Fill in this information to identify the case:

Debtor

United States Bankruptcy Court for the:

Case number

25-52415

OTB Holding LLC

Northern District of G€Orgia

(State)

Modified Official Form 410
Proof of Claim

Claim #244 Date Filed: 4/23/2025

12/24

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current 1538 N. Vista, LLC
creditor?
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been M No
acquired from
someone else? [0 Yes. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the 1538 N. Vista, LLC 1538 N. Vista, LLC
creditor be sent? Stuart I. Grossman, Esq. Sir/Madam
LKLSG 95 N. County Road
Eedira' 't?u'ePOf g 100 S.E. 2nd Street, 36th Floor Palm Beach, Florida 33480
ankruptcy Procedure .. . .
(FRBP) 2002(g) Miami, Florida 33131, United States
Contact phone  305-403-8788 Contact phone
Contact email See summary page Contactemail ~S€€ summary page
Uniform claim identifier (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?
this claim?

Official Form 410

Proof of Claim

2552415250423000000000006
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Claim #244  Date Filed: 4/23/2025


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$ 147,996.54 . Does this amount include interest or other charges?
D No

Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Rejection damages; Lease and Assignment of Lease attached.

9. Is all or part of the claim
secured?

DNo

Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
Other. Describe: none

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $0
Amount of the claim that is secured: $0
Amount of the claim that is unsecured: $147,996.54 (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $ 0

Annual Interest Rate (when case was filed)_@ %
O Fixed

D Variable

10. Is this claim based on a
lease?

DNo

Yes. Amount necessary to cure any default as of the date of the petition. $136,886.28

11. Is this claim subject to a
right of setoff?

No
D Yes. Identify the property:

Official Form 410
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

DNO

D Yes. Check all that apply:

O

Amount entitled to priority

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,350* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). ¢

Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, ¢
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

OooOooOo O 0O

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
entitled to administrative
priority pursuant to 11

U.S.C. § 503(b)(9)?

No

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(3) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O
O
O
O

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| am the creditor.
| am the creditor’s attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

04/23/2025
MM / DD / YYYY

Executed on date

/s/Stuart I. Grossman, Esq.

Signature

Print the name of the person who is completing and signing this claim:

Name Stuart I. Grossman, Esq.

First name Middle name Last name
Title Attorney
Company LEVINE KELL L EHMAN HNEIDER GR MAN LLP

Identify the corporate servicer as the company if the authorized agent is a servicer.
Address
Contact phone Email

Official Form 410

Proof of Claim
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Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (888) 647-1744 | International (310) 751-2628

Debtor:
25-52415 - OTB Holding LLC
District:
Northern District of Georgia, Atlanta Division

Creditor:
1538 N. Vista, LLC
Stuart I. Grossman, Esq.
LKLSG
100 S.E. 2nd Street
36th Floor
Miami, Florida, 33131
United States
Phone:
305-403-8788
Phone 2:

Fax:

305-403-8789

Email:

ame@lklsg.com; sig@lklsg.com; tri@lklsg.com

Has Supporting Documentation:
Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:
No
Related Claim Filed By:

Filing Party:

Disbursement/Notice Parties:
1538 N. Vista, LLC
Sir/Madam
95 N. County Road

Palm Beach, Florida, 33480
Phone:

Phone 2:

Fax:

E-mail:
ame@lklsg.com; sig@lklsg.com; tri@lklsg.com
DISBURSEMENT ADDRESS

Other Names Used with Debtor:

Amends Claim:

No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Rejection damages; Lease and Assignment of Lease No
attached.
Total Amount of Claim: Includes Interest or Charges:
147,996.54 Yes
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
Yes: 0 Other
Amount of 503(b)(9): Describe: none
No Value of Property:

Based on Lease:
Yes, 136,886.28
Subject to Right of Setoff:
No

0
Annual Interest Rate:
0%
Arrearage Amount:
0
Basis for Perfection:

Amount Unsecured:
147,996.54

VN: C7A922A182A1102AAD79647738A8419D



Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (888) 647-1744 | International (310) 751-2628

VN: C7A922A182A1102AAD79647738A8419D


Submitted By:

Stuart I. Grossman, Esq. on 23-Apr-2025 12:45:03 p.m. Pacific Time
Title:

Attorney
Company:

LEVINE KELLOGG LEHMAN SCHNEIDER GROSSMAN LLP

VN: C7A922A182A1102AAD79647738A8419D


VN: C7A922A182A1102AAD79647738A8419D


Fill in this information to identify the case:

Debtor 1

OTB HOLDING. LLC

Debtor 2

(Spousa, if filing)

Case number 25-52415

United States Bankruptcy Court for the: Northern District of Georgia

Official Form 410

Proof of Claim

04/25

1.

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,

explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

Who is the current
creditor?

1538 N, Vista, LLC

Name of the current creditor (lhe person or enbly lo be paid for this claim}

Other names the creditor used with the debtor

2. Has this claimbeen m
. No
acquired from
so?neone else? 3 Yes. From whom?
3. Where shouid notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? p
Stuart |. Grossman, Esq., LKLSG 1538 N. Vista, LLC
Federal Rule of Name Name
Bankruptcy Procedure .
(FRBP) 2002(g) 100 S.E. 2nd St., 36th Floor, Miami Tower 95 N. County Road
Number Street Number Street
Miami FL 33131 Palm Beach FL 33480
City State ZIP Code City State ZIP Code
Contacl phone 305-403-8788 Contact phone
Contactemaii  SIg@Iklsg.com Contact email
Uniform claim identifier {if you use one):
4, Does this claim amend ﬂ No
one already filed? O Yes. Claim number on court claims registry (if known) Filed on
MM /DD [ YYVY
5. Do you know if anyone M No
else has filed a proof O Yes. Who made the earlier filing?
of claim for this claim?
Proof of Claim page 1

Official Form 410




m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number ﬂ No

z":tusg to identify the O ves. Last 4 digits of the deblor's account or any number you use to identify the debtor:

ebtor N

7. How much is the claim? 5.147.996.54 . Does this amount include interest or other charges?
O No

d ves. Attach statement iternizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

|8. What is the basis of the  Examples; Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

claim?
Altach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

| Rejection damages; Lease & Assignment of Eease attachgd.

9. s all or part of the claim m No
secured? O Yes The claim is secured by a lien on property
| Nature of property:
J Real estate. Ifthe claim is secured by the debtor's principal residence, fite a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle
O Other. Describe:

Basis for perfection: sy e . e

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the fien has

been filed or recorded.)

Value of property: 3

Amount of the claim that is secured: 3

Amount of the claim that is unsecured: § {The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  §

Annual Interest Rate (when case was filed) %

U Fixed
 variable \/

‘10. Is this claim basedona [ No
lease?

) 136,886.28

Ei Yes. Amount necessary to cure any default as of the date of the petition.

