named insured. The MCA shall be named as Named Insured and the buildings shall be insured
for replacement value with value set after a review every three years.
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B. Prior to the Commencement Date of ll_)is I‘,casc, ?hc C!ub shall, E}t its own egpe.nsg,
obtain and file with the MCA a certified copy of a valld,‘full policy of commercial general'llablhty
insurance, which must be approved by l.hc MCA as to_lorm and coverage, and‘whlﬁch pollc}{ full}llC
protects the MCA from any and all cla‘lms and 1'1.sks in connection with the Uub S operat‘lcl)(n 0
activities upon or use or occupation of the Premises, as well as any and all claims and risks in
connection with any activity performed by the Club by virtue of the ri ghtg granted pursuant to this
Lease. Such liability insurance policy must be written on an occurrence form, undcrwrltter} by an
A XI rated carrier by AM Best with limits of $1,000,000 per occurrence, $2,000,000 General
Aceregate. $2,000,000 Products and Completed Operation and must specifically name the MCA
as an additional insured party thereunder as evidenced by an endorsement to the policy. Club shall
provide the MCA with a certificate of insurance and additional insured endorsement on ISO frf)m
2010 or on the combination of ISO form CG2010 10 01 and CG2037 or equivalent form§ naming
the MCA as an additional insured. Additional insured coverage shall apply as primary insurance
with respect to any other insurance afforded to the MCA. The coverage available to the MCA
shall not be less than $1.000,000 each occurrence, $2,000,000 general aggregate, $2,000,000
Products and Completed Operations Aggregate and $1,000,000 Personal and Advertising Injury.
Such insurance shall cover liability arising from premises, operations, products and completed
operation including the tort liability of another assumed in a business contract. There shall be no
endorsement or modification of the Commercial General Liability form arising from pollution,
explosion, collapse, underground property damage or work performed by subcontractors. The Club
shall purchase and maintain liquor liability with minimum limits of TWO MILLION DOLLARS
($2.000,000.00) per occurrence. The Club shall purchase and maintain automobile liability
insurance in the amount of ONE MILLION DOLLARS ($1,000,000.00) combined single limit.
Provided, that the MCA may raise said minimum limits declaring such increase necessary to
adequately protect the MCA, and further provided any year-to-year increase may not exceed
TWENTY PERCENT (20%). The Club shall purchase a separate policy covering pollution with
a limit of $1,000,000 and a $25,000,000 umbrella policy.

C. The Club shall maintain Directors and Officers coverage on its board members and
officers as well as the directors and officers of the MCA. The insurance coverages and
requirements of the Club as set forth herein in subparagraph B. and C. are collectively referred to
as the “Club’s Required Insurance.”

D. The Club shall provide certificates of insurance required by this Lease within TEN
(10) days of the execution of this Lease, and on or prior to the annual renewal date of each
successive year of the Lease term

W Said insurance policies shall remain in full force and effect at the Club’s sole

expense throughout the entire term of this Lease and such policies or endorsements thereto must
contain the following provisions:

e (1). The coverage provided by the Club’s Required Insurance to the MCA or
gyho i namgd insured shall not be terminated, reduced or otherwise changed in any respect
without providing at least SIXTY (60) days written notice to the MCA.
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The failure of the Club to comply with the provision of the Club’s Requir.ed
Insurance, as provided in this Section 17, shall subject this Lease to termination as provided herein.
Notwithstanding the foregoing, it is understood and agreed by the MCA and the Club thgt the
parties do not intend to require commercially unreasonably insurance in terms of deductibles,

coverage or terms and both parties hereto agree to mutually cooperate in order to obtain the most
reasonable insurance with the best coverage and terms, currently offered within the

)

commercially
Sarasota insurance market.

18. CASUALTY OR LOSS TO PREMISES:

A. In the event of a total or partial loss of the Premises, or facilities thereon, from any
perils insured against under the MCA’s required insurance coverage, the MCA shall have the
option to either rebuild said Premises, or make distribution of such settlement funds between the
MCA and the Club, as their respective interests shall be determined at the time of such loss. The
MCA shall notify the Club of its decision within SIXTY (60) days of said loss. Respective interest
as set forth in this section is specifically understood to be subject to the arbitration procedure(s)
contained in this Lease. In the event the MCA elects not to rebuild the Premises, the Club may
terminate this Lease by giving notice to the MCA within THIRTY (30) days of the MCA’s election
to build or not rebuild. In the event of such termination, neither party shall be further obligated to
the other or otherwise liable under the terms of this Lease.

B. In the event that the Premises or a substantial portion thereof are rendered unusable
by a hurricane, tropical storm, act of war, or other extraordinary casualty destroying or damaging
the Premises, either party may terminate this Lease by giving notice to the other party within
THIRTY (30) days after such conditions are discovered. Neither party shall be required to restore
or reconstruct the Premises, in part or in whole.

19 WAIVER OF SUBROGATION:

The MCA and the Club hereby agree to release and relieve the other and its agents and
waive their entire claim of recovery against each other from any loss, damage, or injury arising
out of or incident to any of the perils included in or covered by contracts or policies of fire,
extended coverage, and vandalism insurance in current practice owned by the parties to the extent
said loss is covered by such policies, whether due to the negligence of either of the parties, their

agents, or employees, or otherwise.

