





                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   OFFICE/HANGAR LEASE AGREEMENT


	THIS OFFICE/HANGAR LEASE AGREEMENT (the “Lease”) is made on the ___ day of _________, 2022 (“Execution Date”), by and between SHELTAIR ST. PETERSBURG, LLC, a Florida limited liability company, whose address is 4860 NE 12th Ave., Fort Lauderdale, Florida 33334 (“Landlord”), and the below named “Tenant.”Pinellas County (the “Tenant”). 

	1.	 GENERAL INFORMATION

Tenant’s Full Legal Name:
Pinellas County , a political subdivision of the State of Florida

	Tenant’s Mailing Address:  
[bookmark: _Hlk115083904]	509 East Avenue S
	Clearwater, FL 33756
						
Type(s) of Aircraft 

[bookmark: _Hlk131059521]		Make/Model/Color:  Cessna 28B 
		Registration No.: N1287GN58501
		Make/Model/Color: Airbus AS350B2 
		Registration No.: N1SD 
		Make/Model/Color: Airbus AS350B2
		Registration No.: N2SD
		Make Model/Color: Airbus H125	
		Registration No.: N43SD
		Registered Owner: Pinellas’s County Sherriff’s Office (“Operator”)	Comment by Sweeney, Diana: NEW 
	
Any replacement of the above referenced aircraft.

Any additional aircraft purchased by Tenant, leased by Tenant, or operated by Tenant or operated by an aircraft manager engaged by Tenant to operate Tenant’s aircraft, in the future, subject to providing Landlord written advance notice of same.	Comment by Sweeney, Diana: KEITH, for purposes of this paragraph, should we replace Tenant with Operator since we have the Joinder Agreement?  Also, based on changes, you’ll need to ensure the Joinder Agreement paragraphs are correct.

For the purposes of this Lease, the capitalized term “Tenant’s Aircraft” shall only mean any and all aircraft listed above and in compliance with this Sub-Paragraph.

Tenant shall be permitted to store any aircraft on the Premises not registered to, leased, or operated by Tenant pursuant to subleases that do not exceed one (1) year in duration (“Managed Aircraft”).  

For the purposes of this Lease, the capitalized term “Aircraft” shall only mean any and all aircraft listed above and in compliance with this Sub-Paragraph.

In the event any Managed Aircraft are stored on the Premises, or in the event Tenant contracts with a third-party operator of Tenant’s Aircraft, then in that event Tenant shall be required to provide Landlord with a copy or copies of the subleases or operator agreement(s) and proof of insurance in compliance with Section 6 for such Aircraft before storing such Aircraft on the Premises.  In Landlord’s sole discretion, Tenant shall also be required to obtain and provide to Landlord a signed Joinder Agreement, in a form substantially similar to that attached as Exhibit “F” signed by the Registered Owner of any and all Managed Aircraft or third-party operator of Tenant’s Aircraft and proof of insurance in accordance with the applicable provisions of Section 6.  

Without limitation on the foregoing, from time-to-time Landlord may request in writing for Tenant to provide a complete list of all aircraft stored on the Premises within fourteen (14) days of said request. Should Tenant fail to respond to Landlord’s request within fourteen (14) days, and after being provided an additional five (5) day written notice to cure, Tenant may be deemed in Default pursuant to the Defaults and Terminations Paragraph, and all Sub-Paragraphs thereunder, of this Lease. 

1.03  	Premises: 

The Premises  shall be constructed according to the below and as generally located  in the Site Preliminary Area Conceptual Plan as described on Composite Exhibit “B”, as amended during the Initial Design Phase.  The Landlord reserves the right to locate the Premises and adjust the final location in the first sixty thirty (630) days after the Execution Date, with the reasonable consent of Tenant, which consent shall not be unreasonably withheld or delayed.

[bookmark: _Hlk535851884]Tenant acknowledges that the Premises shall be designed and constructed by Landlord  in accordance with: (a) the Pinellas County Sheriff’s OfficePinellas County Airport Hangar Criteria Design Volume 1 dated August 6, 2020 attached hereto as Composite Exhibit “B-1”; (b) the Pinellas County Sheriff’s Office Pinellas County Airport Hangar Criteria Design Volume 3 2 dated August 6, 2020 attached hereto as Composite Exhibit “B-2”; (c) the Pinellas County Sheriff’s Office  Pinellas CountyAirport Hangar Criteria Design Volume 3 Drawings dated September 10, 2021 attached hereto as Composite Exhibit “B-3”,  as (a) through (c) which shall may be amended by agreement of both parties in writing within sixty thirty (360) days of the Execution Date, and (d) the requirements of all governing authorities having jurisdiction over construction of the Premises which shall may supersede and amend these exhibits. and in accordance with Paragraph 15.02 (“Landlord Improvements”).  Any changes or additions requested by Tenant that are not included in the plans and specifications as attached hereto as Composite Exhibit “B-1” through “B-3” (“Premises Plans”) shall be designed, permitted and constructed by Landlord explicitly conditioned however on such changes and/or additions being communicated and agreed to by the Landlord within sixtythirty (360) days of the Execution Date (the “Final Initial Design Phase”).  Any further changes to the Premises Plans requested by Tenant arising after the Final Initial Design Phase are subject to the consent of the Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, and any such further modifications to the Preliminary Plans occurring after the Final Initial Design Phase shall be constructed, if consented to by the Landlord, solely at the Tenant’s cost and expense (including any and all professional, permitting, engineering and construction costs related to such requested changes or modifications) pursuant to Section 15.03.  Tenant acknowledges that the Landlord Improvements shall not include any Tenant Improvements as outlined in Section 15.03, and that Tenant shall be solely responsible for all costs and expenses related to the Tenant Improvements including without limitation any subsequent changes to the Preliminary Plans outside the Final Initial Design Phase necessary to accommodate same. Landlord represents and warrants that upon the completion of Landlord’s Improvements, the Premises will be materially and substantially in compliance with all applicable building, safety, fire, and all other laws, statutes, codes, ordinances, rules, and regulations of federal, state and local governmental agencies, including, without limitation, the Americans with Disabilities Act, as existing as of the Execution Date, and subject to all permitted and lawful exceptions to same and further subject to all matters of public record (collectively “Applicable Laws”).  All of Landlord’s Improvements shall be done in a good and workmanlike manner and materially and substantially in compliance with all Applicable Laws.  To the best of Landlord’s actual knowledge, Landlord hereby warrants and represents that at such time as it delivers possession of the Premises to Tenant, the structure, roof, roof membrane, elevator (if any), heating, ventilation, air conditioning, lighting, electrical, plumbing, sewer, and other systems and fixtures serving the Premises will be in good condition and working order.

By taking occupancy of the Premises on the Commencement Date as defined below, Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord the Premises in an "AS IS/WHERE IS" condition.  BY TENANT'S EXECUTION OF THIS LEASE, TENANT IS WAIVING ANY AND ALL CLAIMS ARISING FROM THE EASILY OBSERVABLE CONDITIONS OF THE PREMISES.  This Lease and the Premises are subject to all matters of public record. 

Tenant accepts the estimates herein, including the estimates for the interior buildout attached hereto on Composite Exhibit “B-1”.

1.04	Initial Term (Subject to Par. 3 titled “Term”): The Lease shall commence ten (10) days after (i) a Certificate of Occupancy for the Premises is issued; (ii) all Landlord Improvements are substantially completed with less than five (5%) percent  remaining (“Substantial Completion”). (“Commencement Date”)  The Initial Term of the Lease shall then commence ten (10) days after Substantial Completion (“Commencement Date”) and shall continue to be automatically coterminous with the termination of the Landlord’s Prime Lease as defined below in Section 2, including any terminations, extensions or expiration to the Term of such the Prime Lease. occurring after the date hereof.  Commencement Date of the Initial Term will be memorialized in a Rent Commencement Addendum in form similar to that attached as Exhibit “E”.	Comment by Sweeney, Diana: KEITH, NEW COMMENT NO LONGER NECESSARY TO REFER TO PAR. 3 WITH RENT COMMENCEMENT ADDENDUM?

Landlord shall provide written notice of Substantial Completion to Tenant and the Commencement Date shall be ten (10) days after the date of such notice.  Landlord shall diligently pursue the Substantial Completion and delivery of the Premises to Tenant.  The parties acknowledge that such Substantial Completion could take a total of approximately twenty-nine-months (eight-months for final design; seven-months for plan review, permitting and other governmental approvals, bidding and contracting, and fourteen-months for construction), from the date this Lease is fully executed is subject to extensions caused by events of Force Majeure as defined in this Lease. and also to delay occasioned by Tenant’s actions or inactions as required by this Lease.  Landlord cannot and does not guaranty Landlord’s Improvements will be completed by any particular date and Landlord shall not be liable for any delays in completing Landlord’s Improvements.

	In no event shall Landlord be liable to Tenant for any damages whatsoever for failure to deliver the Premises by any particular date, nor shall Tenant be liable to pay any Rent or other sums to Landlord until ten (10) days after Substantial Completion other than the Pre-Paid Rent/Design Deposit as defined below.

	Renewal Term(s) (Subject to Par. 3 titled “Term:  The Lease is automatically co-terminus with the termination of the Prime Lease as defined in Section 2.  Therefore Tenant shall have no Renewal Terms, although the Lease shall be subject to further extension to the extent the Prime Lease is extended, in Landlord’s sole and absolute discretion.


1.05	Rent During Initial Term (Subject to increases as set forth in Par. 4 titled “Rent”): The Rent shall be _____________________One Million Sixty Hundred Fifty Thousand and no/100 Dollar ($1,650,000.00) per Annum or  ($____.($38.6200 / sq. ft.) per square foot, based on preliminary estimate of forty-two thousand, seven hundred twenty square feet (42,720 sq. ft.) plus the pass through rent from the Prime Lease attributed to the Premises.  The parties acknowledge that the per square foot  this Rent amount is preliminary in nature and calculated based on an initial working estimate of Twenty Million and no/100 Dollar ( $20,000,000.00) Dollar   total project cost (soft and hard costs) to Landlord, less the Three Hundred and Fifteen Thousand and N0/100 Dollars  ($315,000.00) paid by Tenant for Pre-paid Rent/Design as outlined in Paragraph 4 “Rent”.  The per square foot Rent shall be determined by multiplying the project costs (soft and hard costs) by 0.0825%.  The per square foot Rent and pass through rent from the Prime Lease shall be memorialized in the Rent Commencement Addendum in form similar to that attached as Exhibit “E”. The Parties further acknowledge that any changes to the total project cost of the Landlord Improvements occurring including from during the FinalInitial  Design Phase through completion of construction, shall subject this square foot Rent (but not the pass through Prime Lease rent,) based upon a  to pro rata adjustment applied to the per square foot rent multiplied by the change in percentage that the total project cost exceeds or falls below the above stated initial working estimate.further adjustment as follows:_____________________________________.Prior to the completion of construction, the Landlord shall provide the Tenant with a sworn statement of the total project costs broken down to reasonable descriptive subcomponents, for the purposes of adjusting the per square foot rent as required above.  Tenant shall be entitled to review Landlord’s total project costs documentation to confirm the total project and subcomponent actual costs.  If any actual cost is disputed, Tenant shall pay rent based upon the initial working estimate adjusted for any undisputed overrun,  until such time as any disputed actual total project cost have been determined, at which time any resulting shortfall or overpayment of rent shall be paid by Tenant or refunded by Landlord.  Further this is a triple net lease.  Tenant shall be solely responsible for all items listed on Exhibit “C” hereto including without limitation, all utilities, insurance, maintenance and the Rent as set forth herein shall also include the direct pass through rent owed by Landlord under the Prime Lease attributable to the Premises as defined herein including any subsequent rent increases under the Prime Lease.

1.06	Annual Rent Increase:  See Paragraph 4, titled “Rent.” 
	
1.07	Late Charge and Returned Check Charge:  A late charge, the greater of ten (10%) percent of Rent or $100.00, will be assessed on all Rent not received by the 5th of each month.  Such late charge shall be charged each month thereafter until such Rent payment is received in full.  If funds are insufficient for any payments made by check, note or similar instrument, payment will be subject to a $75.00 reprocessing fee.  All sums of money required to be paid by the Tenant to the Landlord under this Lease shall bear interest at the highest rate permitted by law, both pre and post judgment, from the date same was due until the date same is paid in full.  Should two (2) or more checks, notes, or similar instruments of payment be returned to Landlord as insufficient within the Initial Term and/or any Renewal Terms of this Lease, Landlord shall have the option to demand Rent payments be made by certified check and/or fund, wire transfer, credit card and/or be prepaid.

PURSUANT TO PARAGRAPH 4, TITLED “RENT,” ANY AND ALL AMOUNTS DUE BY TENANT TO LANDLORD UNDER THIS LEASE SHALL BE DEEMED RENT.

1.08	Security Deposit (Subject to Par. 5 “Security Deposit”-min. 0-months’ Rent): N/A
		
1.09	Renewal Term(s) (Subject to Par. 3 titled “Term:  The Lease is automatically co-terminus with the termination of the Prime Lease as defined in Section 2.  Therefore Tenant shall have no Renewal Terms, although the Lease shall be subject to further extension to the extent the Prime Lease is extended, in Landlord’s sole and absolute discretion.
			  
1.10	Utilities (Subject to Par. 18 titled “Utilities”): See Exhibit “C” attached hereto.

[bookmark: _Hlk131065671]1.11 	Permitted Uses (Subject to Pars. 22-24):  Tenant shall use the Premises for administration, offices, aircraft operations, training, storage of only Tenant’s Aircraft only listed above, and Tenant’s Aircraft as may be added and approved by Landlord as provided herein, and storage of any Managed Aircraft as defined herein; and , maintenance, repairs, and servicing of Tenant’s Aircraft (but not Managed Aircraft). The Permitted Uses listed herein are explicitly conditioned on the Prime Landlord’s approval having been obtained by Tenant for this Permitted Use, which approval has been received by Landlord.  Tenant’s use of the Premises is strictly limited to the Permitted Uses detailed within this Sub-Paragraph and Tenant is expressly prohibited from utilizing and/or using the Premises for any other uses, businesses, services, and/or any other activities that are not explicitly and expressly listed within this Sub-Paragraph.  Any conflicts between this Sub-Paragraph and the Paragraphs of this Lease titled “Use”, “Compliance with Governmental and Airport Regulations,” and “Safe Use of Premises,” and all Sub-Paragraphs included thereunder, shall be resolved in favor of Landlord. With the exception of a state or federal declared disaster, under no other circumstances shall the Premises be used for any Fixed Base Operation or Aviation Fuel Service to third parties, nor shall the Premises be used as an ancillary location for “through the fence” servicing of other uses or operations of Tenant unless specifically authorized in this Sub-Paragraph 1.11 above titled “Permitted Uses”. Tenant represents and covenants that substantially all of the functions at the Premises will be directly related to the day-to-day operations at the Airport facility and/or directly related to aviation.  Tenant agrees that Landlord and/or the landlord under the Prime Lease may establish and amend from time-to-time reasonable Rules and Regulations regarding the use, operation and maintenance of the Premises and the complex housing same, and Tenant covenants to abide by all such Rules and Regulations that shall be now or hereafter in effect from time to time as implemented by the Landlord, and by the landlord under the Prime Lease, as long as Tenant or Operator is permitted to conduct all maintenance and repairs permitted by FAA repair station.  Tenant shall be permitted to perform maintenance, repairs, and servicing on Tenant’s Aircraft(s).  No repairs or maintenance shall be performed on Managed Aircraft or third-party Aircraft in the Hangar without the prior written approval of Landlord, except such minor maintenance as would normally be performed by an aircraft owner without the benefit of an aircraft mechanic. Tenant shall not block, in any way, manner or form, any adjacent Hangars and ingress and egress therefrom beyond what is necessary for ingress and egress into the Premises.  Tenant shall not engage in any vehicle maintenance of any kind anywhere on the Premises, except for restocking of medical supplies and cleaning and cosmetic maintenance.  Tenant shall not engage in solicitation anywhere on the Premises or the surrounding Airport without the express written permission of Landlord. Tenant is expressly and explicitly permitted to market the Premises for hangaring and/or storing of Managed Aircraft as long as the term is for less than one (1) year.  Specifically, and without limitation, Tenant warrants it shall not provide hangar storage for any length of time to any aircraft other than the Aircraft and/or Managed Aircraft permitted, defined and outlined within Sub-Paragraph 1.02 of this Lease titled “Type(s) of Aircraft”.	Comment by Sweeney, Diana: NEW-Keith, please define Prime Landlord here. Thanks

	Subject to any Airport wide closure mandated by the Prime Landlord, Tenant shall have access to the Premises twenty-four (24) hours a day, seven (7) days a week and three hundred sixty-five (365) days a year.

1.12	Safe Use of Premises: Tenant agrees to make no unlawful, offensive or noxious use of the Premises.  In addition, no explosives, volatile or flammable chemicals (except for automotive and aviation fuels and oil), or any other property which would materially increase the hazard of fire shall be stored on the leased Premises unless explicitly and expressly approved by Landlord, subject to any and all statutes, ordinances, rules, regulations and/or requirements of the federal, state, county or city government departments and/or bureaus exercising jurisdiction over the Premises, including FAA regulations and rules and regulations of the applicable airport.  In addition, and not withstanding anything in this Lease to the contrary, Tenant shall not perform any aircraft fuel transferring, welding, torch cutting, torch soldering, and/or doping within the Premises pursuant to applicable NFPA guidelines and painting is strictly prohibited.  Tenant shall be solely responsible for any and all fire inspection and/or other safety related inspection fees.

1.13	Brokers:  Each Party warrants to the other that no brokers are due or owed any commission or fees related to this Lease.  Each party covenants and agrees to hold harmless and indemnify the other party from and against any and all cost, expense (including without limitation reasonable attorneys’ fees) or liability for any compensation, commissions or charges claimed by any broker or agent representing such party with respect to this Lease or the negotiation thereof.