11.1s this claim subjecttoa & No
right of setoff?
O ves. Identify the property: _

i
i

Official Form 410 Proof of Claim page 2



12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

MNO

O Yes. Check one: Amount entitled to priority
[ Domestic support obligations {including alimony and child support) under
11 U.8.C. § 507(a)(1)(A) or (&)(1)(B). b
O up to $3,800" of depasits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(@)(7).
O wages, salaries, or commissions (up to $17,150") earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earller.
11 U.S.C. § 507(a)(4).
O Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
QO contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
3

3 Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies.

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment.

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(3) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent clalm could be
fined up to $500,000,
imprisoned for up to §
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriale box:

M | am the creditor.

O | am the creditor's atterney or authorized agent.

[ | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
{1 1 am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date 04/22/2024
Y]

1 DD 1 YYYY

EDWARD LEEVAN G@(/] ¥ ol 9
U

Signalure

Print the name of the person who is completing and signing this claim:

Name

Tile

Company

Address

Contact phone

EDWARD JAY LEEVAN
First name Middle name Last name
Manager

1538 N. Vista, LLC

Identify the corporate servicer as the company if the authorized agent is a servicer.

95 N. County Road

Number Street
Palm Beach FL 33480
City State ZIP Code

Email

Official Form 410

Proof of Claim page 3




OTB Acquisition, LLC

January 2025 rent 31,381.09
Janury late fee 3,138.11
January Assoc Fee 11,110.26
February 2025 rent 31,381.09
February late fee 3,138.11
February Assoc Fee 11,110.26
March 2025 rent 31,381.09
March late fee 3,138.11
March Assoc Fee 11,110.26
March Assoc Credit -2.10
April Assoc Fee 11,110.26
Balance due 147,996.54




Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove. FL 33133

Statement I

475-12295-CU

1538 N. VISTA, LLC
12295 SW 88 Street
Coconut Grove, FL 33133

DATE DESCRIPTION AMOUNT DUE BALANCE
01/01/2025 Common Area Maintenance 6,280.00
01/01/2025 Administrative Fees 972.78
01/01/2025 Insurance 1,020.00
01/01/2025 Real Estate Taxes 2,310.00
01/01/2025 Electric Expense 210.00
01/01/2025 Sales Tax 317,48
02/01/2025 Common Area Maintenance 6,280.00
02/01/2025 Administrative Fees 972.78
02/01/2025 Insurance 1,020.00
02/01/2025 Real Estate Taxes 2,310.00
02/01/2025 Electric Expense 210.00
02/01/2025 Sales Tax 317.48
03/01/2025 Common Area Maintenance 6,280.00
03/01/2025 Administrative Fees 972.78
03/01/2025 Insurance 1,020.00
03/01/2025 Real Estate Taxes 2,310.00
03/01/2025 Electric Expense 210.00
03/01/2025 Sales Tax 317.48

Open Credits (2.10)

CONTINUED ON THE NEXT PAGE

Total Amount Due:

$ See the next page

Comments:

1538 N. VISTA, LLC
95 NORTH COUNTY ROAD
PALM BEACH, FL 33480

Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove, FL 33133

Bill to:
1538 N. VISTA, LLC

95 NORTH COUNTY ROAD
PALM BEACH, FL 33480

Please Return This Coupon With Your Payment

Statement Date: 04/01/2025

Total Due: $ See the next page

Date :04/01/2025
Unit : 475-12295-CU

Amount Due . § See the next page

Send Remittance to :

Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove, FL 33133



Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove. FL 33133

Statement I

475-12295-CU

1538 N. VISTA, LLC
12295 SW 88 Street
Coconut Grove, FL 33133

DATE DESCRIPTION AMOUNT DUE BALANCE
PREVIOUS MONTH ENDING BALANCE 33,328.68
CURRENT CHARGES
04/01/2025 Common Area Maintenance 6,280.00
04/01/2025 Administrative Fees 972.78
04/01/2025 Insurance 1,020,00
04/01/2025 Real Estate Taxes 2,310.00
04/01/2025 Electric Expense 210.00
04/01/2025 Sales Tax 317.48
TOTAL CURRENT 11,110.26
Total Amount Due: $ 44,438.94
Comments: srinsrnoaaerpl EASE NOTE CHARGES HAVE BEEN UPDATED AS OF 1/1/25* =t xsxnwwmes

“**For ACH Payment, please contact Erin Rodriguez at erodriguez@berkowitzdev.com or via telephone at (305) 854-280

0_+**

1538 N. VISTA, LLC
95 NORTH COUNTY ROAD
PALM BEACH, FL 33480

Please Return This Coupon With Your Payment

Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove, FL. 33133

Bill to:

1538 N. VISTA, LLC

95 NORTH COUNTY ROAD
PALM BEACH, FL 33480

Statement Date: 04/01/2025

Total Due: $ 44,438.94

Date :04/01/2025
Unit : 475-12295-CU

Amount Due 1 $44,438.94

Send Remittance to :

Kendall Village Assoc., LTD
2665 S Bayshore Dr

Suite 1200

Coconut Grove, FL 33133



ASSIGNMENT AND ASSUMPTION OF LEASE
AND CONSENT OF LANDLORD

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AND CONSENT OF LANDLORD
(this “Agreement”) is made and entered into this o™ day of _Juvy | 2012 (the "Effective
Date"), among BOR KENDALL, LLC, a Florida limited liability company (“Assignor”), MASTER
RESTAURANT DEVELOPERS, LLC, a Florida limited liability company, and MASTER
CONCESSIONAIRE, LLC, a Florida limited liability company (together, the "Lease Guarantors"),
OTB ACQUISITION, LLC, a Delaware limited liability company (“Assignee”) and 1538 N. VISTA,
LLC, a California limited liability company (“Landlord").

BACKGROUND:

A Assignor, as tenant, and Landlord entered into that certain Lease (the "Lease")
dated December 12, 2007, covering an approximately 7,969 square feet restaurant building,
with an address of 12295 S.W. 88" Street, Miami, Florida 33186 (the "Building"), as evidenced
by that Memorandum of Lease dated as of December 14, 2007, recorded December 27, 2007 in
the Official Records of Miami-Dade County, Florida, in Book 26131, Page 0784, et. seq., as
corrected by the Corrective Memorandum of Lease filed March 17, 2008, in the Official Records
of Miami-Dade County Florida, in Book 2672, Page 3207, et. seq. (together, the "Memorandum
of Lease"). A copy of the Memorandum of Lease are attached hereto as Exhibit C.

B. Lease Guarantors executed and delivered that "Guaranty” (herein so called)
dated December 2007, for the benefit of Landlord. A copy of the Guaranty is attached as
Exhibit B.