20. INDEMNIFICATION:

; A The Club hereby agrees to defend, indemnify and hold harmless the MCA, its
gpponqted and elected officers, and its agents and employees, from and against all loss or expense
including but not limited to, judgments, settlements, attorney’s fees, and costs by reason of an§;
and all claims and demands upon the MCA, its appointed and elected officers, and its agents and
employees, for dgmages because of personal or bodily injury including death at any time resulting
there from, sustained by any person or persons and on account of damage to property including
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loss of use thereof, arising out of or in consequence of the perfqrmance of this work, whethc:r su.ch
ons or damage to property is due to the negligence Qf the € lub,'the MC A.‘ its
rs, employees or their agents. Such indemnity shall not mcluqe claims
arising out of or the result of the sole negligence? or intentional act Qf t'he MCA, 1ts‘ap.p(.)mted anq
clected officers, employees or agents, but shall include but not be limited to, any liability as may

arise or occur from concurrent, contributing, or joint actions or omissions of the Club to the MCA.

injuries to pers
appointed and elected office

B. The Club hereby agrees to defend. indemnify, hold harmless the ‘MC A, 1ts
appointed and elected officers, and its agents and employees against any a}nd all cle‘ums. costs,
judgments and awards, including claims by the C lub’s own employees, arising out of the acts or
omissions of the Club, its principals, or its agents or employees.

The Club agrees to defend, indemnify, and hold harmless the MCA, its appointed
and elected officers, and its agents and employees against any and all claims, costs. judgments and
awards; including claims by the Club’s own employees, if any, arising out of the MCA’s ownership
or control of the Premises, the Club’s exercise of the rights granted herein, or use of the Premises
by the Club.

€. The MCA, its appointed and elected officers, and its agents and employees, shall
not be liable for any injury or death to any person(s) or for damage to any property, regardless of
how such injury, death, or damage be caused, sustained. or alleged to have been sustained by the
Club or others as a result of any of the following:

(1) Any condition, including existing or future defects, on the Premises,
excluding latent defects on the Premises;

2) Any occurrence whatsoever arising from or related in any way to the
Premises, the Club’s use and occupancy of the Premises, or the Club’s use of the property adjacent
thereto; or

(3)  Any actions of the public in or about the Premises. All Personal Property
on the Premises shall be at the risk of the Club and the MCA shall have no responsibility or liability
for such Personal Property.

D. In the event of suit against the MCA, The Club agrees to appear and defend the
same, provided the Club is notified in writing, within THIRTY (30) days of the suit. In the event
Judgment is rendered against the MCA, the Club will cause the same to be satisfied within
NINETY (90) days after a final determination thereof (after all appeals have been exhausted).

: E N'othing in the_ foregoing shall be construed to mean the Club is to be precluded, or
glevented, from' 1n1t1at1ng. suit against the MCA for recovery of any expenses or damages caused
y the sole negligence or intentional act(s) or inactions of the MCA or its officers or directors.

F.
officers, and it
fees and char

The Club shall indemnify and hold harmless the MCA, its appointed and elected
§ agents and employees, from and against all claims, damages, losses and expenses,
ges of attorneys and court costs, arising out of or resulting from hazardous waste,
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pollutants or environmental contamination caused either by the Club or its agents, or at the
direction of the Club. Any expenses associated with remedial actions to satisfy any environmental
issues resulting from the actions of the Club or its agents, will be the sole r.esponsib.ility of the
Club. Any expenses incurred by the MCA for such environmental remediation will be fully

reimbursed by the Club.

G. These indemnification provisions extend to claims, which arise out of, or related
to, or are based upon the dispersal, discharge, escape, release or saturation of smoke, vapors, soot,
fumes. acids. alkali, toxic chemicals, liquids, gases or any other material, irritant, contaminant or
pollutant in or into the atmosphere, or on, onto, upon, in or into the surface or subsurface (a) soil,
(b) water or water course, (c) objects, or (d) any tangible or intangible matter, whether sudden or

not.

[ Should the Club leave or otherwise vacate the Premises, the Club shall certify to
the MCA in writing to the best of the Club’s knowledge that said Premises are free and clear of
any and all hazardous waste, pollutants and contamination.

20 ASSUMPTION OF RISK: The Club assumes the risk of damage to its Personal Property
located on the Premises. The Club covenants not to bring suit, and releases and waives any and
all claims against the MCA, its appointed and elected officers, and its agents and employees for
damage to or destruction of the Personal Property of the Club caused by or arising out of the errors
or omission of the MCA, its appointed and elected officers, and its agents and employees, except
to the extent any such damage or destruction is caused by or arises from the willful and/or
malicious action on the part of the MCA.

27 LEASE EXTENSION:

If the parties so desire and as long as the Club is in full compliance with its obligations to
the MCA under the terms of this Lease, The MCA may extend the term of the Lease at the Club’s
written request under terms and conditions mutually agreed upon by the Club and the MCA.

[f the Club remains in possession of the Premises after the expiration of this Lease with the
consent of the MCA, such possession shall create a month-to-month tenancy on the terms herein
specified under this Lease which thereafter may be terminated at any time by either party upon
THIRTY (30) days written notice to the other party of such intention to terminate.

23.  ARBITRATION:

A. Should the MCA and the Club have a dispute regarding specific performance, or as
to any alleged default or deficiency except payment of rent or production of insurance coverage,

or any provision of this Lease Agreement, either party may request the dispute be submitted to
binding arbitration.

. B, The arbitrator shall be selected by the parties from a panel of SEVEN (7) qualified
arbitrators, such panel to be requested from the American Arbitration Association. If an arbitrator
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