	2.   	PRIME LEASE.  It is acknowledged that this Lease between Landlord and Tenant is a sublease, and that Landlord has leased certain property, which includes the Premises, from the governmental authority which owns the Airport.  This Lease shall be subordinate to Landlord's Airport lease and any amendments thereto (collectively the “Prime Lease”), which is attached as Exhibit “G”.  Tenant shall be bound by the terms and conditions of the Prime Lease, and shall not do anything which will result in a default by Landlord under the Prime Lease, and shall comply with all applicable provisions of the Prime Lease.

	To the extent Landlord extends the term of the Prime Lease, in Landlord’s sole and absolute discretion, then in that event the Term as defined in this Lease shall be automatically extended upon written notice by Landlord to Tenant. 	Comment by Sweeney, Diana: Need to look at Prime Lease; do the improvements enure to the Airport?  If LL defaults, we would want the right to lease directly from the Airport.

Anne, if we are paying the airport directly, we have to pay the “going rate”, which is often times higher than what the other tenants are paying.  I want to make sure that we don’t have to pay the higher rate. 	Comment by White, Maria C: 1) The Prime Lease provides that “Ownership of Improvements: All buildings and  mprovements, fixtures, furnishings, inventory, machinery, and equipment constructed or installed on the leased premises by Lessee shall be personal property, and Lessee shall have legal title thereto during the term of this lease. Upon the expiration of the term of
this Lease Agreement, or a termination hereof for Lessee's default pursuant to Paragraph 29., or the sale or attempted sale of the buildings or fixtures, title to all permanent buildings and improvements constructed on the leased premises
and any fixtures therein shall vest in the Lessor.” 

2) Your second question re: rate/FMV has already been addressed 

[bookmark: _Hlk503872606][bookmark: _Hlk503867844][bookmark: _Hlk503872290]	3.       	TERM.  The Initial Term of this Lease shall be as set forth in Sub-Paragraph 1.04 titled, “Initial Term.” Landlord shall have the right to charge Tenant Holdover Rent as so defined in the Paragraph 14 of this Lease titled “Surrender of Premises”, and  if: (i) Landlord has permitted occupancy and Tenant has not returned required documents within ten (10) days of occupancy; or (ii) Landlord has provided Tenant with a Lease Amendment and/or Renewal of Lease Term requiring signature, if any, and the Tenant has not returned such executed documents to Landlord within ten (10) days of receiving same from Landlord. 	Comment by White, Maria C: Paragraph 1.04 lacks a definitive timeframe for the initial term – both paragraphs refer to each other, and the Prime Lease, without actually providing a number 

	Notwithstanding the forgoing, in the event of a termination of the FBO Fueling Agreement for an uncured Default by Tenant as Client under that FBO Fueling Agreement, in the sole and absolute discretion of Landlord, this Lease may simultaneously be terminated on written notice by Landlord as well.

	4.	RENT.  The term “Rent” shall include all amounts due by Tenant to Landlord under this Lease.  During the Initial Term of this Lease, Tenant shall pay Landlord Rent as set forth in Sub-Paragraph 1.05, titled “Rent During Initial Term,” in equal monthly installments in advance on the first day of each month without demand or set off whatsoever.  Rent shall be due and owing starting on the Commencement Date (“Rent Commencement Date”).  If the Commencement Date is not the first day of the month, then the Rent for the first partial month shall be prorated accordingly.  In addition to monthly Rent, Tenant shall pay all applicable sales tax on rentals, if any.  On each anniversary date of the Rent Commencement Date, during the Initial Term and during any Renewal Terms, if any, the Rent shall be increased by the greater of Consumer Price Index (“CPI”) (All urban consumers 1982= 100; all items) based on a twelve (12) month period ending ninety (90) days prior to the anniversary date of the Commencement Date  not to exceed or five percent (5%) and not to be less than three percent (3%) (“Annual Increase”).  Additionally, Rent shall also automatically and simultaneously increase on a direct pass through basis in an amount equal to any increase in rent attributable to the Premises as calculated under the Prime Lease effective after the Execution DateRent Commencement Date.   Aany increase in Rent attributable to an increase in the rent due under the Prime Lease, which shall occur simultaneously with the effective date of all such increases irrespective of whether same occurs with an anniversary fate of the Commencement Date.  The late charge set forth in Sub-Paragraph 1.07, titled “Late Charge and Returned Check Charge,” shall be added to all Rents received and accepted after the 5th day of the month, and for all checks which are not honored.  Unless otherwise notified by Landlord in writing, all payments by Tenant due hereunder shall be made through Yardi Systems, Inc. CommercialCafe®, but Tenant shall not be responsible for any fees charged by such payment system.  Tenant hereby designates the following individual as Tenant’s billing contact:	Comment by Sweeney, Diana: Decide on a straight percentage; too cumbersome to budget for rent.

[bookmark: _cp_text_1_1]	Name: __________________________Budget & Analytics Manager
	Direct Phone No.: (727) 464-4215_________________
[bookmark: _cp_text_1_4]	Email: __________________________pdidiana@pinellas.gov

Within ten (10) business days of the execution of this Lease, Tenant’s billing contact will receive an email invitation to establish a Yardi Systems, Inc. CommercialCafe® Tenant Portal Account, which will provide Tenant with online access to 24/7 self-service account management, including: (i) account balances and payments; (ii) the ability to schedule reoccurring auto-payments; (iii) the ability to submit maintenance requests subject to the terms of this Lease; (iv) online lease document depository; and (v) property contact information.  

	The Parties acknowledge that Tenant shall pay and has posted with the Landlord, within 30-days on from the Execution Date, an amount equal to Three Hundred Fifteen Thousand and no/100 ($315,000.00) Dollars (“Pre-Paid Rent/Design Deposit”) which shall be non-refundable and shall be used by Tenant to pay a portion of the total project costs, unless:.  The Pre-Paid Rent/Design Deposit shall be utilized as follows:

	4.01	In the event from the Execution Date until start of construction (including demolition and site preparation work) : (i) due to circumstances reasonably beyond the control of Landlord, the Premises Plans cannot be constructed for any or no reason; or (ii)  the occurrence of an uncured default by Tenant under this Lease has occurred, then in either event Landlord shall: (w) so notify Tenant in writing; (x) provide Tenant within thirty (30) days of such notice commercially reasonable proof of all funds expended by Landlord related to all costs associated with this Lease and the Premises Plans and design/permitting of same (“Expended Costs”); and (y) return the Pre-Paid Rent/Design Deposit Landlord less the amount of the Expended Costs which shall be retained by Landlord as reimbursement for same; and (z) the Lease shall terminate upon return of the Pre-Paid Rent/Design Deposit less the Expended Costs to Tenant; or

	4.02	In the event from the start of construction (including demolition and site preparation work) due to circumstances reasonably beyond the control of Landlord, the Premises Plans cannot be completed  or a building permit cannot be obtained for any or no reason; then in either that event, Landlord shall: (i) so notify Tenant in writing; (ii) provide Tenant within thirty (30) days of such notice commercially reasonable proof of all funds expended by Landlord related to the Expended Costs; and (iii) return the Pre-Paid Rent/Design Deposit Landlord less the amount of the Expended Costs plus any incurred costs of construction, which shall all be retained by Landlord as reimbursement for same; and (z) the Lease shall terminate upon return of the balance of the Pre-Paid Rent/Design Deposit less the amounts stated herein.

	4.03	From the date of the start of construction (including demolition and site preparation work) forward, the event of an uncured default by Tenant, Landlord shall be entitled to all remedies under law equity and as stated in this Lease, including without limitation as a partial credit toward the amounts otherwise owed by Tenant to Landlord hereunder, the retention of the full amount of the Pre-Paid Rent/Design Deposit.

	4.04	Absent any uncured default by Tenant, and upon the Rent Commencement Date, from the Rent Commencement Date forward, the Pre-Paid Rent/Design Deposit shall be used to pay the initial Rent owed under this Lease to Landlord until exhausted, and thereafter Tenant shall pay Rent as set forth  above.

	5.	SECURITY DEPOSIT.  Omitted.	 

[bookmark: _Hlk498083496]	6.	INSURANCE. During the Initial Term of this Lease and any applicable Renewal Term(s) thereof, Tenant shall, at its own cost and expense, purchase and continuously maintain the following insurance policies: (i) Worker’s Compensation Insurance — per statutory coverage as prescribed by the State where the Premises is located; (ii) Employer’s Liability Insurance - in the minimum amount of $15,-000,000; (iii) All Risk Hull Insurance  on the Aircraft and any Managed Aircraft (as to Managed Aircraft same to be provided by the Registered Owner of the Managed Aircraft and not Tenant) in an amount to cover all Aircraft, Managed Aircraft and Aircraft/Managed Aircraft spare parts stored on the Premises; (iv) All-Risk Personal Property Insurance coverage commensurate with the value of Tenant’s personal property (including all Aircraft and approved Managed Aircraft parts, inventory, and tools owned by Tenant or Tenant’s employees) located on the Premises, including Special Causes of Loss (All Risk) from and including sprinkler Leakage Legal Liability in an amount to cover the full replacement value of all improvements; (v) Comprehensive Aircraft Hull and General Liability Insurance (including war risk) with a combined single limit of not less than $2,000,000, or as otherwise agreed to by Landlord in writing, insuring Tenant’s liability and any Registered Owner’s liability against bodily injury to persons, guests, including passengers, or damage to property; (vi) n/a; (vii) Automobile Liability Insurance, to a minimum limit of $1,000,000 per occurrence for all Tenant’s vehicles operated on non-Aircraft Operations Areas; (viii) a minimum of  $20,000,000 dollar liability/ hangar keeper’s insurance policy; and (ix) a $1,000,000 dollar environmental liability and remediation insurance policy, and (ix) Contents, Equipment and Personal Property Insurance covering the full value of Tenant’s property located on the Premises.. If Tenant’s activities in conjunction with the use of the Premises require vehicle and/or support equipment access to the Airport’s Aircraft Operations Area (AOA), Tenant shall further be required to obtain Comprehensive Automobile Liability coverage in an amount not less than the higher of the minimum required by the Airport for such coverage or $25,000,000. Such determination shall be made by Landlord.   Landlord, landlord under the Prime Lease, and Landlord’s designated fueling agent shall be named as an additional insured on all such insurance policies including those required to be obtained by the Registered Owner of any Managed Aircraft, excepting only the Worker’s Compensation policy, and such insurance shall provide that same may not be canceled or the coverage reduced without at least thirty (30) days written notice to Landlord and the landlord under the Prime Lease.  Tenant shall provide certificates of such insurance prior to the Commencement Date of this Lease, and subsequently prior to the expiration of the succeeding certificate and at any time upon request by Landlord and/or the landlord under the Prime Lease. All policies shall contain waivers of subrogation against the Landlord and the landlord under the Prime Lease, and their respective agents or employees, which Tenant shall obtain directly from the insurer(s).

In lieu of third-party insurance and where permitted by law, Tenant shall have the right to partially self-insure the insurances required above in subsections (i), (ii), (v) and (vii) as to General Liability, Auto Liability, and Workers Compensation. The term “self-insure” shall mean Tenant is itself acting as though it were the insurance company providing the insurance required under the provisions of this Lease and Tenant shall pay any amounts due in lieu of insurance proceeds because of self-insurance, which amounts shall be treated as insurance proceeds for all purposes under this Lease. If an event or claim occurs for which a defense and/or coverage would have been available from the insurance company issuing insurance for which Tenant is required to maintain pursuant to this Section and Tenant has self-insured with respect to such required insurance, Tenant shall, to the extent required under this Lease, and subject to the limitations of §768.28, Florida Statutes, (i) undertake the defense of any such claim resulting from acts of negligence exclusively by Tenant or its employees,, including a defense of Landlord at Tenant’s sole cost and expense; and (ii) use its own funds to pay any claim or replace any property or otherwise provide the funding that would have been available from insurance proceeds but for such election by Tenant to self-insure. 	Comment by Keith Graham: Rejected Tenant’s redline deletion of Tenant’s obligation to defend Landlord. If there is no insurance because Tenant self-insures then Sheltair would have no defense or protection from liability created by Tenant.	Comment by White, Maria C: I want to be careful about (ii) language so I’ve redlined it here– as described in Res. 06-70 the County must limit expenditures to budgeted amounts, the County can’t take on responsibility for/budget for unknown amounts implied by “…use its own funds to pay any claim or replace any property or otherwise provide the funding that would have been available…”. Hope that removal of this language will be acceptable to Sheltair given the County’s revisions to indemnity / insurance we discussed

Furthermore, and conditioned upon execution of the Joinder Agreement in a form substantially similar to the one attached hereto as Exhibit “F”, the requirements of (iii), (v) as to Comprehensive Aircraft Hull may be satisfied by the listing of Landlord and Prime Landlord as an additional named insured on the operator’s insurance in satisfaction of these insurance requirements.  
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6.01.	Prime Lease Insurance Requirements: The insurance coverage amounts and policy requirements listed in this Lease shall at all times be consistent and compliant with the insurance requirements required of Landlord’s subtenants by the terms of the Prime Lease.  If at any point or for any reason the insurance coverage amounts and/or policy requirements as listed in the “Insurance” Paragraph are deemed to be inconsistent with or fall below the standards required of Landlord’s subtenants under the Prime Lease, the amounts and requirements as stated in the Prime Lease shall control, and Landlord shall promptly notify Tenant of its need to amend the non-complying insurance policies and/or amounts to bring same into compliance with the Prime Lease.  Tenant shall have ten (10) days from the date of Landlord’s written notice to comply, failure to do so shall result in Tenant’s Default.

6.02.	Primary Insurance:  Consistent with the indemnification provisions of this Lease, Tenant’s insurance policies will respond on a primary basis for any occurrence resulting from the exclusive negligence of Tenant or its employees, with any insurance carried by Landlord to be construed as secondary or excess insurance in cases of Tenant’s exclusive negligence.  	Comment by Keith Graham: Rejected Tenant deletion of paragraph 6.02. Sheltair needs to protect its substantial investment from risk created by Tenant’s activities on Leasehold,  as it does in all subleases.	Comment by White, Maria C: Revised per 3/22 discussion





7.	LANDLORD’S LIEN.  On its own accord, Tenant pledges and assigns (and waives all objections and defenses) to Landlord, all the improvements, furnishings, fixtures, equipment, Tenant’s Aircraft (but not Managed Aircraft), and other personal property, including any interest held by Tenant in same, as security for the payment of all monies due Landlord herein, and fully consents that Landlord's lien for such payment(s) may be enforced by one or more of the following: recording a lien (including without limitation a UCC-1, Warehouse or FAA lien), distress, foreclosure or otherwise at the option of Landlord.  Tenant agrees that such liens are granted to and vested in Landlord.  In addition, Landlord is entitled to all remedies provided under all applicable statutes.  Tenant acknowledges and agrees that to the extent Tenant requests Landlord waive or subordinate Landlord’s lien hereunder, Landlord shall have the right upon such request to require an increase in the Security Deposit prior to executing such release or subordination in an amount up to three times the monthly Rent then due under the Lease.  The Tenant specifically acknowledges and agrees that: (i) the use of the Premises, hangaring, parking and/or storage and/or warehousing of aircraft, and any other aviation related services performed by the Landlord or a Landlord affiliated entity under the FBO Fueling Agreement shall constitute a “service” to aircraft; (ii) that any deadlines applicable as to the date of last service performed shall be deemed waived and/or non-applicable as lien is being pre-approved to be recorded.
7.01.	Derelict/Abandoned Aircraft.	Tenant specifically acknowledges and agrees that any and all Aircraft and/or Managed Aircraft on the Premises, shall be and remain at all times either: (i) flight worthy and bearing a current certificate of airworthiness issued by the Federal Aviation Administration; or (ii) shall be in the process of being repaired and/or undergoing maintenance, which repairs and/or maintenance shall be pursued diligently and continuously in a reasonable and efficient manner and in accordance with any governing rules and/or regulations set in place by the Airport and/or any governing authority having jurisdiction at the Airport. In the event an Aircraft, Managed Aircraft and/or aircraft on the Premises is not compliant with the above, it shall be deemed a derelict and/or abandoned aircraft (“Derelict/Abandoned Aircraft”) by Landlord, the landlord under the Prime Lease, and/or any other applicable governmental authority, and subject to all applicable government and Airport regulations related to same, including, without limitation, removal of the Aircraft, Managed Aircraft and/or aircraft and disposal of same by Landlord and/or the landlord under the Prime Lease after prior written notice pursuant to applicable airport rules and regulations and/or local, state and/or federal law.  Any and all fees, costs or other expenses related to the removal of the Derelict/Abandoned Aircraft shall be reimbursed to Landlord and/or the landlord under the Prime Lease within the applicable time frame provided in such notice.  
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	8.	DISCLAIMER OF LIABILITY. Landlord hereby disclaims, and Tenant hereby releases Landlord from, any and all liability, whether in contract or tort (including strict liability and simple negligence), for any loss, damage or injury of any nature whatsoever sustained by Tenant, its employees, agents or invitees or its invitees’ invitees during the Initial Term of this Lease and any applicable Renewal Term(s), including but not limited to loss, damage or injury to any Aircraft, Managed Aircraft, aircraft (including any and all aircraft located on the Premises whatsoever, regardless of ownership or whether same is listed in Sub-Paragraph 1.02 titled “Type(s) of Aircraft” or Exhibit “A-2” of this Lease) or other property of Tenant that may be located or stored in the Premises, excepting only direct gross negligence by the Landlord and excepting providing Tenant with the wrong fuel or contaminated fuel. The parties hereby agree that under no circumstances shall Landlord be liable for indirect, consequential, special or exemplary damages, whether in contract or tort (including strict liability and negligence), such as, but not limited to, loss of revenue or anticipated profits or other damage related to the leasing of Premises and/or other services provided under this Lease. The parties further agree that under no circumstances shall Landlord be liable to Tenant or third parties for damage to any Aircraft, Managed Aircraft, and/or aircraft (including any and all aircraft located on the Premises whatsoever, regardless of ownership or whether same is listed in Sub-Paragraph 1.02 titled “Type(s) of Aircraft” or Exhibit “A-2” of this Lease), or other property, or for injury as a result of movement of the Aircraft, Managed Aircraft, and/or aircraft by Landlord or as a result of storm or hurricane, or precautionary measures established by the Landlord related to same, except for damages to Aircraft caused by the wrong fuel or contaminated fuel provided by Landlord. Nor shall Landlord be liable in the event Tenant requests, as a result of an emergency or similar unforeseen situation or for any other reason, that Landlord move any Aircraft, Managed Aircraft, and/or aircraft on the Premises belonging to Tenant or a third party.  In the event of a breach or default by Landlord of any of its obligations under this Lease, Tenant shall look solely to the equity of Landlord in Landlord’s leasehold interest in the Premises for the satisfaction of Tenant’s remedies.  No other property or assets of Landlord or any partner, member, shareholder, officer or director thereof, shall be subject to levy, execution or other enforcement procedure for the satisfaction of Tenant's remedies under or with respect to this Lease, the relationship of Landlord and Tenant hereunder or tenant's use or occupancy of the Premises.