C. Assignor desires to assign, and Assignee desires to assume, the rights, duties
and liabilities of tenant under the Lease.

D. Lease Guarantors acknowledge and agree that the Guaranty shall remain in full
force and effect, and nothing herein shall be construed to the contrary.

E. The Parties acknowledge and agree that nothing herein shall be construed to
relieve Assignor of any rights, duties, obligations and liabilities under the Lease.

F. Landlord consents to the assignment of the Lease by Assignor to Assignee.

G. Assignee warrants and represents that OTB Acquisition, LLC is the principal
operating entity of the On The Border brand within which all of the company’s assets and debts
are held, and to which all of the future earnings of the business inure. OTB Acquisition, LLC is
also Tenant in virtually all of the On The Border brand’s existing corporate leases.

AGREEMENT

NOW, THEREFORE, in consideration of the receipt of Ten Dollars ($10.00), the
assumptions by Assignee hereinafter set forth and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Assignment and Assumption of Lease.

ASSIGNMENT AND ASSUMPTION OF LEASE AND CONSENT OF LANDLORD Page 1
12295 S.W. 88" Street, Miami, Florida (BOR Kendall)



(a) Assignor hereby assigns to Assignee, its successors and assigns all of
Assignor’s right, title and interest in and to the Lease.

(b) Assignee hereby assumes all rights, duties, obligations and liabilities
required by Assignor under the Lease accruing from and after the date hereof (and
Assignor shall not bear any such duties, obligations or liabilities), and shall comply with
all terms and conditions of the Lease from and after the date hereof.

2. Consent by Landlord. Pursuant to Article V1 of the Lease, Landlord hereby
consents to the assignment of the Lease by Assignor to Assignee and hereby recognizes
Assignee as the "Tenant" under the Lease effective as of the Effective Date. However,
Assignor is not relieved of any rights, duties, obligations and liabilities under the Lease.

3. Indemnification

(a) Assignor and Lease Guarantors hereby agree to indemnify, defend and
hold Assignee, and its officers and directors and their respective affiliates, harmless from
and against any and all claims, liabilities, loss, cost and/or expense, including, without
limitation, attorneys’ fees and costs, incurred, suffered or to which such party is subject
as a result of any liability or obligation of Assignor and Lease Guarantors arising out of
or pertaining to the Lease or Guaranty on and before the Effective Date. Assignor and
Lease Guarantors shall further reimburse Assignee for all costs and expenses, including,
without limitation, reasonable attorneys’ fees and costs, incurred by Assignee as a result
of, related to or arising out of the indemnification above.

(b) Assignee hereby agrees to indemnify, defend and hold Assignor and
Lease Guarantors and their respective officers and directors and their respective
affiliates, harmless from and against any and all claims, liabilities, loss, cost and/or
expense, including, without limitation, attorneys’ fees and costs, incurred, suffered or to
which such party is subject as a result of any liability or obligation of Assignor and Lease
Guarantors arising out of or pertaining to the Lease and Guaranty after the Effective
Date. Assignee shall further reimburse Assignor and Lease Guarantors for all costs and
expenses, including, without limitation, reasonable attorneys’ fees and costs, incurred by
Assignor and Lease Guarantors as a result of, related to or arising out of the
indemnification above.

4. Representation of Assignor and Lease Guarantors Assignor and Lease
Guarantors represent and warrant that true, correct and complete copies of the Lease and
Guaranty are attached hereto as Exhibits A and B. Assignor and Lease Guarantors
acknowledge that the Memorandum of Lease incorrectly references the date of the Lease as
December 14, 2007 and the correct date of the Lease is December 12, 2007.

5. Estoppel of Landlord. Landlord represents and warrants the following:

(a) Landlord is the sole holder of the interests of the "Landlord" under the
Lease and Guaranty.

(b) A true, correct and complete copy of the Lease and Guaranty are
attached hereto as Exhibits A and B. Landlord re-confirms the Recitals set forth on
Page 1 of the Lease. Article | of the Lease delineates the Term of the Lease. No option
to renew the term has been exercised as of the Effective Date.

ASSIGNMENT AND ASSUMPTION OF LEASE AND CONSENT OF LANDLORD Page 2
12295 S.W. 88" Street, Miami, Florida (BOR Kendall)



(c) Landlord currently holds no security deposit in connection with the Lease.

(d) All rent, additional rent and other amounts payable under the Lease are
paid through July 2012.

(e) No event of default is outstanding under the Lease or Guaranty as of the
date hereof and, upon information and belief, Landlord is not currently aware of an
action/inaction by Tenant that would give rise to a default under the Lease or Guaranty.
Upon information and belief, all Tenant Work and Additions under the Lease have been
completed in full compliance with the Lease.

) Neither Landiord nor, to Landlord's knowledge, Assignor or Lease
Guarantors have commenced any action or have sent any notice to Landlord for the
purpose of terminating the Lease.

(9) Landlord is not in default under the mortgage held by Goldman Sachs
Bank USA encumbering the Building. There is no other mortgage lien encumbering the
Building.

(h) Upon information and belief, Landlord has received no written notice from
any governmental agency alleging a violation of any statute, ordinance, regulation or
code with respect to the Building, which violation has not been cured.

(i) Upon information and belief, there are no pending nor, to Landlord's
knowledge, threatened matters of litigation, administrative action or examination, claim
or demand relating to the Building or Landlord's interest in the Building.

)] There is no pending nor, to Landlord's knowledge, contemplated or
threatened eminent domain, condemnation or other governmental taking or proceeding
relating to the Building or any part thereof.

(k) Landlord acknowledges that the correct date of the Lease is December

12, 2007.
6. Addresses. Landlord acknowledges that Assignee's address for all purposes is
as follows:

OTB Acquisition, LLC

2201 West Royal Lane, Suite 240
Irving, Texas 75063

Attention: Devin Keil

Landlord confirms its address for purposes of notice under the Lease and payment of rent is:

95 N. County Road
Palm Beach, FL 33480

7. Miscellaneous.

(a) This Agreement shall inure to the benefit of, and be binding upon, the
successors, executors, administrators, legal representatives and assigns of the parties
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hereto.

(b) Any future amendment, termination or modification of the Lease does not
require the joinder of Assignor or Lease Guarantors, however, nothing herein shall be
construed as a release of Assignor by Landlord under the Lease or Lease Guarantors by
Landlord under the Guaranty, which shall remain in full force and effect

(c) The obligations of Assignor and Lease Guarantors under this Agreement
are joint and several.

(d) This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original and all of which collectively shall constitute one and the
same instrument. The exchange of copies of this Agreement and of signature pages by
electronic mail or facsimile transmission shall constitute effective execution and delivery
of this Agreement as to the parties and may be used in lieu of the original Agreement for
all purposes.

[Signature pages follow.]
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EXECUTED effective as of the date first above written.

ASSIGNOR:

BOR KENDALL/
a Florida limited li

LEASE GUARANTORS:

MASTER RESTAURANT DEVELOPERS, LLC,

a Florida limited lidbilitydspmpany

By: - _ z

Name: \ Cadnr W
Title: ANL

MASTER CONGKSSIONAIRE, LLC,
a Florida limited\ligbility pany

e

By:
Name: \wl Lospa Lar Stgmpmd
Title: V‘va\ EM“‘..P,L‘&{,

[Signatures continue on following page]
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EXECUTED effective as of the date first albove written.
ASSIGNOR:
BOR KENDALL, LLC,

a Florida limited liability company .

By:
Name:
Title:

LEASE GUARANTORS:

MASTER RESTAURANT DEVELOPERS, LLC,
a Florida limited liability company

By.
Name:
Title:

MASTER CONCESSIONAIRE, LLC,
a Florij d liability company

By: :
Name/T /2% e 7~ Lt NCK/
Title:___MANA O R

[Signatu.res continue on following page]
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ASSIGNEE:

OTB ACQUISITION, LLC,
a Delaware limited liability company

By: L. 2 2¢2
Name: D L. Koy 5
Title: L7 A

[Signatures continue on following page]
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LANDL.ORD:

1538 N. VISTA, LLC,
a California limited liability company

By: MMM

Name: ¢ I..r O417 ¢ 7~
Title: HAavAgER
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EXHIBIT A
LEASE

(see attached)
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THIS LEASE ("Lease") is made as of the & day of December, 2007 ("Lease Date"), by
and between 1538 N. Vista, LLC, a California limited liability company ("Landlord"), 8491 West
Sunset Boulevard, #497, West Hollywood, CA 90069, and BOR Kendall, LLC, a Florida limited
liability company (“Tenant"), P. O. Box 997180, Miarni, Florida 33299-7180.

RECITALS

A, Landlord is the owner of the property located at 12295 S.W. 88" Street, Miami,
Florida, the legal description of which is attached hereto as Exhibit ‘4",

B. Landlord desires to lease to Tenant, and Tenant desires to lease from Landlord, the
Premises on which Tenant has constructed and operates a restaurant building of approximately 7969
square feet in accordance with, and subject to, the terms and conditions of this Lease.

IN CONSIDERATION of the foregoing Recitals and the mutual covenants and agreements
of the parties herein, the parties agree as follows:

ARTICLE I
DEMISE, TERM

Section 1.1 Demise; Premises: Term:

(@ - Asofthe"Effective Date", Landlord leases and demises to Tenant, and Tenant
Jeases from Landlord the "Premises” consisting of the land described in Exhibit ‘4 “ together with the
Existing Improvements (defined below). The Premises, together with the Existing Improvements shall
hereinafter be referred to as the “Leased Premises." The right of Tenant in and to the Leased Premises
is hereafter referred to as the "Leasehold Estate." Theright of Landlord in and to the Leased Premises,
including the reversionary rights of Landlord in and to the Improvements, is hereafter referred to as
the "Landlord Estate."

®) The Lease shall commence on the Lease Date. The "Initial Term" ofthe Lease
shall expire on 11:59 pm of the last day of the twentieth (20th) Lease Year (defined below). Tenant
shall have the right to renew the Initial Term subject to the Tenant's satisfaction of the terms and
conditions of Article XV of this Lease. As used herein, "Term" shall refer to the Initial "Term" as the
same may be extended in accordance with this Lease.

ARTICLE 11
ANNUAL FIXED REN I/SECURITY DEPOSIT/

NT PAYMENT/LATE GES

Section2.l1  Annual Fixed Rent:



(a) Commencing as of the Rent Commencement Date (as hereinafter defined),
Tenant shall pay to Landlord, at the business address of Landlord specified in Section 2.3 below, or
at such other address as Landlord may desigpate from time to time by written notice to Tenant, the
Annual Fixed Rent set forth below, plus all applicable sales and/or use tax thereon, payable to
Landlord in equal monthly payments on the first (1st) day of each month in advance throughout the
Term without demand or set-off. If the Rent Commencement Date does not fall on the first day of
a calendar month, Tenant shall pay its first installment of Annual Fixed Rent on the Rent
Commencement Date in an amount prorated based on the number of days from the Rent
Commencement Date to the first day of the next calendar month.

_ (b)  AnnualFixed Rentand all other charges due under this Lease shall commence
on the "Rent Commencement Date®, which is December 14, 2007.

(© “ease Year" means each twelve (12) month period beginning on the Rent
Commencement Date and each anniversary thereof. However, if the Rent Commencement Date
occurs on a date other than the first day of a month, then the first Lease Year shall begin on the first
day of the month following the Rent Commencement Date.

(d  AnnualFixed Rent for each Lease Year (defined below) is set forth in the table

below:
Lease Year Annual Fixed Rent
1-5 $ 290,229.00
6-10 3 313,447.00
11-15 3 338,523.00
16-20 § 365,605.00
21-25 [First Renewal Term (defined below)]* $ 394,853.00 |
26-30 [Second Renewal Term]* $ 426,442.00
31-35 [Third Renewal Term]* $ 460,557.00
36-40 [Fourth Repewal Term]* 5 497,401.00

*if applica‘t;le

Section 2.2 Intentionally Deleted
Section 2.3  Rent Payment:
Tenant shall pay the Annual Fixed Rent, and all required tax thereon, in equal monthly
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instsilments in advance and without notice or demand, by wire transfer or ACH payment in lawful
money of the United States of America, promptly upon the days the same becomes due and payable,
to Landlord at 8491 West Sunset Boulevard, #497, West Hollywood, CA 90069, or at such address
as may from time to time be designated by Landlord in writing, It is the intention of Landlord and
Tenant that the Annual Fixed Rent, and all other sums payable hereunder (collectively, the “Reat”)
shall be net to Landlord, so that this Lease shall yield to L andlord the net Rent specified herein during
the Term. Consequently, throughout the Term and all extensions and renewals thereof, Tenant shall
be responsible for the payment of all sales, use or similar tax now or hereafter levied, assessed or
imposed against all Rent and other payments due or to become due under this Lease, whether federal,
state or local. Contemporaneously with the execution and delivery of this Lease, Tenant has paid to
Landlord the monthly payment of Anrmal Fixed Rent for the first month of the Term.