8.  DISCLAIMER OF LIABILITY.   Landlord will not be liable for any injury or damage to Tenant or Tenant’s property which may be caused by any theft, vandalism, water damage or any other cause, (unless caused by the gross negligence, breach of this Agreement, or willful misconduct of Landlord, its officers, or employees).or 	Comment by White, Maria C: I feel as though this is covered by the “Each party agrees…” language in paragraph 8.	Comment by Keith Graham: Moved from paragraph 16 proposed by Ann Morris, and limits liability caused by Landlord’s officers, ore employees because the County’s standard Indemnification and liability language proposed on March 23, 2023,  seeks to increase the Landlord liability to include simple negligence with no limits,  yet still preserves the County’s sovereign immunity limits, but giving Sheltair nothing in return.
	Comment by White, Maria C: I feel as though this is covered by the “Each party agrees…” language in paragraph 8.

	9 INDEMNIFICATION AND LIABILITY. Each party agrees to bear responsibility for its own negligence and negligence of its employees and breach of their respective breach of this Agreement. This shall not be construed to be as accepting any liability or providing indemnification for the acts or omissions of third parties, independent contractors, or third-party agents.. Tenant shall indemnify and defend the Landlord for claims that  comply with the procedures found in §768.28, Florida Statutes, and pursuant to  the requirements of § 129.06, Florida Statutes and Article VII, section 10 of the Florida Constitution, the scope  of Tenant’s  indemnification to Tenant is limited to the amounts provided in the Insurance and self-insurance provisions of Pargraph 16 herein below.eand as otherwise owed under this Lease, or the limitations of §768.28, Florida Statutes, whichever is greater. In addition, this indemnification shall be construed to limit recovery by the Landlord against the Tenant to only those damages caused by County’s negligence or breach of this Agreement,  and any attorney’s fees or costs therewith. 	Comment by White, Maria C: Per our discussion I have included this paragraph in lieu of the “disclaimer of liability” section. I am hoping that this language will satisfy your client and serve to encompass the various portions of this Lease touching indemnity/liability. This paragraph is adapted from standard County language, see Res. 06-70. 

	9.  	FORCE MAJEURE. Landlord and Tenant each shall not be liable for its failure to perform this Lease or for any loss, injury, damage or delay of any nature whatsoever resulting therefrom  caused by any Act of God, fire, flood, accident, strike, labor dispute, riot. insurrection, war or any other cause beyond a party’s control.  Notwithstanding the foregoing, to the extent performance is still required by Landlord under the Prime Lease, then in that event, performance shall be required by Tenant hereunder. If the Premises, either partially or entirely, should be damaged or destroyed by any Act of God or casualty including but not limited to those listed above, Tenant will promptly notify Landlord of such casualty.  

9.01.	Hurricane Procedures/Act of God. Tenant shall be solely responsible for taking necessary precautions to preserve and protect any Aircraft, Managed Aircraft, and/or aircraft and personal property on the Premises related to Hurricanes and other Acts of God.  Tenant further agrees to comply with and abide by any provisions for storm or hurricane preparedness required by Landlord and/or the landlord under the Prime Lease, in their respective sole discretion, if any, necessary for the safety and security of the Aircraft, Managed Aircraft, aircraft and/or Airport and/or Premises and/or neighboring aircraft and property (“Hurricane Plan”).  Tenant hereby explicitly approves in advance and waives any and all objections to any and all Hurricane Plans, and further grants Landlord the authority (but without any obligation by Landlord to do so of any kind or nature) to move Tenant’s Aircraft, Managed Aircraft, and/or aircraft within the Premises and/or other property under Landlord’s control at the Airport as Landlord deems necessary to the extent Tenant fails to comply with the Hurricane Plan. Landlord shall make a reasonable effort to notify Tenant of Landlord’s Hurricane Plan prior to taking any action, however Tenant’s approval shall not be required.  NOTWITHSTANDING THE FOREGOING, TENANT SHALL BE SOLELY LIABLE (AND LANDLORD SHALL NOT BE LIABLE IN ANY WAY) FOR ANY DAMAGES OF ANY KIND OR NATURE, INCLUDING WITHOUT LIMITATION LIABILITY OR DAMAGE TO TENANT’S PROPERTY OR AIRCRAFT, MANAGED AIRCRAFT AND/OR AIRCRAFT (INCLUDING ANY AND ALL AIRCRAFT LOCATED ON THE PREMISES WHATSOEVER, REGARDLESS OF OWNERSHIP OR WHETHER SAME IS LISTED IN SUB-PARAGRAPH 1.02 TITLED “TYPES OF AIRCRAFT” OR EXHIBIT “A-2” OF THIS LEASE) OR TO ANY THIRD PARTY RELATED TO SAME IN THE EVENT TENANT FAILS TO TAKE REASONABLE MEASURES TO SECURE OR REMOVE AIRCRAFT, MANAGED AIRCRAFT AND/OR AIRCRAFT OR PERSONAL PROPERTY AND/OR COMPLY WITH THE HURRICANE PLAN.  FURTHER, AND NOTWITHSTANDING THE FOREGOING, IN THE EVENT TENANT FAILS TO COMPLY WITH ANY PORTION OF THIS PROVISION, TENANT SHALL FULLY AND COMPLETELY INDEMNIFY LANDLORD, AND TENANT SHALL BE SOLELY LIABLE FOR, ANY AND ALL LOSSES, DAMAGES AND/OR INJURY TO ANY AND ALL PROPERTY AND/OR PERSONS ARISING FROM AND/OR RELATED TO THE AIRCRAFT, MANAGED AIRCRAFT AND/OR AIRCRAFT (INCLUDING ANY AND ALL AIRCRAFT LOCATED ON THE PREMISES WHATSOEVER, REGARDLESS OF OWNERSHIP OR WHETHER SAME IS LISTED IN SUB-PARAGRAPH 1.02 TITLED “TYPES OF AIRCRAFT” OR EXHIBIT “A-2” OF THIS LEASE) OR TENANT’S PERSONAL PROPERTY REMAINING IN THE PREMISES DURING A HURRICANE OR ACT OF GOD.9.02 	Damage not caused intentionally by Tenant.  If the damage or destruction is not proximately caused by Tenant’s, Tenant’s agents’, invitees’ or employees’: (i) intentional act; (ii) intentional failure to act; (iii) breach of this Lease; or (iv) gross negligence, Landlord will repair and restore the buildings and improvements (exclusive of improvements installed by Tenant) so damaged or destroyed as nearly as possible to their condition prior to such casualty, limited, however, to the amount of insurance proceeds actually received by Landlord.  In the meantime, if the Premises should be rendered totally unusable due to such casualty, there will be an abatement of Rent until the Premises are again tenantable.    In the event Landlord does not make the Premises useable within one hundred eighty (180) days after Landlord receives the insurance proceeds in connection with the casualty, or in any event within three hundred sixty (360) days after the date of the casualty, Tenant may terminate this Lease in writing but shall have no other remedies and Tenant shall thereafter owe no further obligations to Landlord. In the event the damage is partial, and the remaining Premises are usable for the use stated herein in the sole discretion of the Landlord, the Rent shall be pro-rated diminished according to the square footage of Hangar and Office Premises to the extent so taken until restored or the Lease is terminated as to such remaining unusable areas.  All such calculations shall be performed by Landlord.	Comment by White, Maria C: See newly created paragraph 8, Indemnification.

9.03	Damage intentionally caused by Tenant.	If the damage or destruction is proximately caused by Tenant’s, Tenant’s agents’, invitees’ or employees’: (i) intentional act; (ii) intentional failure to act; (iii) breach of this Lease; or (iv) gross negligence, then in that event there shall be no abatement of Rent.  Furthermore, all of the repair and or reconstruction costs of the Premises shall be the primary responsibility of Tenant and/or Tenant’s insurance carrier, if applicable, without limitation to the amount of insurance proceeds if any received by Tenant, and further shall be also subject to the provisions of Sub-Paragraph 6.02 above.  In the event the Premises are not useable within one hundred eighty (180) days after Landlord receives the proceeds from Tenant and/or Tenant’s insurance in connection with the casualty, or in any event within three hundred sixty (360) days after the date of the casualty, Landlord may terminate this Lease in writing, and shall retain Landlord’s rights to all other remedies hereunder.  In the event the damage is partial, and the remaining Premises are usable for the use stated herein, the Lease in Landlord’s sole discretion shall continue as to such areas without any proration in Rent.



	10.	VENDOR/INVITEE OR INVITEES’ INVITEES INDEMNIFICATION.  As set forth in this Lease, Tenant agrees to fully indemnify and hold Landlord harmless from and against any and all liabilities, expenses, damages, claims and losses incurred by Landlord, including attorneys’ fees and costs, as a result of: (i) the failure by Tenant to perform any covenant required to be performed hereunder; or (ii) any accident, injury or damage that shall happen in or about the Premises resulting from any act or omission of Tenant or Tenant’s agents, employees, invitees or invitees’ invitees, servants, consultants, contractors, subcontractors or licensees; or (iii) any accident, injury or damage that shall happen in or about the Premises to Tenant or Tenant’s agents, employees, invitees or invitees’ invitees, servants, consultants, contractors, subcontractors, licensees, Managed Aircraft or to the owners of Managed Aircraft.   Tenant further shall be solely responsible for notifying all such vendors, invitees, and third parties that Landlord has disclaimed certain liabilities hereunder and that Tenant shall be solely liable to same for any such damages.	Comment by White, Maria C: See newly created paragraph 8, Indemnification	Comment by Keith Graham: The Tenant needs to be responsible and indemnify the Landlord for the claims created by Tenant’s  vendors and invitees to the property that the Sheltair has no control over.

10.01	Defense of Claim.  In the event that a third party makes a claim alleging facts that, if true, would require Tenant to indemnify under this Lease (“Indemnified Claim”), Tenant shall indemnify against all damages and all attorneys’ fees and costs incurred in connection with defending that claim, including amounts paid in settlement, even if the claim is successfully defended in whole or in part and even if the claim is settled prior to a final determination as to the truth of such allegations: provided that Landlord may not settle a claim that would result in a claim for indemnification by the Tenant hereunder without the Tenant’s prior written consent and subject to the details below:

10.01.1 Procedure for Indemnification- Defense of Third-Party Claims.  Either party shall after receiving notice within five (5) days of the Indemnified Claim to the other party in writing describing in reasonable detail the facts constituting the basis for the Indemnified Claim; provided, however, that the failure of the Landlord to so notify the Tenant of such Indemnified Claim shall not affect the Landlord’s right to indemnification hereunder, except to the extent that (a) the resolution of such claim is materially prejudiced by the Landlord’s failure to give such notice in such a timely fashion or (b) the Tenant is required to pay a materially greater amount or accrue material additional expenses with respect to such claim.  The Tenant shall have the right at any time to participate in the defense of any Indemnified Claim and, to the extent it wishes, to assume and thereafter conduct the defense of any Indemnified Claim using legal counsel reasonably satisfactory to the Landlord; provided, however, that the Tenant shall not consent to the entry of any judgment or enter into any settlement with respect to the Indemnified Claim without prior written consent of the Landlord (not to be unreasonably withheld). Unless and until the Tenant assumes the defense of the Indemnified Claim as provided in this Sub-Paragraph 10.01.1, the Landlord may defend against the Indemnified Claim in any manner it reasonably may deem appropriate.  In no event shall the Landlord consent to the entry of any judgment or enter into any settlement with respect to the Indemnified Claim without the prior written consent of the Tenant (not to be unreasonably withheld).  If the Tenant assumes the defense of the Indemnified Claim the Landlord agrees, if requested by the Tenant, to cooperate with the Tenant and its counsel in contesting the Indemnified Claim, or, if appropriate and related to the Indemnified Claim in question, in making any counterclaim against the Person asserting the Indemnified Claim or any cross-complaint against any Person.  After assumption of the defense by the Tenant, the Landlord shall have the right to employ its own counsel in such matter, but the fees and expenses of the Landlord’s counsel shall be at the Landlord’s expense.
  
	11.	ASSIGNMENT AND SUBLETTING.  Tenant may not assign this Lease, except to anotherCounty government entity, appointing authority, or other County special district (the “Pre-Approved Successors in Interest).  Tenant shall not  or let or sublet the whole or any part of the Premises without the prior written consent of Landlord which may be withheld and/or conditioned in Landlord's commercially reasonable discretion.   Without limitation on the foregoing, Tenant shall reimburse Landlord within ten (10) days of invoicing for same for all reasonable attorneys’ fees and costs incurred by Landlord in reviewing any request for assignment or subletting by Tenant regardless of whether such request is approved, conditioned or denied by Landlord.  Notwithstanding the foregoing, in the event of an approved assignment, and unless specifically and explicitly consented to by Landlord, Tenant and any Guarantors shall remain liable throughout the Term of the Lease post assignment and post sub-letting for obligations of the Lease.

The Parties agree that subject to the foregoing, Tenant may sublet portions of the Premises to third parties for air ambulance or other aviation related uses for terms of one (1) year or less and subject to Landlord approving in advance the sublease in each instance.	Comment by Sweeney, Diana: Sheriff, okay with this?

	This Lease shall be freely assignable by Landlord to a Pre-Approved Sany successor in Iinterest, with thirty (30) days written notice..

	12.	CONDEMNATION.  The parties agree that should the entire Premises be taken or condemned by any competent authority for any public or quasi-public use or purpose during the Initial Term of this Lease or any applicable Renewal Term, then this Lease shall terminate as of the date when possession is required for public use, unless Landlord, at its option, provides equal suitable space which shall be substituted for the Premises.  In the event of a partial condemnation which renders the remainder of the Premises usable for the use stated herein in the sole discretion of the Landlord, the Rent shall be pro-rated diminished according to the square footage of Hangar or Office Premises so taken.  All such calculations shall be performed by Landlord.  

12.01.	Award.  All damages or compensation awarded or paid for any such taking shall belong to and be the property of Landlord without any participation by Tenant, whether such damages or compensation shall be awarded or paid for diminution in value of the leasehold or any interest of Landlord in the land, buildings and other improvements, or in the leasehold estate created hereby or under the Prime Lease, and Tenant hereby expressly waives and relinquishes all claims to such award or compensation or any part thereof and of the right to participate in any such condemnation or eminent domain proceedings against the owners of any interest in same, provided, however, that nothing herein contained shall be construed to preclude Tenant from prosecuting any claim directly against the condemning or taking authority, but not against Landlord, for the value of or damages to and/or for the cost of removal of Tenant's movable trade fixtures and other personal property which under the terms of this Lease would remain Tenant's property upon the expiration of the Term, as may be recoverable by Tenant in Tenant's own right, provided further, that no such claim shall diminish or otherwise adversely affect Landlord's award   Each party agrees to execute and deliver to the other all instruments that may be required to effectuate the provisions of this Sub-Paragraph.

	13.	DAMAGE OR DESTRUCTION.  If the Premises, either partially or entirely, should be damaged or destroyed by fire or other casualty, Tenant will promptly notify Landlord of such casualty.  

13.01.	Damage not caused intentionally by Tenant.  If the damage or destruction is not proximately caused by Tenant’s, Tenant’s agents’, invitees’ or employees’: (i) intentional act; (ii) intentional failure to act; (iii) breach of this Lease; or (iv) gross negligence, Landlord will repair and restore the buildings and improvements (exclusive of improvements installed by Tenant) so damaged or destroyed as nearly as possible to their condition prior to such casualty, limited, however, to the amount of insurance proceeds actually received by Landlord.  In the meantime, if the Premises should be rendered totally unusable due to such casualty, there will be an abatement of Rent until the Premises are again tenantable.  The length of the abatement period shall also be automatically added to extend the current Term of the Lease.  In the event Landlord does not make the Premises useable within one hundred eighty (180) days after Landlord receives the insurance proceeds in connection with the casualty, or in any event within three hundred sixty (360) days after the date of the casualty, Tenant may terminate this Lease in writing but shall have no other remedies and Tenant shall thereafter owe no further obligations to Landlord. In the event the damage is partial, and the remaining Premises are usable for the use stated herein in the sole discretion of the Landlord, the Rent shall be pro-rated diminished according to the square footage of Hangar or Office Premises so taken until restored or the Lease is terminated as to such remaining unusable areas.  All such calculations shall be performed by Landlord.

[bookmark: _Hlk508897276]13.02	Damage intentionally caused by Tenant.	If the damage or destruction is proximately caused by Tenant’s, Tenant’s agents’, invitees’ or employees’: (i) intentional act; (ii) intentional failure to act; (iii) breach of this Lease; or (iv) gross negligence, then in that event there shall be no abatement of Rent.  Furthermore, all of the repair and or reconstruction costs of the Premises shall be the primary responsibility of Tenant and/or Tenant’s insurance carrier, if applicable, without limitation to the amount of insurance proceeds if any received by Tenant, and further shall be also subject to the provisions of Sub-Paragraph 6.02 above.  In the event the Premises are not useable within one hundred eighty (180) days after Landlord receives the proceeds from Tenant and/or Tenant’s insurance in connection with the casualty, or in any event within three hundred sixty (360) days after the date of the casualty, Landlord may terminate this Lease in writing, and shall retain Landlord’s rights to all other remedies hereunder.  In the event the damage is partial, and the remaining Premises are usable for the use stated herein, the Lease in Landlord’s sole discretion shall continue as to such areas without any proration in Rent.

   	  14. 	SURRENDER OF PREMISES.  The parties recognize and agree that the damage to Landlord resulting from any failure by Tenant to timely surrender possession of the Premises will be substantial and will exceed the amount of the Rent payable hereunder.  Tenant therefore agrees that if possession of the Premises is not surrendered to Landlord on the expiration date or sooner termination of this Lease, in addition to any other right or remedy Landlord may have hereunder or at law or in equity, Tenant shall pay to Landlord for each month and for each portion of any month during which Tenant holds over in the Premises after the expiration date or sooner termination of this Lease, a per diem calculated with respect to an annual rate equal to onetwo hundred fifty (200150%) percent of the respective Rent (payable hereunder for the last month of the Term of this Lease) (“Holdover Rent”).  Notwithstanding the forgoing, the Parties agree that for the first six (6) holdover months only, Holdover Rent shall be equal to 100% and not 200150% of the then applicable Rent. Tenant shall also be liable to Landlord for any payment or Rent concession made or provided by Landlord to any new tenant for all or any part of the Premises in order to induce such tenant not to terminate its lease with Landlord by reason of Tenant’s holding over (including, without limitation, any holdover expenses, rent, damages or liability which shall be borne by the new tenant with respect to its then-existing lease and Premises at another building).  Nothing herein contained shall be deemed to permit Tenant to retain possession of the Premises after the expiration date or sooner termination of this Lease and no acceptance by Landlord of payments from Tenant after the expiration date or sooner termination of the Term of this Lease shall be deemed to be other than on account of the amount to be paid by Tenant in accordance with the provisions of this Paragraph. If Tenant remains in possession of the Premises after the expiration or other termination of this Lease, Tenant shall be considered to be a tenant holding over and not a tenant from month to month.  All other provisions of this Lease shall apply during the holdover period.  No such period shall be deemed to be an extension or renewal of this Lease.  In connection with the provisions of this Paragraph, Tenant hereby waives any claim or right arising out of any applicable law requiring the service of a notice to terminate said holdover tenancy notwithstanding the fact Landlord accepted payment of any monies theretofore mentioned. 

	Upon termination, Tenant shall surrender the Premises in broom swept, good repair and condition and with all improvements located thereon (except as otherwise provided for removal by Tenant herein), reasonable wear and tear excepted. Notwithstanding the forgoing, Tenant shall not be required to remove any Tenant Improvements, including  wiring, cable, or conduits, which were properly installed in accordance with the requirements of this Lease.  Tenant shall be solely responsible for removing any hooks, hangars, nails and/or screws from the walls, and patching any holes.  Any and all costs or expense of any repairs necessary to restore the Premises to good condition and repair shall be the sole responsibility of the Tenant.  Tenant shall provide Landlord with the same number of keys, access cards, and badges for all gates, offices, mailboxes, etc. given to Tenant and/or its representatives during the Initial Term of this Lease and/or any applicable Renewal Term(s).  In the event Tenant fails to do so within one (1) day of termination, Landlord shall replace all locks and replace and/or reprogram access cards to the Premises at the Tenant’s sole cost and expense.

	15.	ALTERATIONS OR IMPROVEMENTS.  Tenant shall not make any alterations, additions or improvements to the exterior or interior of the Premises or to any other property of Landlord without Landlord's prior written consent, or erect or install any additional improvements, signs and equipment without Landlord's prior written consent, which shall not be unreasonably withheld.  Any alterations or additions that Tenant desires to seek Landlord’s approval for hereunder, shall be presented to Landlord in writing with detailed plans for same. Although Landlord may reasonably withhold approval, Tenant acknowledges that if and when approval is granted, if at all, such approval shall be conditioned on: (i) Tenant being solely responsible for obtaining all applicable government permits; (ii) furnishing Landlord or all updated/current plans, specifications and copies of all permits; (iii) complying with all applicable regulations and performing all work in a workmanlike and expeditious manner in compliance with all terms and conditions of this Lease; (iv) supplying Landlord with completed as-built plans and specifications; (v) for work which is estimated to cost in excess of Ten Thousand ($10,000) Dollars, the requirement that a construction bond and/or increase security deposit be posted equal to one hundred fifty (150%) percent of the estimated budget for completion; and (vi) any and all vendors, third parties, licensees and/or invitees to be retained by Tenant to perform the alterations meeting the Landlord’s requirementsconditions (i)-(v) stated above..

	It is expressly understood that no signs are to be installed anywhere on the Premises without Landlord’s written prior and explicit consent. Should any governing authority, including without limitation the Prime Landlord, demand removal of any alterations, said removal will be at Tenant's sole expense and responsibility.  Tenant holds Landlord harmless, and indemnifies Landlord from any responsibility as a result of improvements made to the Premises by Tenant.  Landlord reserves the right, pursuant to Paragraph 5 of this Lease titled “Security Deposit”, to use Tenant’s Security Deposit towards any costs and/or expenses incurred by Landlord related to and/or arising from the removal of any alterations made to the Premises.  	Comment by White, Maria C: See newly created paragraph 8, Indemnification. 	Comment by White, Maria C: Same comments as above re: indemnification	Comment by Keith Graham: Tenant needs to be responsible and indemnify the Landlord for Tenant’s activities on the Property.

	If any mechanic's or construction lien is recorded against the Premises or against Tenant's leasehold interest in the Premises by reason of work, labor, services or materials supplied or claimed to have been supplied to Tenant, Tenant shall, within thirty (30) days after the recording thereof, cause such lien to be discharged or bonded off of record.  In any event, neither the Prime Landlord’s nor the Landlord's interest in the Premises shall be subject to any lien arising out of any work, labor, services or materials supplied or claimed to have been supplied to or for Tenant.  Tenant shall never, under any circumstances, have the power to subject the interest of Landlord or the Prime Landlord in the Premises to any mechanics', construction or materialmen's liens or liens of any kind, nor shall any provision contained in this Lease ever be construed as empowering the Tenant to encumber or cause the Landlord to encumber the title or interest of Landlord in the Premises.  Tenant shall be solely responsible for notifying all vendors and contractors of this provision.  Any lien filed against the Premises in violation of this Paragraph shall be null and void and of no force or effect.  Tenant shall indemnify and hold Landlord harmless for, inter alia, any and all fees and costs related to the enforcement of this provision.

If so requested by Landlord, Tenant agrees to execute within five (5) days of demand, a Memorandum of Lease encompassing this provision of no lien in a form substantially similar to the attached Composite Exhibit “D-1”.
15.01.	Security Cameras.  Subject to restrictions and limits required by patient privacy laws, Landlord has the right, but not the obligation, in its sole discretion to install security cameras surrounding and/or within the building housing the Premises at any time during this Lease and at Landlord’s sole cost and expense.  The Tenant hereby acknowledges and agrees that: (i) the cameras may record the Premises or the building containing the Premises, including persons and activities present; and (ii) any and all security footage is and shall remain the sole and exclusive property of the Landlord to be maintained and/or destroyed at Landlord’s sole discretion and Tenant shall have no rights to any footage.  Landlord hereby disclaims and Tenant hereby releases Landlord from any and all liability arising from, related to, and/or regarding the presence or absence of any security cameras and/or recordings.  Tenant shall be solely responsible for legally notifying all employees, vendors, invitees, and third parties that they may be recorded on the Premises.
15.02  Landlord Improvements.  As set forth above in additional detail, Landlord agrees to be responsible for finalizing all architectural and civil design, permitting and construction of the Premises at Landlord’s sole cost in accordance with the Premises Plans.  Notwithstanding the forgoing, Landlord shall consult with Tenant, and provide periodic progress and key milestone updates and the final Premises Plans for the hangar and office portions of the Premises will be subject to Tenant’s additional design, explicitly conditioned on such final input being given by Tenant to Landlord during the Initial Final Design Phase. 

Tenant further acknowledges that the feasibility for the development of this project on the Premises is dependent on, among other things, receiving approvals from all applicable governmental jurisdictions having environmental, zoning, fire protection, stormwater/drainage authorization including all review and approving authorities with the Pinellas County Government.  In particular, the requirements associated with coastal floodplain impacts compensating storage requirements, the new base flood elevation relative to the limit of moderate wave action, and requirements to or not to discharge to the Cross Bayou Canal.

15.03	Tenant Improvements.  Tenant is responsible for providing Landlord with full and complete specifications prior to the end of the Initial Final Design Phase the following: procurement and installation of FF&E, communications and network service, technology software and hardware including all networking and server equipment, procurement and installation of their security system including access control and cameras/monitoring).  Procurement and activation of all utility services.

15.04 	Ownership of Tenant Improvements. All TenantTenant  improvements, fixtures, furnishings, inventory, machinery, and equipment constructed or installed on the leased premises by Tenant shall be personal property, and Tenant  shall have legal title thereto during the term of this Lease. Upon the expiration of the term of this Lease Agreement, or a termination hereof for Tenant’s  default pursuant to Paragraph 20, or the sale or attempted sale of the Tenant’s improvements or fixtures, title to all Tenant improvements constructed on the leased premises and any fixtures therein shall vest in the Landlord.. All personal property installed within the structure contemplated by this Lease Agreement may be removed by the Tenant, provided that said removal is accomplished prior to the expiration of the lease term or any renewal thereof without damage to the building. Tenant’s  right to remove said personal property shall not be construed to include removal of support equipment or fixtures such as air conditioning, base electrical service, or plumbing, which would customarily be provided within such a structure.	Comment by White, Maria C: Diana, per our conversation about improvements to the property, I have included this language which comes directly from the Prime Lease. Feel free to  edit if not consistent with the County’s desires,  let me know if you have questions 	Comment by Keith Graham: The language from the Prime lease gives Sheltair as the Tenant, ownership of the improvements it pays to construct.  The Tenant in this sublease is not paying for the buildings and related improvements and therefore ownership of those improvements belongs to Sheltair, unless the Tenant wants to pay for the upfront cost of construction.  This clause would only apply to improvements by the Tenant and should not give the Tenant ownership of the improvements that are paid for by Sheltair. 

[bookmark: _Hlk498528749]   	16.	MAINTENANCE BY TENANT.  Tenant agrees to keep the Premises in a good state of repair during the Term, including, without limitation, Tenant being responsible for any items so indicated on the attached Exhibit “C”, if any.  Nothing shall limit the obligations set forth herein, and Tenant hereby waives any claims of lack of access, prior use or the age of the Premises. Tenant shall keep the Hangar floor clean and clear of debris, oil, grease and/or toxic chemicals and no boxes, crates, rubbish, paper or other debris that could cause or support combustion shall be permitted to accumulate Nwithin or outside the Hangar.  Landlord , at its sole cost and expense, shall maintain only the structural components of the Hangar and Office, unless specifically identified as Landlord’s responsibility on Exhibit “C”. All items on Exhibit “C” shall be the responsibility of Tenant, unless specifically marked as Landlord’s responsibility.  Furthermore, in the event Tenant’s actions or inactionsnegligence cause, exacerbate or require the repair, replacement or maintenance of any items on the Premises, in such event all such costs shall be borne solely by Tenant.

	Landlord’s obligations to repair, replace or maintain items as explicitly set forth on Exhibit “C” are at Landlord’s sole cost and expense, and shall only apply to improvements existing as of the Commencement Date and shall specifically not apply to any improvements constructed by Tenant under Section 15.03, Tenant Improvements, above which shall remain the sole and exclusive maintenance, repair and replacement obligation of the Tenant.

	Tenant warrants that no hazardous or flammable materials will be stored within or about the Premises, subject to the Paragraph of this Lease titled “Safe Use of Premises.” This Lease, at Landlord's option, shall be terminated if Tenant willfully or grossly negligently causes damage to Landlord's property, including specifically, but not limited to, any of the following:

16.01.	Paints or otherwise covers the internal or external walls floor or ceiling of the Premises without Landlord's prior written consent.

16.02.	Dumps oil, gas or any harmful liquids or solids anywhere on Landlord's property other than in appropriate disposal containers.  An accidental discharge shall not be grounds for termination if Tenant properly remediates/mitigates such accidental discharge and reports same to Landlord and any governmental authority to whom reporting would be legally required.  In connection therewith, in the event any asphalt is damaged due to the dumping or leaking of any gasoline or oil, then Tenant shall immediately repair same at Tenant's expense within five (5) days after written notice from Landlord, or, at Landlord's option, Landlord shall repair same, in which event Tenant shall reimburse Landlord for all of Landlord's costs and expenses relating to such repair within five (5) days written demand by Landlord.  

Landlord also has the right, in addition to terminating this Lease, to collect damages from Tenant for repairs made by the Landlord to return the property to the condition it was in at the time of delivery to Tenant.   

	17.  	TENANT'S LOSSES.  All personal property of Tenant, Aircraft and Managed Aircraft shall be kept on the Premises at Tenant's sole risk.  Except for providing improper or contaminated fuel, Landlord shall not be liable to Tenant for any damage or injury to Tenant, its employees, agents, guests or invitees, or to any property of Tenant, for any reason whatsoever, including but not limited to the acts, omissions or negligence of Landlord or any other Tenant or their employees, agents, guests or invitees, or due to theft, vandalism, or water damage, and Tenant shall hold Landlord harmless from any such damage or injury.  This Paragraph shall survive the termination of this Lease and/or the eviction of Tenant.  

[bookmark: _Hlk125981956]	Comment by White, Maria C: I feel as though this is covered by the “Each party agrees…” language in paragraph 8.


	18.  	UTILITIES.  Tenant agrees to pay all utility charges, including without limitation charges for electricity, water and sewer, data, internet, and telephone consumed on the Premises.  Tenant shall provide Landlord with any and all contact information and account numbers for any utilities paid directly by Tenant prior to and/or upon the execution of this Lease and shall be required to update the information throughout the Initial Term and any and all Renewal Term(s) of this Lease, if applicable. In the event any such utilities are not separately metered for the Premises, then Landlord shall determine Tenant's prorata share of all periodic bills for same, and Tenant shall pay same to Landlord within five thirty (530) days after written notice from Landlord. Tenant shall pay all utilities on a timely basis and shall provide Landlord with proof of payment within five thirty (530) days of written request for same. Tenant shall not install or use any special equipment, which uses extraordinary amounts of electricity without the prior written consent of Landlord, which may be withheld in Landlord's sole discretion, and the only electricity consumed on the Premises shall be for purposes compatible with the existing electrical services and wiring.  Landlord shall not be liable for any disruption of any of the above-referenced utility or other services, nor shall Tenant be entitled to any reduction or abatement of any Rent or other Tenant payments as a result of any such disruption.

[bookmark: _Hlk498530104]	19.  	NOTICES.  All notices to be given hereunder shall be in writing and shall be sent either by U.S. Certified Mail, Return Receipt Requested, or a commercial overnight delivery service where the carrier provides or retains evidence of the date of delivery to the addresses shown on the front page of this Lease, or to such other address as either party may have furnished by prior written notice sent pursuant hereto.  Any notices permitted or required to be given by the terms of this Lease shall be effective upon mailing and shall be deemed sufficient if mailed by U.S. Certified Mail, Return Receipt Requested, with proper postage and address affixed thereto, or by a commercial overnight delivery service.  Mail which is refused shall be deemed delivered for all purposes under this Lease.

	20.  	DEFAULTS AND TERMINATION.	Comment by Sweeney, Diana: Anne, let’s review together

20.01.	Anything to the contrary notwithstanding, for a period of five (5) days after receipt of written notice (mail refused shall be deemed received by Tenant), if: (i) Tenant shall fail to pay to Landlord any Rent or other charges as and when the same shall become due and payable; (ii) Tenant shall Default in the performance of or violate any of the other terms, covenants or conditions of this Lease, including without limitation as related to Derelict/Abandoned Aircraft; (iii) if any execution or attachment shall be issued against Tenant or any property on the Premises, whereby the Premises or any such property shall be taken or occupied or attempted to be taken or occupied by someone other than Tenant (including without limitation any aircraft stored on the Landlord’s property); (iv) the Premises becomes vacant, deserted, or abandoned for a period in excess of ninety (90) days or the minimum amount of time as prescribed by applicable law in the jurisdiction of the Premises (except in case of fire or similar casualty); (v) Tenant, or any entity sharing any common ownership with and/or controlled or managed by Tenant or sharing any officers or directors of Tenant (“Affiliated Tenant Entity”), shall be in default under any other agreement or contract or obligation that Tenant or any Affiliated Tenant Entity has with the Landlord or an affiliated entity of Landlord; or  including without limitation the FBO Fueling Agreement attached hereto as Exhibit “E”; or (vi) except as set forth herein, if Tenant shall assign this Lease or sublet the whole or any part of the Premises, without the prior written consent of Landlord; Landlord shall have the right, at Landlord’s option, to terminate this Lease and the applicable Term hereof, as well as all of the right, title and interest of the Tenant hereunder, by giving Tenant five (5) days’ written notice of termination of this Lease (the “Notice of Termination”), and upon the expiration of the time stated in the Notice of Termination (the “Termination Date”), this Lease and the applicable Term hereof, as well as all of the right, title and interest of Tenant hereunder, shall wholly cease and expire in the same manner and with the same force and effect (except as to Tenant’s continued liability), as if the Termination Date was the expiration of the Lease Term; and Tenant shall immediately quit and surrender to Landlord the Premises and each and every part thereof, and Landlord may enter into or repossess the Premises and all personal property of Tenant located therein including without limitation Tenant’s Aircraft, by any legal means, through summary proceedings or otherwise.  The notices above established shall substitute for any “statutory” demands or notices as would otherwise be required prior to institution of summary proceedings for removal of Tenant or plenary collection actions in the event Rent is not paid as and when due.  