Section 2.4  Late Payment:

Tenant acknowledges that late payments or returned checks of Rent will cause Landlord to
incur costs not contemplated by this Lease, the exact amount of such costs being difficult and
impractical to fix. Such costs include, without limitation, processing and accounting, late or handling
charges that may be imposed on Landlord for late payment of obligations paid by Tenant. Therefore,
if any installment of Rent or other required payment due from Tenant is not received by Landlord
within five (5) days after its due date or is paid by a check which is returned, Tenant shall pay to
Landlord an additional sum of ten percent (10%) of the Rent then due as a late or returned check
charge. Notwithstanding the foregoing, Landlord agrees not to invoke its right to assess and collect
the foregoing late or returned check charge for the first instance of either late payment or returned
check in any lease year. The parties agree that this late payment and returned check charge represents
a fair and reasonable estimate of the costs that Landlord will incur. Acceptance of a late charge or
returned check charge shall not constitute a waiver of Tenant's default with respect to the overdue
amount or prevent Landlord from exercising any of the other rights and remedies available to
Landlord. All amounts owing by Tenant under this Lease, inchuding but not limited to, Annual Fixed
Rent, and all amounts paid by or on behalf of Tenant (such as Impositions, Real Estate Taxes,
insurance premiums and maintenance costs), shall be deemed to be "Rent," and if payment of any
Rent is past due, interest shall accrue on all past due amounts af the rate equal to ten percent (10%)
per annum ("Default Rate").

ARTICLE III
ACCEPTANCE OF LEASED PREMISES

Section 3.1  Acceptance and Delivery of Premises:

Tenant acknowledges that as of the Effective Date, there exists a building and other
improvements ("Existing Improvements") on the Premises occupied by Tenant and that Tenant
operates a restaurant on the Premises. Tenant acknowledges and agrees that Landlord shall not, and
is not obligated to, repair or replace the Existing Improvements, remediate or prepare the Premises,
install or construct any improvements to or at the Premises, or perform any work whatsoever on o



at the Premises. Tenant acknowledges that Tenant has inspected the Premises and Existing
Improvements and is relying solely on this inspection and not on any statement made by Landlord or
any agent of Landlord regarding their condition. Tenant accepls the Premises and Existing
Improvements “as is," in their present condition, without representation or warranty of any kind.
Tenant shall, in accordance with the provisions of Article [V below, perform all work necessary to
install, repair, maintain and replace the Improvements.

Section3.2  Zoning and Building Codes:

Landlord makes no representation or warranty, and Tenant assumes the risk, that zoning

and/or building codes allow for Tenant's intended use of the Premises. Tenant agrees that its.

obligations under this Lease including, but not limited to, its obligations to repair, maintain and
replace the Bxisting Improvements and pay Rent are not conditioned upon applicable zoning and
building codes allowing Tenant to maintain the Improvements (or any improvements) or to operate
a restaurant thereon.

Section3.3  Title:

Tenant takes the Leaschold Estate subject to all matters of record, taxes for 2007 and
subsequent years, all matters which would be disclosed by an accurate survey of the Premises and all
matters shown in Exhibit B “attached hereto (collectively, the "Permitied Encumbrances").

ARTICLE IV
TENANT'S REQUIRED AND PERMITTED IMPROVEMENTS/ADDITIONS
OQWNERSHIP OF IMPROVEMENTS

Section 4.1  Improvements to the Premises:

() The Leased Premises include a single restaurant building containing
approximately 7969 square feet of space and related improvements ("Building") (the Building,
together with all additions thereto, replacements and modifications thereof, all related fixtures,
equipment, site improvements, signage and all other improvements now or hereafier located o the
Premises shall hereinafter be referred to as the "Improvements”) for use by Tenant in accordance with
Section 5.1 below. Tenant shall be required to maintain the Improvements at its sole cost and expense.
All work necessary to plan, construct and complete additions to the Improvements in accordance with
this Lease is hereafter called the *Tenant Work". Tenant shall also be responsible for the payment of
all other fees and charges associated with the maintenance of the Improvements and Tenant Work
including, but not limited to, goverrmental fees and charges incurred in connection therewith and the
use and operation of the Leased Premises, impact fees, utility connection fees, concurrency feesand
requirements and architecture, engineering, legal and other professional fees. With respect to the
Tenant Work:

(b)  Tenantshall causeali construction of additions to the Improvements, including



maintenance and repairs thereof, (“Additions") to be performed in accordance with all applicable
laws, in a good and workmanlike manner and in accordance with good construction and engineering
practices, free from defects, structural, mechanical, or otherwise, in design, workmanship, and
materials. At Tenant's sole cost, and without any Hability imposed on Landlord, Landlord agrees to
cooperate with Tenant (including, without limitation, by signing applications) in obtaining any
necessary Permits (defined below) for any work (inchuding, without limitation, sign installation)
which Tenant is permitted or required to perform pursuant to this Lease. Landlord and Tenant agree
to cooperate and coordinate the timing and construction of the Improvements.

(¢)  The Improvements, and any replacements, alterations, improvements or
modifications thereto, shall be constructed and maintained in accordance with plans and specifications
approved by Landlord as the same may be amended from time to time and approved by Landlord
("Plans"). The Plans must be in such detail as to be acceptable to the applicable governmental
authorities having jurisdiction over the Leased Premises for Tenant to obtain its building permit and
thereafter to obtain a permanent Certificate of Occupancy for use and occupancy of the Leased
Premises in accordance with the terms and conditions of this Lease. The Plans must be prepared, at
Tenant's sole cost, and certified by a Florida licensed architect. Landlord's approval ofthe Plans, when
given, shall not imply Landlord's approval of the stractural, engineering or other aspects of the
designs, or the quality or finess of any material or device used, or that the Plans are in accordance
with applicable law, it being agreed that such compliance is solely the responsibility of Tenant. After
approval of the Plans, Tenant shall cause the Improvements to be constructed in substantial
accordance with the Plans. The approval of the Plans by Landlord shall be for the purpose of
Landlord's approval rights hereunder only and shall not be deemed to be an opinion by Landlord as
to the adequacy or sufficiency of the Plans. Except for Additions for which Plans were approved by
Landlord, no other improvements shall be constructed on the Premises. Tenant shall be responsible
for obtaining any and all necessary governmental permits and approvals (the "Permits") for
construction and use of the Leased Premises.

(d)'  Prior to commencement of the Tenant Work, and prior to any reconstruction,
additions or alterations, Tenant shall procure, at its sole cost and expense, a policy of broad form
builder’s risk insurance providing all-risk coverage acceptable fto Landlord, statutory workers'
compensation insurance and employer's liability insurance in amounts equal to amounts required by
applicable law, and such other insurance in such amounts as Landlord shall reasonsbly require, and
shall cause Landlord and Tenant to be named as insured thereunder. Without limiting the foregoing,
such builder's risk insurance shall (i) include insurance against perils of fire with extended coverage
and physical loss to the Improvements including, without duplication of coverage, theft, vandalism,
malicious mischief, collapse, windstorm, flood, earthquake, terrorism, temporary buildings and
reasonable architectural and contractor expenses incurred as a result of any such loss, (ii) have limits
equal to the contract price for the Additions, and (iii) name Landlord and Tenant as the loss payees.
In addition, prior to the commencement of construction of the Additions, and prior to any
reconstruction, addition or alteration, Tenant will provide a certified copy of the policy for such
insurance to Landlord and a certificate in form acceptable to Landlord showing Landlord as an
additional insured or loss payee, as applicable, thereunder. The cettificate shall contain, among ofher
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things, an agreement to provide Landlord with not less than thirty (30) days prior written notice before
cancellation or modification of the coverage afforded thereunder.