20.02. 	Anything to the contrary notwithstanding, if for a period of thirty  (30) days after receipt of written Notice of Default  (i) either Party shall fail to cure a noticed Default in the performance of or violation of any of the terms, covenants or conditions of this Lease or if the default is not capable of being cured within thirty (30) days and the defaulting party  has not begun and continued reasonable efforts to cure such Default within thirty (30) days, the non-defaulting party shall have the right, at non-defaulting party’s option, to terminate this Lease, which termination shall be effective by giving the defaulting party   a subsequent five (5) days’ advance written notice of termination of this Lease (the “Notice of Termination”), after the expiration of the thirty days required by  the Notice of Default(the “Termination Date”). when the  right, title and interest of Tenant pursuant to the Lease shall wholly cease and expire  and Tenant shall quit and surrender to Landlord the Premises.  If the Lease is terminated due to an uncured default, the defaulting party shall be obligated to pay all amounts and obligation owed to the non-defaulting party. The non-defaulting party shall also be entitled to all other remedies provided by law.


[bookmark: _Hlk503358695][bookmark: _Hlk498549043]20.032.	In the event of a cancellation or termination of this Lease, either by operation of law, by issuance of a Judgment of Eviction or similar adjudication granting Landlord lawful right to repossess the Premises (for non-payment of Rent or for any other Default hereunder), by the service of a Notice of DefaultTermination to the Tenant, by Tenant’s abandonment, or otherwise, for any cause or causes whatsoever, Tenant shall nevertheless, remain and continue to be liable to Landlord for all Rent for the balance of the Term then in effect, be it the Initial Term or Renewal Term, and same shall automatically accelerate and become due and payable upon cancellation or termination of this Lease for any cause or causes whatsoever.  In the event of a cancellation or termination of this Lease, Landlord may re-enter the Premises, using such force for that purpose as may be legal in the circumstances without being liable to any prosecution for said re-entry or the use of such force, and Landlord may repair or restore the Premises in such manner as may be deemed necessary or advisable, and/or re-let the Premises or any or all parts thereof for the whole or any part of the remainder of the Initial Term or Renewal Term in Landlord’s name, or as the agent of Tenant, and may grant concessions or free rent or charge a higher rental than that in this Lease.  From any rent so collected or received, Landlord shall first pay to itself the expenses and costs, including reasonable attorneys’ fees, of enforcing this Lease, retaking, repossessing and repairing the Premises and the expenses (including reasonable attorneys’ fees, marshal’s fees and moving expenses) of removing all persons and property therefrom, and any costs, including brokerage commissions, and reasonable attorneys’ fees, of reletting (without obligation to so do); and second, pay to itself any balance remaining on account of the liability of Tenant for any Rent then unpaid by Tenant.  Any entry or re-entry, repossession or acceptance of possession by Landlord, whether taken under summary proceedings or otherwise, shall not absolve or discharge Tenant from liability hereunder.  In the event of any termination of this Lease, Tenant shall not be responsible for the cost of restoring the Premises to its original condition and shall not be responsible for the costs to repair or remove any Tenant improvements (so long as such improvements are constructed in accordance with Lease,) as well as any  additional alterations made during the Initial Term, Renewal Term, and any extensions or expansions, regardless of whether customary or not.  Any and all personal property or fixed improvements remaining on the Premises at termination shall become the sole and exclusive property of the Landlord.

The parties specifically acknowledge that full performance of the Tenant obligations under this Lease through the entirety of the Term constitutes a material portion of the consideration for Landlord to construct the Landlord Improvements which are Landlord Improvements are being built in a custom fashion to Tenant’s specific use requirements and will not otherwise be the best and highest economic use by Landlord of the Premises. .  Therefore in addition to the above remedies and without limitation on the above, Landlord shall also be entitled to a further amount equal to the total cost of construction of the Landlord Improvements, less any Rent paid through the date of the Tenant default.

20.043.	Should any Rent so collected by Landlord be insufficient to fully pay to Landlord any and all Rent due hereunder, the balance or deficiency of such Rent shall be paid by Tenant.  Tenant shall pay to Landlord the amount of any such deficiency and Tenant shall be and remain liable for any such deficiency, and the right of Landlord to recover from Tenant the amount thereof, or a sum equal to the amount of all Rent, if there shall be no reletting, shall survive the issuance of any writ of possession or other termination hereof.  Tenant hereby expressly waives any defense that might be predicated upon the issuance of such writ of possession or other termination or cancellation of the then applicable Initial Term or Renewal Term hereof.  

20.054.	Suit or suits for the recovery of any such deficiency or damages, or for any Rent payable hereunder, may be brought by Landlord, from time-to-time at Landlord’s election, and nothing herein contained shall be deemed to require Landlord to await the date whereon this Lease or the Term hereof would have expired by limitation had there been no such Default by Tenant or no such termination or cancellation.  

20.065.	Tenant hereby expressly waives service of any notice of intention to re-enter.  Tenant hereby waives any and all right to recover or regain possession of the Premises or to reinstate or to redeem this Lease as permitted or provided by or under any statute, law or decision now or hereafter in force and effect.   

20.06.	Anything to the contrary herein contained notwithstanding, the Tenant shall be fully liable for and pay to the Landlord any and all costs, including, but not limited to, reasonable attorneys’, paralegals and paraprofessional fees and court costs at all trial and appellate levels, process service, warrant fees, moving expenses, which the Landlord incurs in the enforcement of the terms and provisions of this Lease.

20.07.	Tenant hereby authorizes Landlord to relocate Tenant’s Aircraft, Managed Aircraft, and/or aircraft to another location on Landlord’s leasehold in the event of an uncured Default on the part of the Tenant, which location may include outside tie-down or parking.

20.08. 	Anything to the contrary notwithstanding, for a period of five (5) days after receipt of written notice (mail refused shall be deemed received by Landlord), if: (i) Landlord shall Default in the performance of or violate any of the terms, covenants or conditions of this Lease or if the default is not capable of being cured within ten days if Landlord has not begun and continued reasonable efforts to cure such Default within ten days, Tenant shall have the right, at Tenant’s option, to terminate this Lease and the applicable Term hereof, by giving Landlord five (5) days’ written notice of termination of this Lease (the “Notice of Termination”), and upon the expiration of the time stated in the Notice of Termination (the “Termination Date”), this Lease and the applicable Term hereof, as well as all of the right, title and interest of Tenant hereunder, shall wholly cease and expire in the same manner and with the same force and effect, as if the Termination Date was the expiration of the Lease Term; and Tenant shall quit and surrender to Landlord the Premises within thirty (30) days of the Termination Date.  Tenant shall thereafter owe no further obligations to Landlord.
	
[bookmark: _Hlk498459236]	21.  	Intentionally omitted. 

	22.  	USE.MISCELLANEOUS.  The Premises shall be used and occupied by Tenant solely for the purposes set forth in Sub-Paragraph 1.11 above titled “Permitted Uses,” and for no other purposes whatsoever.  Under no circumstances shall the Premises be used for any Fixed Base Operation or Aviation Fuel Service to third parties, nor shall the Premises be used as an ancillary location for “through the fence” servicing of other uses or operations of Tenant unless specifically authorized in Sub-Paragraph 1.11 above titled “Permitted Uses”. Tenant represents and covenants that substantially all of the functions at the Premises will be directly related to the day-to-day operations at the Airport facility and/or directly related to aviation.  Tenant agrees that Landlord and/or the landlord under the Prime Lease may establish and amend from time to time reasonable Rules and Regulations regarding the use, operation and maintenance of the Premises and the complex housing same, and Tenant covenants to abide by all such Rules and Regulations that shall be now or hereafter in effect from time to time as implemented by the Landlord, and by the landlord under the Prime Lease.  Tenant shall not use the Hangar as a commercial repair/maintenance shop: however, Tenant shall be permitted to perform maintenance, repairs, and servicing on Tenant’s Aircraft, except for painting and welding.  No repairs or maintenance shall be performed on Managed Aircraft or third party Aircraft in the Hangar without the prior written approval of Landlord, except such minor maintenance as would normally be performed by an aircraft owner without the benefit of an aircraft mechanic. Tenant shall not block, in any way, manner or form, any adjacent Hangars and ingress and egress therefrom beyond what is necessary for ingress and egress into the Premises.  Tenant shall not engage in any vehicle maintenance of any kind anywhere on the Premises, except for restocking of medical supplies and cleaning and cosmetic maintenance.  Tenant shall not engage in solicitation anywhere on the Premises or the surrounding Airport without the express written permission of Landlord. Tenant is expressly and explicitly permitted to market the Premises for hangaring and/or storing of Managed Aircraft as long as the term is for less than one (1) year.  Specifically, and without limitation, Tenant warrants it shall not provide hangar storage for any length of time to any aircraft other than the Aircraft and/or Managed Aircraft permitted, defined and outlined within Sub-Paragraph 1.02 of this Lease titled “Type(s) of Aircraft”. 	Comment by Sweeney, Diana: Sheriff?	Comment by White, Maria C: Moved “Use” to p. 1.11 for clarity. Renamed 22 “Miscellaneous” as a variety of concerns are addressed in the subsections of 22. 

22.01.	Services Provided:  Unless agreed to in writing and executed by both parties or as part of Tenant’s hurricane preparedness pursuant to Sub-Paragraph 9.01 of this Lease titled “Hurricane Procedures/Act of God”, the parties hereto agree that all movement of the Aircraft into, out from and within the Hangar, within and outside the Premises shall be completed by Tenant and that at no time will Landlord attempt to move an Aircraft unless requested by Tenant.  The only exception being the Tenant agrees that any movement of the Aircraft within, or ingressing or egressing any community hangars located outside of the Premises and controlled by the Landlord shall be conducted solely by Landlord. Tenant shall be liable for (i) any and all damage to the Aircraft or property of third parties or Landlord and any other property of Tenant and for injuries to all persons conditioned explicitly on same occurring as a direct and proximate result of any movement of the Aircraft by Tenant and/or (ii) from or as a result of other aircraft, items or objects impacting the Aircraft at or within the hangar, including, but not limited to hangar doors, tugs and engine stands during movement of the Aircraft. Tenant  acknowledges that it is accepting all risks of loss or damage related to the movement of the Aircraft.  

Where required or recommended to be piloted or otherwise cockpit assisted during towing or movement pursuant to any maintenance, ownership or operational manual applicable to the Aircraft (“Suggested Cockpit Assisted Movement”), Tenant shall be solely and exclusively responsible for insuring compliance with the applicable Suggested Cockpit Assisted Movement within or without the Premises. Notwithstanding anything herein to the contrary, any and all damage or loss directly or indirectly caused or increased by the failure of Tenant to comply with any such Suggested Cockpit Assisted Movement shall be the sole and exclusive liability of Tenant.  Tenant shall be liable for any damages arising from or as a result of other aircraft, items or objects impacting the Aircraft at or within the hangar, including, but not limited to hangar doors, tugs and engine stands during movement of the Aircraft. 

22.02.	Outside of Hangar. INTENTIONALLY OMITTED.	  It is further expressly understood that no tie-down or parking, or parking of any Aircraft, Managed Aircraft and/or aircraft is permitted outside of the Hangar overnight. During normal daytime business operations, Aircraft, Managed Aircraft and/or aircraft temporarily being staged for departure or re-positioning must have a Tenant representative available at the Premises.  At no time shall Tenant’s representative leave an Aircraft, Managed Aircraft and/or aircraft outside of the Hangar or Premises unattended.   

22.03.	Storage.  No storage of personal items and/or non-aviation related items, unless such items are ancillary to the permitted use, including, but not limited to, boats, trucks, trailers or mobile homes, is permitted inside and/or outside of the Premises and/or anywhere on Landlord's property unless approved by Landlord in writing in Landlord’s sole discretion.  

[bookmark: _Hlk498549817]22.04.	Pets.  Tenant may have no more than two (2) domesticated pets (hereinafter collectively, “Pets”), defined as trained dogs, cats, or caged birds (or any combination thereof resulting in a total of two domesticated pets), on or in the Hangar Premises at any given time during the Initial Term of this Lease or any Renewal Term(s) hereof, in addition to any pet qualified as a Service Animal under the Americans with Disabilities Act of 1990, as amended from time to time, on or in the Premises in accordance with the terms thereof.  Unless the Landlord and/or the landlord under the Prime Lease have designated a particular area of the Premises for pet defecation, all Pets must be taken off the Premises and other Landlord property for that purpose. Tenant hereby agrees to immediately pick up all solid waste generated by any Pets, including any Service Animals, on in and/or around the Premises, and promptly dispose of such waste in an appropriate and sanitary manner.  All dogs and cats qualifying as Pets hereunder must be leashed at all times when on and/or in the Premises.  Pets may not be tied up or leashed to any object on the Premises and/or to any portion of Landlord’s property at any time.  Landlord shall have the right to pick up any un-leashed Pets and/or may report them to the proper authorities.  Landlord, and/or the landlord under the Prime Lease, may, in addition to the terms hereof, currently have or enact in the future, additional rules and regulations regarding Pets allowed on the Premises, with which Tenant agrees to abide by at all times during the Initial Term of this Lease, and/or any applicable Renewal Term(s) thereof.  Should the Landlord, landlord under the Prime Lease and/or any other governmental authority having jurisdiction over the Premises require, in accordance with any applicable law, that a Pet be removed from the Premises for any reason, Tenant shall immediately remove same upon receipt of written notice requesting removal.  In the event Tenant violates the terms of this Sub-Paragraph during the Initial Term of this Lease, and/or any applicable Renewal Term(s), Landlord shall be entitled to any and all applicable rights and remedies available to it under applicable law and this Lease, including, but not limited to, the right to fine Tenant and/or the require the permanent removal of Tenant’s Pets from the Premises for the remainder of the Lease.  Notwithstanding anything contained herein to the contrary, if any Pets permitted on the Premises in accordance with this Sub-Paragraph become a nuisance at any point to Landlord, landlord under the Prime Lease, or any of Landlord’s, and/or landlord under the Prime Lease’s other tenants, guests, invitees, licensees and/or employees; then Landlord shall promptly notify Tenant of such nuisance in writing, and upon Tenant’s receipt of same, Tenant shall promptly correct all actions giving rise to said nuisance and take appropriate steps to prevent same from occurring again at any point in the future. Tenant’s failure to timely stop, correct and/or prevent the nuisance from occurring in the future shall entitle Landlord, in its sole and absolute discretion, to ban all Pets from the Premises, except as required by the Americans with Disabilities Act of 1990, as amended, for the remainder of this Lease. Any and all Pets brought onto the Premises in accordance with this Sub-Paragraph shall be deemed Tenant’s property for the purposes of this Lease, and the Paragraphs of this Lease titled “Disclaimer of Liability”, “Force Majeure”, and “Vendor/Invitee or Invitees’ Invitees Indemnification”, and any/all provisions and/or Sub-Paragraphs thereunder, shall be deemed to specifically apply to the entirety of this Sub-Paragraph. 

[bookmark: _Hlk498549939]22.05.	Keys.  Tenant shall not re-key, modify or replace the locks on or to the Premises without Landlord’s prior written consent which may not be unreasonably withheld, conditioned or delayed.  Tenant shall do so only after consent from Landlord as required herein and at Tenant’s sole cost and expense.  A reasonable number of additional keys shall be provided to Landlord at Tenant’s sole expense immediately upon any re-key, modification and/or replacement of the locks on or to the Premises.  Should Landlord be required to re-key, modify and/or replace the locks on or to the Premises for any reason, during and/or after the Initial Term of this Lease, and/or any applicable Renewal Term(s), Landlord shall be entitled to collect the cost of same from Tenant by any means without further consent of Tenant, including, but not limited to deducting from the Security Deposit.

22.06.	Nuisance.  Tenant shall not engage in any behaviors on or near the Premises that create in any manner a nuisance to any other tenants, invitees, agents, third parties, Landlord and/or the landlord under the Prime Lease.