‘(¢)  As a material inducement for Landlord to enter into this Lease, Tenant has
agreed to not leave or allow a partially completed building to be located on the Premises.
Accordingly, after commencement of construction of Additions, the Additions shall thereafier be
diligently and continuously (subject to Force Majeure) prosecuted to completion in a good and
workmanlike manner in accordance with the Plans as approved by Landlord and in accordance with
all applicable laws, Tules and regulations. Once commencement of the Additions begins, Tenant
hereby guarantees to Landlord the lien-free completion of the Additions in accordance with the Plans
and all applicable laws. In the event of casualty or other damage to the Improvements or Additions
during construction, to the extent not paid for by insurance proceeds (however, delay in receipt of
insurance proceeds shall not delay Tenant's completion of the Additions), Tenant shall diligently and
continuously repair such damage at its sole cost and expense and continue construction of the
Additions in accordance with the Plans. Notwithstanding the foregoing, in the event Tenant, atits sole
cost and expense, transfers any lien to security in accordance with Florida Statutes Section 713.24,
Tenant shall not be in defanit hereunder provided Landlord receives a copy of the recorded bond and
such lien is transferred within the earlier of thirty (30) days notice from Landlord or the date Tenant
becomes aware of the lien.

@ Upon completion of the Additions, Tenant shall provide Landlord with (i) a
copy of the as-built Plans, (ii) a copy of the Certificate of Occupancy for the Leased Premises, (i)
final releases of lien from all Lienors as defined under Chapter 713, Florida Statutes, and (iv) such
other documents and information as Landlord shall reasonably Tequire.

(g  Tenant hereby agrees to indemnify, defend with counsel selected by Tenant
which is reasonably acceptable to Landlord and hold Landlord harmless from and against any and all
loss, cost, damage and expense, including reasonable attorneys' fees at trial and all appellate levels,
incurred or sustained by Landlord arising from or as a result of the construction of the Additions
and/or Tenant's breach of this Article V.

Section4.2  Tenant Default:

Upon default by Tenant in completion of the Additions, or any replacements,
alterations, or modifications, at Landlord's option, in addition to all other rights and remedies
available to Landlord based upon default under this Lease, Landlord may entet the Leased Premises
and complete the work. In such event, Landlord may take over existing contracts of Tenant for
construction, or may enter into new contracts for such construction, and Landlord shall be entitled to
use Tenant's plans and specifications without any payment by Landlord for the same and without any
liability to Tenant. Tenant shall reimburse and repay Landlord on demand for all costs and expenses
incurred by Landlord in connection with any construction undertaken by Landlord on the Leased

Premises pursuant to this paragraph.



Section 4.3  Ownership of the Improvements:

The Additions, once constructed, shall be owned by Tenant until the earlier of: (a) the
termination or expiration of this Lease, or (b) the repossession of the Leased Premises by Landlord
in accordance with applicable law. Upon the termination of this Lease, whether according to its terms
or as a result of the early termination based upon the default of Tenant, or upon the repossession of
the Leased Premises by Landiord based upon the default of Tenant hereunder, title, possession and
ownership of all Improvements and Additions (whether real property, fixtures or personal property,
but not Removable Praperty (defined below) shall automatically and without further action become
the property of Landlord and shall become part of the real property interest in the Leased Premises
owned by Landlord. Tenant hereby grants, bargains, sells and conveys to Landlord all of itsright, title
and interest in and to all Improvements and Additions to be constructed and located on the Premises,
free and clear of all liens and encumbrances, effective upon the earlier of: (i) the expiration or
termination of this Lease, whether according to its terms or as a result of the early termination based
upon the default of Tenant hereunder, or (ii) the repossession of the Leased Premises by Landlord in
accordance with applicable law. The agreement of Tenant to (¢) construct and to keep and maintain
the Improvements and Additions, and (d) transfer or allow the reversion of the Leased Premises to
Landlord without consideration including, but not limited to, without consideration for any residual
value or remaining useful life of the Improvements and Additions or goodwill for the location,
whether or not generated by Tenant's efforts, is a material inducement to Landlord to enter into this
Lease.

ARTICLE V
PERMITTED AND REQUIRED USE OF THE PREMISES/
CONTINUQUS OPERATIONS

A A e

Section 5.1  Permitted Use of the Premises:

(a) Tenant shall use the Leased Premises for an On the Border restanrant with
full-service bar ("Primary Use"), and other lawful uses incident to the Primary Use (collectively, the
wpermitted Use"). The Leased Premises may not be used for any other purpose without the prior
written consent of Landlord which shall not unreasonably withheld or delayed.

(b)  Inaddition to compliance with the terms and conditions of this Lease, Tenant's
use of the Leased Premises must at all times comply with applicable law.

Section 5.2  Continuous Operations:

Tenant shall Continuously Operate (hereinafier defined) its business at the Leased Premises
throughout the Term and any extension or renewal thereof. For the purposes hereof’, "Continuously
Operate" shall mean conducting regular business at the Leased Premises in accordance with the
" Permitted Use, without ceasing operations thereof for a period in excess of one (1) day excluding
periods during which the Leased Premises are vacant due to restoration following casualty,



conderination, Landlord approved renovations, Holidays, and subject to Force Majeure.

ARTICLE VI
ASSIGNMENT AND SUBLETTING

Tenant shall not sublet the Leased Premises or any part thereof, or assiga this Lease or any
interest in this Lease whether by sale of assets, merger, consolidation or otherwise, or by sale or
disposition of control or ownership without first having obtained the prior written consent of Landlord
which shall not be unreasonably withheld or delayed, but Landlord’s consent shall not be required if
the assignee has a net worth in excess of §1 0,000.000.00 as determined in accordance with GAAP.
For the purposes hereof, 2 change in control of Tenant shall be deemed an assignment of this Lease.
The term "control" shall mean (a) legal or beneficial ownership of fifty percent (50%) or more of the
voting interests of Tenant or its assignee under a permitted assignment or its sublessee under a
permitted sublease, or (b) the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a person or entity, whether through the ownership of
voting securities, by contract or otherwise. No permitted assignment or sublease shall relieve Tenant
of any liability hereunder.

In the event Tenant assigns this Lease and the assignee continues the operation of the
restaurant operated by Tenant or a comparable restaurant which may or may not serve the same type
of food, the terms and conditions of this Lease shall remain in full force and effect.