22.07.	Substitution of Premises.  Omitted as inapplicable.

22.08.	Aircraft Relocation Service. Omitted as inapplicable.

		23. 	 	COMPLIANCE WITH GOVERNMENTAL AND AIRPORT REGULATIONS.  Tenant shall comply with all statutes, ordinances, rules, regulations and requirements of the federal, state, county or city government departments or bureaus exercising jurisdiction over the Premises, including FAA regulations and rules and regulations of the applicable Airport, and shall comply with all rules and regulations promulgated by without limitation the Landlord and the FAA; including without limitation rules and procedures established for the safety and security of aircraft, crew and passengers in the event of an approaching storm, whether or not such storm is forecast to or actually reaches hurricane status.   The Tenant further acknowledges that pursuant to the terms of the Prime Lease, the Prime Landlord under the Prime Lease reserves the right to itself, its successors and assigns, for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of the Premises, together with the right to cause in the airspace such noise as may be inherent in the operation of aircraft, now known or hereafter used, for the navigation of or flight in the airspace, and for the use of the airspace for landing on, taking off from or operating within the Airport.  In no event shall Tenant circumvent or seek to circumvent the above. Tenant, in exercising any of the rights or privileges herein granted to it, shall not on the grounds of race, color or natural origin discriminate or permit discrimination against any person or group of persons in any manner prohibited by Part 21 of the Regulations of the Secretary of Transportation. The Prime Landlord is hereby granted the right to take such action, anything to the contrary herein notwithstanding, as the United States may direct in enforcing this non-discrimination covenant. Tenant expressly agrees for itself, its successors and assigns, to restrict the height of structures, objects of natural growth and other obstructions on the Premises encompassed by this Lease to such a height so as to comply with Federal Aviation Regulations, Part 77.  Tenant agrees for itself, its successors and assigns, to prevent any use of the Premises which would interfere with or adversely affect the operation or maintenance of the Airport or otherwise constitute an Airport hazard.	Comment by White, Maria C: Moved this “Safe use” under paragraph 1, see 1.12 
	
	24.  	SAFE USE OF PREMISES. Tenant agrees to make no unlawful, offensive or noxious use of the Premises.  In addition, no explosives, firearms, volatile or flammable chemicals (except for automotive and aviation fuels and oil), or any other property which would materially increase the hazard of fire shall be stored on the leased Premises unless explicitly and expressly approved by Landlord, subject to any and all statutes, ordinances, rules, regulations and/or requirements of the federal, state, county or city government departments and/or bureaus exercising jurisdiction over the Premises, including FAA regulations and rules and regulations of the applicable airport.  In addition, and not withstanding anything in this Lease to the contrary, Tenant shall not perform any aircraft fuel transferring, welding, torch cutting, torch soldering, and/or doping within the Premises pursuant to applicable NFPA guidelines and painting is strictly prohibited.  Tenant shall be solely responsible for any and all fire inspection and/or other safety related inspection fees.

	25.  	EXCESS REFUSE.  Tenant shall be solely responsible for the removal of any and all trash and/or excess refuse from the Premises.  Tenant shall immediately remove, at its own expense, any trash and/or excess refuse from the Premises upon receipt of written notice from Landlord.  Should Tenant not remove excess refuse within three (3) days of receipt of written notice from Landlord, Tenant shall reimburse Landlord for any and all charges incurred by Landlord in removing any excess refuse of Tenant or its guests or invitees.

	26.  	SUBORDINATION/ATTORNMENT TO PRIME LEASE AND TO MORTGAGES.

[bookmark: _Hlk29390920]26.01.	Estoppels/Subordination and Non-Disturbance Agreements.  	Within ten (10) days of request by Landlord, Tenant shall execute commercially reasonable estoppels and/or Subordination and Non-Disturbance Agreements as requested by Landlord and/or Landlord’s mortgagee in a form substantially similar to those attached as Composite Exhibit “D-2” and “D-3”. 

26.02.	Mortgages.  This Lease is subject and subordinate to any and all mortgages which may now or hereafter affect the real property of which the Premises are located and to all renewals, modifications and extensions thereof.  Tenant shall, upon request of Landlord, execute within ten (10) business days, any subordination documents which Landlord or any mortgagee of the Premises may reasonably request, but no such documents shall be required to effectuate said subordination.

26.03.	Attornment.  Tenant agrees that in the event of a sale, transfer or assignment of Landlord's interest in the Premises, or in the event any proceedings are brought for the foreclosure of or for the exercise of any power of sale under any mortgage made by Landlord encumbering the Premises, to attorn to and to recognize such transferee, purchaser or mortgagee as the Landlord under this Lease.

[bookmark: _Hlk498550438]	 	27.	CONSTRUCTION OF LEASE.   All the provisions contained herein shall bind and inure to the benefit of the parties hereto, their heirs, personal representatives, successors and assigns.   In the event, at any future time, one or more of the provisions of this Lease shall be held to be void by any court of competent jurisdiction for any reason, such provision shall be deemed to be separable, and the remainder of this Lease shall be valid and in full force and effect.  The parties acknowledge that this Lease is the product of negotiations between the parties, both sides being represented (or having an opportunity to be represented) by counsel.  The mere fact that one party or the other drafted, typed, printed or produced the written form hereof shall not be construed to prejudice such party and this Lease shall be construed without regard to any presumption or other rule requiring construction against the party causing this Lease to be drafted.

	28.	LANDLORD'S RIGHT TO ENTER PREMISES.  Landlord reserves the right to enter the Premises, without liability to Tenant, for routine inspections, including, but not limited to, any and all local and/or federal governmental inspections, fire marshal inspections and/or building code inspections, and/or for other purposes relating to the maintenance of the building in which the Premises is located, and/or, for any emergency or potentially hazardous conditions that may arise, and to secure any assets subject to lien by Landlord under Paragraph 7 titled, “Landlord’s Lien,” in the event of a Default by Tenant.  If Landlord is not provided a key for the Premises and Landlord desires to enter the Premises, Landlord shall have the right to remove any lock installed by Tenant, and if Landlord removes or replaces such lock, Tenant shall pay Landlord's cost of same.  Landlord shall also have the right to exhibit the Premises upon reasonable notice of not less than twenty-four (24) hours to Landlord’s lenders, and if within ninety (90) days of the end of a Term, to prospective tenants.

[bookmark: _Hlk498550598]		29.	TAXES.  Tenant shall be responsible for all real estate taxes, if any, and for assessments and special assessments charged by any governmental authority against the Premises (as to the land and/or the improvements contained thereon from time to time) during the Initial Term and any applicable Renewal Term(s), if any.  In the event any taxes are required to be paid by applicable law in lieu of real estate taxes, then Tenant shall be responsible for paying same to Landlord in the same manner as provided herein as to real estate taxes.  Such real estate taxes and assessments shall be due and payable by Tenant to Landlord within ten (10) days after written demand by Landlord, which demand will include a copy of the then current real estate tax bill or assessment.  The amount of taxes payable by Tenant shall be prorated as to the first and last years of this Lease based upon the number of days during the respective calendar years in which this Lease is in effect.  To the extent that this Lease terminates or expires prior to the time that the tax bill has been issued for that applicable calendar year, the parties will prorate the taxes as of the expiration or Termination Date based upon the prior year's tax bill, which will be subject to reproration upon receipt of the actual tax bill for such year.  This Paragraph will survive the expiration or termination of this Lease.		

29.01.	Real Estate Taxes. Notwithstanding the preceding Paragraph titled, “Taxes,” in the event that Tenant disputes any of the real estate taxes levied against the Premises, the Landlord shall permit Tenant to place in an escrow account to be held with a law firm of Landlord’s choosing, the amount of the taxes in dispute whereupon the Tenant may appeal any such assessment of taxes.  Landlord shall cooperate with Tenant in so prosecuting such appeal provided same is done at no cost or expense to Landlord.  In the event that Tenant wins any such appeal, then Tenant shall be permitted to immediately receive that portion of the funds being held in escrow which are the difference between the amount of the money escrowed and the adjusted amount of the taxes then due and owing.  In the event Tenant is not successful in its appeal, then Tenant shall forthwith pay out of escrow all taxes then assessed plus any interest or penalties levied by the authorities thereon.  Notwithstanding the foregoing, in the event that the holder of any mortgage encumbering the Prime Lease or this Lease requires that the taxes be paid to the governmental authorities as a condition to proceeding with any such appeal, then Tenant shall be required to comply with such requirement in lieu of paying the escrowed funds to a law firm as provided in this Sub-Paragraph.  In the event Tenant is successful in any appeal and any refund is paid by the governmental authority in connection therewith, Tenant shall be entitled to receive such refund.

29.02.	Personal Property Taxes.  Tenant shall pay, prior to delinquency, all taxes assessed or levied upon its business operation, and upon its leasehold interest, trade fixtures, furnishings, equipment, and personal property of any kind owned, installed or used by Tenant in, on or upon the Premises, and all alterations, changes and additions thereto, including all leasehold intangible taxes assessed against the Lease or the Premises.  

[bookmark: _Hlk498550734][bookmark: _Hlk498550779]29.03.	Sales Tax.  Tenant shall pay to Landlord, simultaneously with each Rent payment and all other monies owed hereunder, all applicable state and/or local sales, use or excise taxes required by law to be paid in connection with each Rent payment or other payment of monies owed.  
The parties recognize that Tenant is exempt from sales tax due to its nonprofit status.

	30.	TIME OF THE ESSENCE.  Time shall be of the essence in connection with all terms and conditions set forth herein. 

	31.	FINAL AGREEMENT.  This Lease represents the entire agreement between the parties, and any other statements, conditions, representations or commitments are considered to be merged herein.

	32.	SURVIVAL OF COVENANTS.  All portions of this Lease which may by necessity be required to be enforced by either party are enforceable beyond the date of the termination of this Lease.

[bookmark: _Hlk495505310]	33.	NO WAIVER.  No waiver of any breach of any covenant or condition or agreement of this Lease shall be construed or operate as a waiver of subsequent or prior adherence to or performance of the covenant, condition or agreement of this Lease or any future or continuing breach thereof. The failure of either party to enforce any covenant or other provision of this Lease shall not constitute a waiver of the right to do so thereafter, nor shall the same give rise to any cause of action or defense on the part of the Tenant.

	34.	MODIFICATION.  No modification of this Lease will be effective to vary any of the terms or provisions thereof unless the modification is in writing, referencing this Lease, and signed by both parties.  A copy of any modification will be given to both parties.

	35.	HAZARDOUS WASTE. Tenant agrees that it will comply with all environmental laws/ regulations, whether local, state or federal, as same may be amended from time to time. Without limiting the foregoing, Tenant agrees that it will: (i) give written notice to Landlord at least seven (7) days in advance of any production, generation, handling, storage, treatment, transportation, disposal, release or removal of "Hazardous Waste" (as defined below) from or on the Premises; (ii) not use or employ the Premises or any portion of Landlord’s leased premises under the Prime Lease to handle, transport, store, treat or dispose of any Hazardous Waste, whether or not it was generated or produced on the Premises; (iii) defend, indemnify and hold Landlord harmless from and against any and all claim, damage, liability, expense or cost of any kind whatsoever, including, but not limited to, attorneys' fees and costs at all tribunal levels, which Landlord may suffer, incur or pay resulting from or arising out of any act or omission of Tenant, or Tenant's Agents, or any other person on the Premises under color of authority of Tenant, effecting the handling, storage, treatment, transportation, disposal, release or threat of release, or removal of Hazardous Waste from or on the Premises or any portion of the Premises.  Prior to Tenant producing, storing, and/or generating any Hazardous Waste from or on the Premises, Tenant shall obtain (and provide Landlord with evidence that it has obtained) environmental liability insurance naming Landlord and any mortgagee as additional insured.  Such insurance shall be issued by a company with minimum limits of coverage satisfactory to Landlord.

	The term "Hazardous Waste" shall include, without limitation, any toxic waste, chemical pollutant, solid waste, combination of solid waste, or similar environmental hazard, which, because of its quantity, concentration, or physical, chemical or infectious characteristics may cause or significantly contribute to: (i) an increase in mortality, (ii) an irreversible or incapacitating illness, or (iii) a substantial, present, or potential hazard to human health or the environment, when improperly treated, stored, transported or disposed, or otherwise managed, whether at such time of occurrence, it shall be deemed a violation of any Law.

	It is expressly understood and agreed by Tenant that Tenant shall be fully responsible for the disposal of any and all waste oil consumed, produced and expended by Tenant.   Tenant shall contract with an authorized oil disposal company and shall not utilize Landlord's property, tanks or equipment for disposing of any waste oil.  Should Tenant not dispose of any and all waste oil as required under this Paragraph, Landlord may, at its option, use all or any part of the Tenant’s Security Deposit for any expenses incurred in the disposal of any and all waste oil from the Premises without notice to Tenant.  Should Landlord exercise this option, Tenant shall be required to replenish the Security Deposit within fifteen (15) days after receipt of written notice pursuant to the Security Deposit terms of this Lease.

	The obligations of Tenant, as well as the foregoing indemnity in connection with this Paragraph, shall survive the expiration or earlier termination of this Lease, anything herein to the contrary notwithstanding.

	36.	EXCLUSIVE FUELING & OTHER FBO PRODUCTS/SERVICES. Tenant hereby acknowledges and agrees that Landlord’s designated provider has the exclusive rights for providing aviation related fuel and FBO products and services to the Premises pursuant to the FBO Fueling Agreement attached as Exhibit “E” and that the terms of this Section form a basis for the consideration for the execution of this Lease by Landlord.  Tenant acknowledges and agrees that under no conditions can any other FBOs or fuel trucks other than as identified on Exhibit “E” be invited or permitted on the Premises. As an inducement for Landlord leasing the Premises to Tenant, Tenant agrees to purchase all of Tenant’s fuel, fueling services and FBO products at the Airport only from the Landlord’s designated agent.  This exclusive fueling requirement shall apply to the above ground aviation fuel tank if constructed under Section 15.03.  This exclusive fueling requirement shall not apply to the passenger vehicle mogas fuel tank if constructed by Tenant under Section 15.03.  Tenant shall be solely responsible for obtaining all fuel for the non-aviation mogas fuel tank.	Comment by Sweeney, Diana: Separate agreement with PCSO.
	
	37.	EXECUTION OF LEASE.  This Lease may be executed in any number of counterparts, any or all of which may contain the signatures of less than all of the Parties and all of which when so executed and delivered shall be deemed an original for all purposes, but all such counterparts shall together constitute one and the same instrument.  Electronic signatures using DocuSign or any other third-party electronic execution program shall be effective for all purposes hereunder with the exception of the execution of the Memorandum of Lease and the Subordination and Non-Disturbance Agreement, where applicable, both of which shall require original ink signatures.   Notwithstanding anything to the contrary, maintenance of a full electronic copy of this Lease is hereby consented to by the parties.

	38.	RADON GAS.   Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in sufficient quantities, may present health risks to persons who are exposed to it over time.  Levels of Radon that exceed federal and state guidelines have been found in buildings in the area containing the Premises.  Additional information regarding Radon and Radon testing may be obtained from the county public health unit.

	39.	LITIGATION 

39.01.	Venue/Applicable Law.  This Lease shall be governed and construed only in accordance with the laws of the State of Florida, regardless of conflict of laws.  The parties agree that sole and exclusive venue and jurisdiction for purposes of any litigation arising out of or related to this Lease shall be only in Orange Pinellas County, Florida.  Tenant irrevocably: (i) submits to the jurisdiction set forth above, with respect to any suit, action or other proceeding arising out of or relating to this Lease; and (ii) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the venue of any such suit, action or other proceeding brought in any such court and any claim that any such suit, action or other proceeding has been brought in an inconvenient forum.	Comment by Morris, Anne: The County cannot agree to venue outside of Pinellas County.  

39.02.	Attorneys’ Fees By and Between the Parties.  In the event of any litigation or other contested action filed between the parties which is under or related in any way to this Lease, the prevailing each party shall be entitled toresponsible for their own reasonable attorneys’, paralegals and paraprofessional fees and costs incurred at all trial and appellate levels, including, but not limited to, pre-trial, trial, appeal and/or bankruptcy.  

39.03.	Attorneys’ Fees Outside of Actions Between the Parties.  In the event Landlord retains legal counsel for representation in any city, county, authority, state, and/or federal administrative proceedings and/or third-party initiated claims or litigation as a result of and/or related to Tenant or Tenant’s actions and/or related to this Lease (and where such claims or litigation is not directly arising out of action brought between Tenant and Landlord arising directly from the Lease under Sub-Paragraph 40.02 above, nor where such action is not arising out of any alleged gross negligence by Landlord), Landlord shall be entitled to all of its attorneys’, paralegals and paraprofessional fees and costs incurred and Tenant shall be solely responsible for reimbursement of such fees and costs to Landlord upon written demand from Landlord.  Should Tenant fail to reimburse Landlord for such fees and costs upon receipt of written demand from Landlord, it shall be deemed a Default under the terms of this Lease and Landlord shall be entitled to all rights and remedies, including, but not limited to, termination of this Lease and/or eviction proceedings, under this Lease and all applicable law.	Comment by Morris, Anne: The County cannot agree to this.  
39.04.	WAIVER OF JURY TRIAL.  	LANDLORD AND TENANT, FOR THEMSELVES, THEIR SUBTENANT, LEGAL REPRESENTATIVES, SUCCESSORS IN INTEREST BY OPERATION OF LAW OR OTHERWISE, AND THEIR ASSIGNS, WAIVE A TRIAL BY JURY OF ANY AND ALL ISSUES ARISING IN ANY ACTION OR PROCEEDING BETWEEN ANY OF THE FOREGOING, UPON, UNDER OR CONNECTED WITH THIS LEASE OR ANY OF ITS PROVISIONS, OR THE PREMISES, DIRECTLY OR INDIRECTLY, OR ANY AND ALL NEGOTIATIONS IN CONNECTION THEREWITH OR IN REGARD TO THE USE AND OCCUPANCY OF THE PREMISES.  

	39.05.	Counterclaim.  The Tenant agrees to withhold any claim or counterclaim which it may have in any action or proceeding by the Landlord, and it is agreed that any such claim or counterclaim shall be prosecuted only in an independent and separate action, with the exception of the forgoing being any and all Compulsory counterclaims that are required by law to be filed upon the filing of an action by Landlord. 	Comment by Morris, Anne: The County cannot agree to this language as proposed.  

	


[Signatures appear on following page]

	IN WITNESS WHEREOF, the parties have hereunto set their hands and seals on the day and year written below.


							LANDLORD:

							SHELTAIR ST. PETERSBURG, LLC
							a Florida limited liability company


							By: ___________________________________
							Title: Authorized Signatory
							Print Name:_____________________________
							Date:  ______________________________		 
                                                  
							
							TENANT:
							PINELLAS COUNTY SHERRIF’S OFFICE
							a law enforcement agency for Pinellas Countypolitical subdivision of the state of Florida, FL 

							By:____________________________________
						Title: ______________________________ 							Print Name:_____________________________
						 	Date: __________________________________


							
			




COMPOSITE EXHIBIT “A-2”

Additional Aircraft (If Any)


Registration #							Type of Aircraft

______________________________			_______________________________
	
______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________

______________________________			_______________________________


EXHIBIT “B”

Premises 
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COMPOSITE EXHIBIT “B-1”

The Pinellas County Sheriff’s Office Pinellas County Airport Hangar Criteria Design Volume 1 
dated August 6, 2020



COMPOSITE EXHIBIT “B-2”

The Pinellas County Sheriff’s Office Pinellas County Airport Hangar Criteria Design Volume 3 
dated August 6, 2020




COMPOSITE EXHIBIT “B-3”

The Pinellas County Sheriff’s Office Pinellas County Airport Hangar Criteria Design Volume 3 Drawings 
dated September 10, 2021








































 

	EXHIBIT “C”

	Summary of Landlord-Tenant Maintenance Responsibilities

	Item
	Landlord
	Tenant

	1) Utilities
	
	X

	A) Oil
	
	X

	B) Gas 
	
	X

	C) Water
	
	X

	D) Electricity
	
	X

	E) Sewer Charges/Taxes
	
	X

	F)  Phone
	
	X

	G)  Internet/Data
	
	X

	H)  Cable
	
	X

	2) H.V.A.C. Equipment
	
	

	A) Repair 
	
	X

	B) Replace
	X
	

	C) Ordinary Preventative Maintenance
	
	X

	D) Change Air Filter: Quarterly
	
	X

	3) Electrical Equipment
	
	

	A) Repair 
	
	X

	B) Replace
	X
	

	C) Interior Lamp & Ballast Replacement
	
	X

	D) Emergency Lighting and Exit Lighting
	
	X

	E) Parking Field & Exterior Building Lighting lamps
	
	X

	F) Parking Field Lamp Replacement
	
	X

	4) Plumbing
	
	

	A) Repair and Replace
	
	X

	B) Ordinary Preventative Maintenance
	
	X

	C) Clean Out: Drainage Structures & Systems
	
	X

	D) Clean Out: Sewage Structures & Systems
	
	X

	5) Structural Repairs, Maintenance, and Replacement
	
	

	A) Sidewalks, Curbs, Ramps, Driveways, Parking Areas, Roadways, Roof &  Roofing, Interior (Due to faulty construction), Drainage Structures & Systems, Sewage Structures & Systems
	X
	

	B) Building Envelope
	X
	

	        C) Aircraft ramp areas
	X
	

	6) Hangar Doors
	
	

	A) Repair and Replace
	X
	

	B) Ordinary Preventative Maintenance
	
	X

	7) Custodial (within Premises)
	
	X

	8) Common Area Custodial and Maintenance
	
	X

	9) Clean Windows - Exterior, (1x year)
	
	X

	10) Shampoo Carpets, Wax Floors (as needed) and Cleaning and Maintenance of Hangar Floors
	
	X

	11) Cartage
	N/A
	N/A

	12) Snow & Ice Removal to Parking Areas, Drives, Ramps, and Walks
	N/A
	N/A



	13) Grounds Maintenance
	X
	

	A) Grass & Landscaping Maintenance
	X
	

	B) Irrigation of Grass & Landscaping
	X
	

	C) Parking Field
	X
	

	14) Interior Maintenance and Repairs 
	
	X

	15) Glazing 
	
	X

	16) Vermin and Rodent Extermination Exterior
	X
	

	17) Vermin and Rodent Extermination Interior
	
	X

	18) Fire Sprinklers & PRS - Maintenance and Testing
	
	X

	19) Fire Alarm – Installation & Replacement
	X
	

	20) Fire Alarm – Maintenance
	
	X

	21) Fire Alarm – Repair
	
	X

	22) Fire Extinguishers - Maintenance
	
	X

	23) Security Alarm – Installation, Maintenance, and Repair
	
	X

	24) Flag Pole
	N/A
	N/A

	25) Elevator Repair and Maintenance and Certification
	
	


	26) Elevator Repair & Replacement
	N/A
	N/A


















					
COMPOSITE EXHIBIT “D-1”

Memorandum of Lease




This instrument was prepared by
Record and Return to:
Keith A. Graham Allyson D. Goodwin, Esq.
Marchena and Graham PASaavedra | Goodwin
976 Lake Baldwin Lane Suite 101888 S.E. 3rd Ave., Suite #500
Orlando Fort Lauderdale, Florida 328143316

MEMORANDUM OF SUBLEASE 

THIS MEMORANDUM OF SUBLEASE is executed this _____th day of ______, 2022 by Sheltair St. Petersburg, LLC, a Florida limited liability company (“Landlord”), whose address is  4860 N.E. 12th Ave., Fort Lauderdale, Florida 33334 and Pinellas County Sheriff’s OfficePinellas County, a law enforcement agency for Pinellas County, a political subdivision of the state of Florida (“Tenant”), whose address is 10750 Ulmerton Rd., Largo,509 East Avenue S Clearwater, FL 33756  Florida 33778.

					RECITALS

WHEREAS, Landlord is the lessee of that certain premises more particularly described below (“Premises”) leased from the applicable fee simple owner; and 

WHEREAS, pursuant to that certain Office/Hangar Lease Agreement dated ________ ___, 2022 by and between Landlord and Tenant, the Premises more particularly described below have been subleased to Tenant (“Sublease”); and

WHEREAS, the Sublease contains provisions relating to the obligations of the Landlord and rights of the Tenant pertaining to the Premises, and by this Memorandum of Sublease, the Landlord desires to advise all parties of record the existence of said Sublease, in order to inform third parties, including any lenders, as to the terms of same.

W I T N E S E T H:

NOW, THEREFORE, in consideration of the Lease and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Lessor and Lessee hereby notify all parties of the following: 

1.	That the above recitals are true and correct.

The Sublease is the sole and only sublease encumbering the Premises, as defined below. 

Landlord has subleased to Tenant and Tenant has subleased from Landlord the Premises referred to as Building # __ at the St. Pete-Clearwater International Airport, with a street address of____ ______ St., Clearwater, Florida 33762.

Term of Sublease: The term of the Sublease is for __________________ (“Term”).  The Term commenced on _______ __, 2022 and ends on ______ __, ____.  

5.	That Landlord’s interest in the Premises shall not be subject to any lien arising out of any work, labor, services or materials supplied or claimed to have been supplied to or for Tenant.

6.	That the Tenant shall, at all times, attorn to the holder of a mortgage in due course and shall make payments on a timely basis of all Rent when due.  At no time shall the holder of a mortgage have an election to terminate the Lease.


[bookmark: _cp_text_2_12]IN WITNESS WHEREOF, the parties hereunto executed this Memorandum of Lease effective this __th day of ________, 2022


Signed, sealed and delivered			LANDLORD:
in the presence of:
							SHELTAIR ST. PETERSBURG, LLC


_______________________________ 		By:_____________________________________
Print Name:_____________________		_______________________, authorized signator

_______________________________ 		
Print Name:_____________________


[bookmark: _cp_text_1_15]STATE OF FLORIDA 
[bookmark: _cp_text_1_16]COUNTY OF ___________ 
[bookmark: _cp_text_1_18]The foregoing instrument was acknowledged before me by means of     physical presence or      online notarization, this _______day of _____ __, 2022  by ___________________________________  (name of member, manager, officer or agent, title of member, manager, officer or agent)  of ____________________________ (name of company), a ____________________________ (state or place of formation)  limited liability company, on behalf of the company, who is personally known to me or who has produced _________________________(type of identification) as identification.


						
       _____________________________________
Signature - NOTARY PUBLIC 
STATE OF FLORIDA AT LARGE 
_____________________________________
(Name typed, printed or stamped)  
______________________________________
(Serial number, if any)
NOTARY SEAL 


							
Signed, sealed and delivered				TENANT:
in the presence of:	PINELLAS COUNTY SHERIFF’S OFFICEPINELLAS COUNTY


_______________________________ 		By:_____________________________________
Print Name:_____________________		_______________________, authorized signator

_______________________________ 
Print Name:_____________________


[bookmark: _cp_text_1_20]STATE OF FLORIDA 
COUNTY OF _________ 

[bookmark: _cp_text_2_25]The foregoing instrument was acknowledged before me by means of     physical presence or      online notarization, this _______day of _______ __, 2022 by ___________________________________  (name of member, manager, officer or agent, title of member, manager, officer or agent)  of PINELLAS COUNTY SHERIFF’S OFFICEPINELLAS COUNTY, Law enforcement Agency of Pinellas County,a political subdivision of the State of  Florida, on behalf of the company, who is personally known to me or who has produced _________________________(type of identification) as identification.


						
       _____________________________________
Signature - NOTARY PUBLIC 
STATE OF FLORIDA AT LARGE 
_____________________________________
(Name typed, printed or stamped)  
______________________________________
(Serial number, if any)
NOTARY SEAL 



COMPOSITE EXHIBIT “D-2”

Tenant Estoppel Certificate 






SUBLANDLORD: Sheltair St. Petersburg, LLC 	SUBTENANT Pinellas County Sheriff’s 
	Office

PREMISES:   As defined in the Sublease	DATE OF SUBLEASE:________
                         		

	With the understanding that (i) SUNTRUST BANK (the “Mortgagee”) as successor by merger to Truist Bank, in its capacities as administrative agent, lender and mortgagee under a leasehold mortgage with respect to the Premises leased to Subtenant pursuant to the Sublease described in paragraph 1 below (the “Sublease”) and (ii) the other participating lenders from time to time (collectively with Mortgagee, the “Lenders”) will rely upon Subtenant’s representations made in this Tenant Estoppel Certificate in extending certain financial accommodations to Sublandlord, Subtenant hereby represents, warrants and agrees as follows:

	1.	A true, correct and complete copy of the Sublease, as amended, is attached hereto.  The Sublease contains all of the agreements between Subtenant and Sublandlord, and is in full force and effect.

[bookmark: _cp_text_1_30][bookmark: _cp_text_1_34]2.	The term of the Sublease commenced on _______ __, 2022, full rental is now accruing under the Sublease, the term of the Sublease expires on _______ ___, ____ subject to early expiration or termination as provided in the Sublease, and the Sublease contains one(1) additional Renewal Term conterminous with the expiration of Landlord’s Prime Lease, as amended. 

3.	All conditions required under the Sublease that could have been satisfied have been met.

4.	No Rent under the Sublease has been paid more than one (1) month in advance of its due date beyond the Pre-Paid Rent/Design Deposit.

5.	Omitted.

6.	No Default exists under the Sublease nor does any circumstance exist which, with the passage of time or the giving of notice or both, would constitute a Default under the Sublease.

7.	The Subtenant, as of this date, has no charge, lien or claim of offset under the Sublease or otherwise, against Rents or other charges due or to become due thereunder.

8.	Subtenant is the only individual or entity in possession of said Premises or having any right to the possession or use of said Premises (other than Sublandlord and the record owner, and those claiming under or through Sublandlord or the record owner), and Subtenant has not further leased or sub-subleased (or entered into any other similar arrangement granting the right to use or possess) the Premises or any portion thereof to any other individual or entity. 

9.	Subtenant has no right or interest in or under any contract, option or agreement for the purchase or transfer of the Premises (including the ground leasehold interest of Sublandlord therein).

10.	The amount of the monthly Rent currently payable under the Sublease is $__________, and such monthly rent remains the same through ___________. 



[bookmark: _cp_text_1_39]IN WITNESS WHEREOF, the undersigned has caused this Estoppel Certificate to be duly executed and delivered on this ____ day of ___________, 20__.

	SUBTENANT: 
	PINELLAS COUNTY SHERIFF’S OFFICEPINELLAS COUNTY

By:____________________________
Print Name: _____________________
Title: ___________________________

COMPOSITE EXHIBIT “D-3”

Subordination Non-Disturbance and Attornment Agreement


[bookmark: _Hlk46509422]SUBORDINATION, NON‑DISTURBANCE AND ATTORNMENT
AGREEMENT
(Florida, Colorado and New York)

[bookmark: _cp_text_1_43]This SUBORDINATION, NON‑DISTURBANCE AND ATTORNMENT AGREEMENT (the “Agreement”) is made and entered into as of this ____ day of ________, 2022, (the “Effective Date”) by and among TRUIST BANK, successor by merger to SunTrust Bank, in its capacity as “Mortgagee” as defined below; PINELLAS COUNTY SHERIFF’S OFFICE PINELLAS COUNTY("Subtenant") and SHELTAIR ST. PETERSBURG, LLC, a Florida limited liability company ("Sheltair" or "Sublandlord").

R E C I T A L S

A.	Sheltair and certain other affiliates of Sheltair, as co-borrowers or guarantors (collectively the “Loan Parties”) have entered into a secured loan transaction (the “Loan”) with SunTrust Bank as successor by merger to Truist Bank (“Truist”), in its capacities as administrative agent, lender and mortgagee under the Leasehold Mortgage defined herein (in its capacities as administrative agent and mortgagee, the “Mortgagee”) and other participating lenders from time to time (collectively with SunTrust, in its capacity as a lender, the “Lenders”).  As security for the Loan, Sheltair has executed a first leasehold mortgage (as the same has been or may be modified from time to time) (the “Leasehold Mortgage”), for the benefit of Mortgagee upon Sheltair’s leasehold interest in or with respect to the real property described in the Leasehold Mortgage (“Property”).  
B.	Subtenant is the subtenant of a portion of the Property (the "Leased Premises") pursuant to the terms of that certain Office/Hangar Lease Agreement dated ______ ___, 2022 (the “Sublease”), executed by Subtenant and Sublandlord.

C.	Subtenant, Sheltair and Mortgagee desire to confirm their understanding with respect to certain matters pertaining to the Sublease as set forth herein.

D.	This Agreement is being entered into to induce Mortgagee and the Lenders to provide the Loan to the Loan Parties.

NOW, THEREFORE, in consideration of the premises, the parties hereto agree as follows:

A G R E M E N T

1.	So long as Subtenant is not in default (beyond any applicable grace or cure periods contained in the Sublease) in the payment of rent or in the performance of any of the terms, covenants or conditions of the Sublease, Subtenant’s possession and occupancy of the Leased Premises shall not be interfered with or disturbed by Mortgagee during the term of the Sublease (including any extension thereof pursuant to the terms of the Sublease).

2.	Subtenant agrees that it will attorn to and recognize:  (i) Mortgagee, whether as mortgagee in possession or otherwise; (ii) any purchaser at a foreclosure sale under the Leasehold Mortgage; (iii) any transferee who acquires possession of or interest in the Property, whether by reason of judicial foreclosure, power‑of‑sale foreclosure, or deed in lieu of foreclosure, or other means; and (iv) the successors and assigns of Mortgagee, such purchasers and/or transferees, as its Sublandlord for the unexpired balance of the term of the Sublease upon the same terms and conditions as set forth in the Sublease.  Such attornment shall be effective and self‑operative without the execution of any further instruments on the part of any of the parties hereto immediately upon Mortgagee’s succeeding to the interest of the Sublandlord under the Sublease.  

3.	Subtenant acknowledges that it has been advised that Sublandlord has assigned or is assigning the Sublease and the rents thereunder to Mortgagee as additional security (the “Assignment”).  Subtenant agrees that if Mortgagee, pursuant to the Assignment (whether or not it becomes a mortgagee in possession), shall give notice to Subtenant that Mortgagee has elected to require Subtenant to pay to Mortgagee the rent or other charges payable by Subtenant under the Sublease, Subtenant shall, until Mortgagee shall have cancelled such election, be similarly bound to Mortgagee and shall similarly attorn to Mortgagee and shall thereafter pay to Mortgagee all rent and other sums payable under the Sublease.  Any such payment shall be made notwithstanding any right of setoff, defense, or counterclaim which Subtenant may have against Sublandlord.

4.	If Mortgagee shall succeed to the interest of Sublandlord under the Sublease or become owner of or ground lessee with respect to the Property, Mortgagee shall, subject to the last sentence of this Section 4, be bound to Subtenant under all of the terms, covenants and conditions of the Sublease; provided, however, that Mortgagee shall not be: 

(a)	liable for any act or omission of any prior lessor (including Sublandlord); or

(b)	subject to any offset or defenses which Subtenant might have against any prior lessor (including Sublandlord); or

bound by any rent or additional rent or advance rent which Subtenant might have paid for more than thirty (30) days prior to the date due to any prior lessor (including Sublandlord) and all such rent shall remain due and owing notwithstanding such advance payment; or

bound by any amendment or modification of the Sublease made without its consent and written approval; or

required to complete the building or otherwise perform the obligations of Sublandlord under the Sublease in the event of a foreclosure of the Leasehold Mortgage or acceptance by Mortgagee of a deed in lieu of foreclosure prior to full completion of the improvements to the Property, if such improvements are not complete as of the date hereof; or

liable or responsible with respect to any security deposit paid under the Sublease unless and to the extent that Mortgagee has received such security deposit. 

Neither Mortgagee nor any other party who, from time to time, shall be included in the definition of Mortgagee hereunder shall have any liability or responsibility under or pursuant to the terms of this Agreement after it ceases to own or hold an interest in the Property. 

	5.	The Sublease now is, and shall at all times continue to be, subject and subordinate in each and every respect, to the Leasehold Mortgage and all other documents entered into in connection with the Loan (collectively, the “Loan Documents”) and to (i) any and all renewals, modifications, restatements and extensions of the Leasehold Mortgage and any other of the Loan Documents; and (ii) all substitutions, replacements and/or consolidations of any of the Loan Documents.  Nothing herein contained shall be deemed or construed as limiting or restricting the enforcement by Mortgagee of any of the terms, covenants, provisions or remedies of the Leasehold Mortgage or any of the other Loan Documents, as long as said enforcement is consistent with the non-disturbance provisions of this Agreement. 