ARTICLE VII
TAXES AND ASSESSMENTS

Section7.1  Taxes and Assessments;

(a) As additional Rent, Tenant shall pay all real estate taxes, fees, charges,
assessments, water and sewer rents, and charges, assessments for public improvements (and interest
due on the unpaid installments thereof) and all other governmental taxes, assessments, levies, and all
other impositions, general and special, ordinary and extraordinary, of every kind and nafure
whatsoever, imposed at any time during the Term, including any extensions or renewals thereof, upon
or against the Leased Premises or any part thereof, or upon or against any building or improvement
or any part thereof situated thereon, or upon fixtures and personal property placed in such building
or on or about the Leased Premises, upon this Lease, or upon the Rent including sales and/or usetax
on the Rent now or hereafter in effect, whether federal, state or local, or upon Landlord by reason of
ownership of the Leased Premises, except income, estate, inheritance or any other similar taxes or
impositions which maybe levied or assessed against Landlord, or ifs successors in title, all of which
said taxes, assessments, levies, and other impositions (collectively, "Tenant Imposition(s)"). Tenant
shall pay the Tenant Impositions onor before the date upon which they become due and payable, and
shall deliver to Landlord at all times, proper evidence of the payment and discharge of the Tenant
Impositions. In the event that at any time during the Term, the Leased Premises constitute a separate
parcel for real estate taxation (at the option of Landlord and subject to approval of the applicable



taxing authority), Tenant shall pay all real estate taxes and assessments ("Real Estate Taxes") against
the Leased Premises directly to the taxing authority on or before the date the same becomes
delinquent and provide proof of payment thereof to Landlord by such date. In the event that the
Leased Premises is not taxed as & separate parcel for real estate taxation, in addition to all other
Tenant Impositions, Tenant shall pay its proportionate share of Real Estate Taxes.

@®) Notwithstanding anything to the contrary in Section 7.1(z) to the confrary,
Landlord may elect to collect, as Additional Rent, on the first day of each month, one-twelfth (1/12)
of the Tenant Impositions as estimated by Landlord in its reasonable discretion, If Landlord collects
estimated Rent for Tenant Impositions, Landlord shall pay such Tenant Impositions as and when due.
In the event of any shortfall in the amount due for any Tenant Imposition and the amount Landlord
has collected therefore, Tenant shall, within ten (10) days of receipt of notice thereof, payto Landlord
the shortfall together with applicable tax thereon.

{c) Provided Tenant is not then in default under this Lease beyond any applicable
notice and/or cure period, Tenant shall have the right to contest the amount or validity, in whole or
in part, of any Tenant Imposition by appropriate pro ceedings in which event Tenant may, if permitted
by applicable law and so long as and to the extent that any fee mortgage now or hereafter in effect
permits, defer the payment thereof during the pendency of such contest; provided, that in the case of
any such contest and deferral of payment, Tenant shall give Landlord prompt notice thereof and shall
deposit estimated taxes with the taxing authority or otherwise provide security acceptable to Landlord.
Notwithstanding the foregoing, Tenant shall not be entitled to contest real property taxes except to
fhe extent the Leased Premises is a separate tax parcel, and then only to the extent of the tax relating

 to the Leased Premises. Nothing herein contained, however, shall be so construed as to allow a Tenant
Imposition to remain unpaid for such length of time as shall permit the Leased Premises, or any part
thereof or estate therein or the lien thereon created by such imposition, to be sold by any municipal
or other governmental authority for the non-payment of the same. To the extent that Tenant receives
a refund for any year in which this Lease is in effect only for a portion of the year, Tenant shall pay
to the Landlord a pro rata portion of the refund based upon the period for which Landlord was
respensible for paying, or did pay, such Tenant Tmposition. :

ARTICLE VIII
ADDITIONAL TENANT COVENANTS AND WAIVERS

Section 8.1  Surrender:

(8) Upon the expiration of the Term of this Lease, any cancellation of the Term,
or upon repossession of the Leased Premises by Landlord in accordance with applicable law, Tenant
shall, without demand, quictly and peacefully deliver possession of the Leased Premises to Landlord
in good condition and repair ordinary wear and tear only excepted. Tenant agrees that if Tenant does
not surrender the Leased Premises to Landlord at the end of the Term, or upon any cancellation of the
Term, as and when required herein, in addition to all other rights and remedies of Landlord provided
herein, Tenant shall be responsible to pay to Landlord all damages Landlord may suffer on account



of Tenant's failure to surrender to Landlord possession of the Leased Premises as and when required
herein.

®) Upon the expiration of the Term, any cancellation of the Term, or upon
repossession of the Leased Premises by Landlord, all office furniture, trade fixtures and equipment
("Removable Property") shall remain the property of Tenant and may be removed by Tenant at the
end of the Term provided that Tenant is not then in default under this Lease and provided that such
property is capable of removal without causing irreparable damage to the Leased Premises. If any
damage results to the Leased Premises by reason of the installation or removal of the Removable
Property, Tenant shall repair the same at its own expense prior to the expiration of the Lease Term
and immediately upon quitting the Leased Premises. Any Removable Property of Tenant or any other
party which shall remsin on the Leased Premises for more than thirty (30) days after such expiration
or termination may, at the option of Landlord, be deemed to have been abandoned and may either be
retained by Landlord as its property or be disposed of, without accountability, in such manner as
Landlord may deem appropriate. Landlord, however, shall also have the right to require Tenant to
remove any Removable Property at Tenant's own cost and expense.

Section 8.2  Tenant's Compliance:

(a)  Tenant will not use or permit the Leased Premiscs to be used for any illegal
purposes, and Tenant will execute and comply, at Tenant's own cost and expense, with all laws, rules,
orders, ordinances and regulations now in force or at any time issued, applicable to the Leased
Premises or to Tenant's use, occupancy or improvement thereof, by any local, state and federal
governments. Tenant shall be responsible for obtaining all governmental permits and approvals for
the Leased Premises. Tenant's use and occupancy of the Leased Premises must be carried out so as
not to cause or permit any loud or unreasonable noises or unreasonable disturbances to emanate
therefrom and so as not to unreasonably disturb, annoy or otherwise unreasonably interfere with the
use and enjoyment of the property, tenants or visitors of neighboring properties. In addition, Tenant
shall use reasonable efforts during construction, maintenance or repair of the Improvements or
Additions to minimize disruption to the use, operation, traffic flows and parking in and around the
Ieased Premises. Tenant will monitor all construction, maintenance and repair activity on the Leased
Premises to ensure compliance with the requirements contained herein. Tenant shall inderanify and
hold Landlord harmless from and against all expenses (incheding reasonable attorneys' fees), fines,
penalties or claims for damages of every kind and nature arising out of any failure of Tenant to
comply with any laws, rules or regulations now or hereafter applicable to the Leased Premises.