6.	In the absence of the prior written consent of Mortgagee, Subtenant agrees not to do any of the following:  (a) prepay the rent under the Sublease for more than one (1) month prior to the date due; (b) enter into any agreement with Sheltair to amend or modify the Sublease; (c) voluntarily surrender the Leased Premises or terminate the Sublease without cause except as permitted by or in accordance with the Sublease; or (d) sub-sublease or assign the Leased Premises except as permitted by or in accordance with the Sublease. 	Comment by White, Maria C: Any amendment to the lease would require bank’s consent 

7.	In the event Sheltair shall fail to perform or observe any of the terms, conditions or agreements in the Sublease, or a default by Sheltair shall otherwise occur thereunder, Subtenant shall give written notice thereof to Mortgagee and Mortgagee shall have the right (but not the obligation) to cure such failure.  Subtenant shall not take any action with respect to such failure under the Sublease including, without limitation, any action in order to terminate, rescind or avoid the Sublease or to withhold any rent thereunder, for a period of thirty (30) days after receipt of such written notice by Mortgagee; provided, however, that in the case of any such default which cannot with diligence be cured within said 30‑day period, if Mortgagee shall proceed promptly to cure such failure and thereafter prosecute the curing of such failure with diligence and continuity, the time within which such failure may be cured shall be extended for such period as may be necessary.	Comment by White, Maria C: 83.201 – statutorily we only have 20 days from date of notice to fix – this language increases the time frame within which notice is required 

8.	The term “Mortgagee” shall be deemed to include Mortgagee and any of its successors and assigns, including anyone who shall have succeeded to Sublandlord’s interest or ownership or ground leasehold interest of the Property by, through or under judicial or power‑of‑sale foreclosure or other proceedings brought pursuant to the Leasehold Mortgage, or deed in lieu of such foreclosure or proceedings, or otherwise.

9.	This Agreement may not be modified orally or in any other manner than by an agreement in writing signed by the parties hereto and their respective successors in interest.  This Agreement shall inure to the benefit of and be binding upon the parties hereto, their successors and assigns.  This Agreement constitutes a covenant running with the land and shall be binding upon transferees of the Property. 

10.	This Agreement may be executed in several counterparts, and all so executed shall constitute one agreement, binding on all parties hereto, notwithstanding that all parties are not signatories to the original or the same counterpart. 

11.	All notices, demands and requests given hereunder shall be in writing and shall be either by: (i) hand delivery to the address for notices; (ii) delivery by overnight courier service to the address for notices; or (iii) by certified mail, return receipt requested, addressed to the address for notices by United States mail, postage prepaid.

All notices shall be deemed received upon the earlier to occur of: (i) the hand delivery of such notice to the address for notices; (ii) one (1) day after the deposit of such notice with an overnight courier service addressed to the address for notices; or (iii) three (3) days after depositing the notice in the United States mail as set forth above.

All notices shall be addressed to the following addresses:

If to Sheltair:	Sheltair St Petersburg, LLC
			4860 N.E. 12th Ave.
			Fort Lauderdale, Florida 33334
			Attn: Lisa Gerald M. Holland, Manager

	If to Subtenant:	Pinellas County Sheriff’s Office Pinellas County
				509 East Avenue S
				Clearwater, FL 3375610750 Ulmerton Rd.
			Largo, FL 33778
			Attn: ___________________

If to Mortgagee:	Truist Bank
777 Brickwell Ave.
Miami, Florida  33131
Attention: Richard D. Richkin

or to such other person or at such other place as any party hereto may by notice designate as a place for service of notice.

{Signatures on next page.}


















IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the date and year first above written.  

SUBTENANT: 
	PINELLAS COUNTY SHERIFF’S OFFICE PINELLAS COUNTY

By:_____________________________	 
Name:___________________________	 
Title:____________________________
Date: ____________________________ 


MORTGAGEE: 

TRUIST BANK,
successor by merger to SunTrust Bank

By:______________________________	 
Name:____________________________	 Title:_____________________________
Date: ____________________________ 


JOINED BY SHELTAIR, as
SUBLANDLORD, FOR THE PURPOSE OF EVIDENCING SHELTAIR’S CONSENT TO THE TERMS OF THIS AGREEMENT:

SHELTAIR ST. PETERSBURG, LLC

By:____________________________
Name: Gerald M. Holland, Manager
Date: __________________________





EXHIBIT “E”



Pinellas County
c/o Real Estate Management Department
Real Property Division,
509 East Avenue South
Clearwater, Florida 33756


Re:	Lease Agreement dated 							, by and between Landlord and Tenant for the property located at _________________________, containing approximately XXXXXX square feet (the “Premises”).

In accordance with the terms and conditions of the Lease, Tenant accepts possession of the Premises, acknowledges that the Premises are suitable for Tenant’s permitted use and agrees to the following:

The Rent Commencement Date is: 			.
The per square foot Rent is: 					.
The pass through rent from the Prime Lease is:_________________.

Please acknowledge your acceptance of possession and agreement to the terms set forth above by signing below.

Landlord: _________________________


By:					


Date:					


Tenant: Pinellas County


By:					


Date:					
FBO FUELING AGREEMENT

EFFECTIVE DATE: ________ ___, 2022

FBO: 		Sheltair St. Petersburg , LLC

CLIENT: 	Pinellas County Sheriff’s Office 
a law enforcement agency in Pinellas County, Florida  	
	10750 Ulmerton Rd.
	Largo, FL 33778

LEASE:	That certain Office/Hangar Lease Agreement dated ______ __, 2022 for Premises at St. Pete-Clearwater International Airport leased from Sheltair St. Petersburg, LLC.

LOCATION:  _________________., Clearwater, Florida 33762

	This FBO Fueling Agreement (this “Agreement”) is entered into as of the “Effective Date”, by and between the parties as listed above. For purposes of this Agreement, FBO and Client may, from time to time, be individually referred to as a “Party” and collectively as the “Parties”.
	WHEREAS, subject to the terms herein, Client agrees to purchase from FBO fuel for use only by Client’s Aircraft, and FBO agrees to sell to Client fuel at the Location specified above.
WHEREAS, “Client’s Aircraft” are defined as aircraft: (1) under the full-time contractual fleet management under Client’s agency and control; (2) staffed by Client’s employees or Client’s contractors; (3) directly operating in furtherance of Client’s business; and/or (4) registered in Client’s name. 
WHEREAS, Client currently leases certain premises pursuant as defined above  (“Lease”).
	In consideration of the mutual covenants contained herein, and for other good and valuable consideration, the Parties hereby agree as follows:
  Sale of Fuel.  FBO agrees to sell to Client at the Location, on an as-needed basis, fuel at Client’s request for use only with Client’s Aircraft, at the rate established by this Agreement.  The rate established herein for fuel is only valid at the Location above.  Fuel shall be delivered into the Client’s authorized above ground aviation fuel tank of a minimum size of two thousand (2,000) gallons but not more than a maximum size of five thousand (5,000) gallons only.  No into plane fueling shall be provided under the terms of this Agreement.
In the event Client has pre-registered with the AvFuel Contract Fuel Program, then in that event AvFuel has represented to the Parties that AvFuel will honor the prices for fuel as listed above. 
In the event fuel is purchased by Client at a location other than the Location above, then in that event, if the fuel is sold by an affiliate of the FBO, Client shall pay the full market rate for fuel to said FBO, however, Client shall be extended the same universal courtesy discount then applicable by the affiliate FBO off the otherwise applicable retail market per gallon rate.
Rate. The ITP Rate for fuel delivered to the Client’s Tank shall be at a discounted rate of Product Cost Plus $_____ per gallon and this ITP Rate will be used to calculate the Total Fuel Price as defined below. On each anniversary date of the Effective Date, the ITP Rate shall be increased by the greater of Consumer Price Index (“CPI”) (All urban consumers 1982= 100; all items) based on a twelve (12) month period ending ninety (90) days prior to the anniversary date of the Commencement Date or two percent (3%), above the prior year’s ITP Rate, whichever is greater, but not to exceed five percent (5%) above the prior year’s ITP Rate.  Notwithstanding the above, the Total Fuel Price shall not exceed the lowest rate charged by FBO to its self-service customers less the per gallon amount of Tenant’s expenditure for its fuel farm costs.

The parties acknowledge that this Total Fuel Price was negotiated based on no more than 52 deliveries a year at the delivery rate of once per week.  Should the Client require additional deliveries beyond 58 deliveries in a 12 month consecutive period FBO and Client agree to renegotiate the rate listed above to reflect the higher service needs of the Client but also taking into account the total number of gallons purchased annually. 

The Total Fuel Price applicable at the Location for Client’s Aircraft shall be the sum of: (a) Product Cost (as defined below); plus (b) all applicable Federal, State, and Local taxes; plus (c) the applicable Location airport concession/flowage or other fees applicable to fueling; plus (d) the ITP Rate as set forth above.  For purposes of this Agreement, “Product Cost” means at the Location and as of a given date during the Term of this Agreement, the price paid by the FBO by the FBO’s chosen supplier for such fuel applicable during the seven (7) day period ending on the date of price notification (“Product Cost Calculation Period”).  The Total Fuel Price as of the date of the Lease is $3.62/gallon.  FBO shall update Client as to the revised Total Fuel Price, calculated in accordance herewith, weekly for the Location.
Payment.  Payment is due for all fuel within thirty (30) days of invoice.   
Term.  The term of this Agreement shall commence on the Effective Date and shall continue until the earlier of: (i) the termination of the Lease; or (ii) the first anniversary of the Effective Date.  The Agreement shall automatically renew for successive one (1) year periods if the Lease is in good standing unless sooner terminated by either party pursuant to Section 5 below.
Termination/Default.  Either party may terminate this Agreement with ten (10) days advance written notice, or immediately upon written notice in the event of a Default by the other party.  Each of the following shall constitute a default under this Agreement (“Default”): (a) if Client fails to make any payment with respect to any undisputed balance at the time payment is due; (b) notice of non-payment from the FBO to the Client has occurred more than three times during any calendar year of the Term; (c) if Client or FBO shall make a general assignment for the benefit of creditors or file a voluntary petition in bankruptcy or a petition or answer seeking its reorganization or the readjustment of its indebtedness under the United States Bankruptcy Code (the “Code’”) or any other similar law or statute of the United States or of any State, or consent to the appointment of a receiver, trustee or liquidator of all or substantially all of the property of Client or FBO; (d) if by order or decree of a court of competent jurisdiction Client or FBO shall be adjudged bankrupt or an order shall be made approving a petition seeking its reorganization or the readjustment of its indebtedness under the Code or any law or statute of the United States or any State, territory  or possession thereof;  (e) if Client or FBO fails to perform any material obligation of this Agreement and such failure continues for a period of thirty (30) consecutive days, after receipt of written notice of same, unless otherwise provided for herein; (f) any Default of the Lease (as Default is defined in the Lease); or (g) FBO fails to charge the Rate set forth in this Agreement, and after ten (10) days’ written notice fails to refund any overcharge to Client.
Representations and Warranties.  FBO represents and warrants to Client that: (a) it has all necessary or advisable licenses, authorizations, and permits to conduct its business at the Locations as currently conducted, (b) the FBO’s business is and during the Term will be conducted in compliance with all applicable laws, including without limitation any regulations and orders issued by governmental agencies, and (c) the signator below has authority to sign this Agreement on behalf of the FBO.  Client represents and warrants to FBO that the signator below has authority to sign this Agreement on behalf of the Client.
Limitation of Liability.  NEITHER PARTY WILL BE LIABLE FOR, AND EACH PARTY WAIVES AND RELEASES ANY CLAIMS AGAINST THE OTHER PARTY FOR, ANY SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES.  
Confidentiality.  Except as required by law or legal process, each Party shall keep the terms and conditions herein, and the existence of this Agreement, confidential and will not be disclose this Agreement or its contents to any third party without the other Party’s prior written approval. If a Party becomes legally compelled pursuant to an order from a court of competent jurisdiction to disclose any of the terms or conditions herein, such Party will provide the other Party with prompt notice, in advance of disclosure where possible, in order to permit the other Party to object or seek protective remedies. In the event that no protective order or other remedy is obtained by either Party prior to disclosure, the disclosing Party will furnish only that information which it is advised by its counsel is legally required and will exercise reasonable efforts to obtain a protective order or other reliable assurance that confidential treatment will be accorded to such information.  The termination of this Agreement shall not affect the Parties’ obligations hereunder with respect to the confidentiality of the terms and conditions herein, which shall survive indefinitely and without regard to termination hereof.
Notices.  All notices (excluding billings and communications in the ordinary course of business) hereunder shall be in writing, sent by certified mail, return receipt requested, or by overnight courier, or by fax, addressed to the other party at its address set forth below or at such other address as such party shall from time to time designate in writing to the other party, and shall be effective when delivered.  
If to FBO:
Sheltair St. Petersburg, LLC
4860 N.E. 12th Ave.
Fort Lauderdale, FL 33334
Attn:				

With a copy to:

Damaso W. Saavedra, Esq.
Saavedra | Goodwin
312 SE 17th Street, 2nd Floor
Ft. Lauderdale, FL 33316

If to Client:

Pinellas County Sheriff’s Office , 
a law enforcement agency in Pinellas County, Florida  	
	10750 Ulmerton R.
Largo, Florida 33778
Attn:_____________________
		

[bookmark: _cp_text_2_51]With a Copy to:
[bookmark: _cp_text_2_52]				
[bookmark: _cp_text_2_53]				
Assignment.  No Party may assign this Agreement without the prior written consent of the other Party, and any purported assignment in violation of this provision shall be null and void, except as to any assignment to a parent, subsidiary, or corporate affiliate of either Party sharing a majority of common ownership.
Amendment; Waiver; Entire Agreement.  The terms of this Agreement shall not be waived, modified, amended, supplemented or terminated in any manner whatsoever except by written instrument signed by each of the Parties. This Agreement along with the Lease represents the entire agreement of the Parties with respect to the subject matter hereof, and supersedes any and all prior understandings and agreements. The section and paragraph headings in this Agreement are for convenience of reference only and shall not define or limit any of the terms or provisions hereof. This Agreement shall be construed as though both Parties drafted it and any ambiguities if any shall not be construed against any Party as the drafter.
Governing Law.  This Agreement is governed by the laws of the State of Florida, without giving effect to any conflicts of law provisions that would require the application of the laws of another state.  In any action or proceeding between the Parties arising out of or relating to this Agreement, each of the Parties: (a) irrevocably and unconditionally consents and submits to the exclusive jurisdiction and venue of the state court in Orange County, Florida, (b) waives any objection to laying venue in any such action or proceeding in such court, and (c) waives any objection that such courts are an inconvenient forum or do not have jurisdiction over any Party.
Counterparts.  This Agreement may be executed in one or more counterparts and by electronic means, and each such executed counterpart shall be deemed an original, but all such executed counterparts together shall constitute one and the same instrument.
IN WITNESS WHEREOF, FBO and Client have each caused this Agreement to be duly executed as of the Effective Date.


FBO:							CLIENT:	
SHELTAIR ST. PETERSBURG, LLC		PINELLAS COUNTY SHERIFF’S OFFICE


By:							By:						
Name:							Name:						
Title:							Title:						








EXHIBIT “F”
Lease Joinder Agreement 



LEASE JOINDER AGREEMENT

Full Legal Name of Aircraft Operator (“Operator”):
	Pinellas County Sheriff’s Office Pinellas County Sheriff’s Office
[___]	Proof of Current Secretary of State Registration attached 

	Operator’s Mailing Address:   		
	10750 Ulmerton Rd.
	Largo, FL 33778
							
Type(s) of Aircraft: 

		
Make/Model/Color:  Cessna 28B 
		Registration No.: N58501
		Make/Model/Color: Airbus AS350B2 
		Registration No.: N1SD 
		Make/Model/Color: Airbus AS350B2
		Registration No.: N2SD
		Make Model/Color: Airbus H125
		Registration No.: N43SD
		Registered Owner: Pinellas’s County Sherriff’s Office 
Make/Model/Color:  Cessna 28B 
		Registration No.: N1287G	
		Registered Owner: Pinellas’s County Sherriff’s Office 
		 

The Operator identified above hereby warrants, represents and agrees as set forth below:

Operator shall be bound by the terms and conditions set forth in the following identified Sections of that certain Office/Hangar Lease Agreement executed by and between Pinellas County Sheriff’s OfficePinellas County, a law enforcement agency in Pinellas County, Floridaa political subdivision of the State of Florida, as Tenant, and Sheltair St. Petersburg, LLC, as Landlord, including any future modifications or amendments thereto to be included herein, as such sections are applicable only to the Aircraft identified above (“Joined Sections”): Section 1.11 entitled Permitted Uses, Section 2 entitled Prime lease, Section 3 entitled Disclaimer of Liability, Section 6 entitled Insurance, Section 9 entitled Force Majeure, Section 10 entitled Vendor/Invitee or Invitees’ Invitees Indemnification, Section 15.01 entitled Security Cameras, Section 17 entitled Tenant’s Losses, Section 20 entitled Defaults and Termination as to right of the Landlord to enter Premises and relocate the Aircraft, Section 22 entitled Use, Section 23 entitled Compliance with Governmental and Airport Regulations, Section 24 entitled Safe Use of Premises, Section 36 entitled Hazardous Waste, Section 39 entitled Radon Gas, and Section 40 entitled Litigation.
Operator hereby acknowledges and agrees that Landlord, as defined in the Lease, shall be relying on the execution of this Lease Joinder Agreement by Operator in Landlord’s execution of the Lease.
The person executing this Lease Joinder Agreement on behalf of the Operator is the authorized representative of the Operator and has full authority to execute this Lease Joinder Agreement.
Operator is the Operator of the Aircraft listed above.



IN WITNESS WHEREOF, the parties have hereunto set their hands and seals on the day and year above written.




						LANDLORD:

						SHELTAIR ST. PETERSBURG, LLC
						

						________________________________
						By: its officer				 
                                                  

						OPERATOR:
						PINELLAS COUNTY SHERIFF’S OFFICEPINELLAS COUNTY SHERIFF’S OFFICE 

		

						________________________________
						By: [                                      ]its officer				 
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