®) Tenant shall have the right to contest by appropriate legal proceedings
diligently conducted in good faith, in the name of the Tenant or Landlord (if legally required and
provided that Tenant provides safeguards acceptable to Landlord), without cost or expense to
Landlord, the validity or application of any law, ordinance, rule, regulation or requirement of the
nature referred to in paragraph (a) of this Section 8.2 and, if by the terms of any such law, ordinance,
order, rule, regulation or requirement, compliance therewith may legally be delayed pending the
prosecution of any such proceeding, Tenant may delay such compliance therewith until the final
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determination of such proceeding.

(© Landlord agrees to execute and deliver any appropriate papets or other
instruments which may be necessary or proper to permit Tenant to contest the validity or application
of any such law, ordinance, order, rule, regulation or requirement and to cooperate in all reasonable
respects with Tenant in such contest, provided that the same does not impose any cost, lisbility or
expense on Landlord or the assets of Landlord, as determined by Landlord, in its reasonable
discretion.

Section 8.3  Liability/Waiver:

{(a) Tenant agrees to indempify, defend (with counsel selected by Tenant which
is reasonably acceptable to Landlord) and hold Landlord harmless from and against any and all claims
by or on behalf of any person or entity, and any and all Hability, cost, damage or expense sustained
or incurred by Landlord (including any damage to any person or property) arising from or relating to:
(i) Tenant's construction, use, occupancy, conduct, operation or management of the Leased Premises
during the Term, (ii) any work or thing whatsoever done or not done on ot in the Leased Premises by
Tenant or any of its agents, contractors, servants, employees, licensees or invitees during the Term
and in connection with any inspections or investigations of the Leased Premises, whether prior to or
subsequent to the date hereof, (iii) any breach or default by Tenant in performing any of its
obligations under the provisions of this Lease or under applicable laws, or (iv) any negligent or
intentional act of Tenant or any of its agents, contractors, servants, employees, licensees, or invitees
during the Term, including all expenses and liabilities incurred in connection with any such claim or
any action or proceeding brought thereon including the reasonable attorney’s fees, litigation expenses,
investigations and experts, all regardless of whether such claim is asserted before or afier the
expiration of the Term or any earlier termination of this Lease.

)] Except as provided in this paragraph, Landlord shall have no responsibility,
duty or liability of any nature whatsoever with respect t0 any act Or OCCUrTence in, on or about the
Leased Premises, including theft, vandalism, terrorism or malicious mischief, whether ornot Landlord
obtains or engages security services for the Leased Premises or otherwise, and Tenant hereby waives
all, claims against Landlord for damage to person or property sustained by Tenant or any person
claiming through Tenant resulting from any act, accident or occurrence in or upon the Leased
Premises or any part thereof and Landlord shafl have no responsibility or liability whatsoever for any
loss or damage to any of the Improvements or to Tenant's fixtures, equipment or other property on,
or persons in or about the Leased Premises except in the event any of the losses or damage described
in this paragraphed are caused by the negligence or willful misconduct of Landlord.

Section8.4  Right of Entry:
Tenant shall permit Landlord and Landlord's representatives and independent contractors at

any time doring usual business hours of the business operated on the Leased Premises and without
interfering with Tenant's business operations (unless an emergency exists in which case time of entry
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is unrestricted with respect to the Premises) to enter the Leased Premises for the purpose of
inspections necessary for the safety, comfort or preservation of the Leased Premises and for the
purpose of appraisals and financing, During the period of one hundred eighty (180) days prior to
expiration of the Term, Landlord shall have the right to exhibit the Leased Premises for sale or lease
during reasonable business hours, provided Landlord does so in a manner so as not to interfere with
Tenant's business operations. Landlord shall have theright to post and keep upon the Leased Premises
a "For Rent" or "For Sale" sign at any time within one hundred twenty (120) days before the
expiration of the Temmn.

- Section 8.5 Waiver:

The failure of Landlord to insist in any one or more instances upon the sirict performance of
any one or more of the covenants, terms and agreements of this Lease shall not be construed as a
waiver of such covenants, terms or agreements, but the same shall continue in full force and effect,
and no waiver by Landlord of any of the provisions hereof shall in any event be deemed to have been
made unless the same be expressed in writing, signed by Landlord, and all remedies provided for by
the terms of this Lease shall be cumulative.

Section 8.6  Liability Insurance:

Tenant shall maintain at its own expense throughout the Term, Broad Forre Comprehensive
General Liability Insurance covering personal injury, bodily injury and property damage liability with
a combined single limit of not less than $2,500,000.00, including “Umbrella" coverage, with a
$5,000.00 deductible which minirmum liability limit shall increase by twenty (20%) at the end of each
five (5) year period of the Term, incorporating premises/operations, products completed operation
hazard, contractual insurance, dramshop coverage, broad form property damage liability, independent
contractor’s liability and property damage to protect both Landlord and Tenant against damage, costs
and attomeys' fees arising out of accidents or other events of any kind occurring on, about or from the
Leased Premises, or arising or resulting from Tenant's operations or business at the Leased Premises.
Said liability insurance shall be written by a company or companies reasonably acceptableto Landlord
naming Landlord as an additional insured. In addition, such insurance must have a deductible no
greater than $5,000.00 and Tenant shall be responsible for the deductible amount in the event of 2
claim by Landlord under the policy(ies). A certificate showing such insurance in force shall be
delivered to Landlord prior to commencement of the Term, and such certificate shall be maintained
throughout the Term. The certificate shall require thirty (30) days' written notice from the insurer to
Landlord prior to any cancellation or reduction in coverage.

Section 8.7 Maintenance, Repairs and Replacements by Tenant:
(8)  Throughout the Term, Tenant, at its sole cost and expense shall keep and
maintain the Leased Premises in good order, condition and repair and in accordance with all

applicable laws, rules and regulations including, but not limited to, diligently installing, maintaining,
repairing and replacing when necessary the: (i) exterior windows, doors and walls, (i) water and
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sewer systems the extent located on the Leased Premises, (iti) mechanical, electrical, plumbing,
structural, fire, safety systems and equipment, (iv) paving and storm water drainage serving the
Premises, (V) exterior signage and exterior illumination and fixtures, (vi) exterior paint, (wii) all
landscaping and irrigation located 'on the Leased Premises, and (viii) the roof and roof structure.

(b) Tenant shall not cause or permit any waste, damage or injury to the Leased
Premises and shall keep the Leased Premises free of accumulations of dirt, rubbish and debris. Tenant
shall not tear down, demolish or destroy any Building or Improvement hereafier erected upon the
Leased Premises without first having obtained the written consent of Landlord. Outside storage,
including outside storage of vehicles and trailers, shall not be permitted on the Leased Premises.
Tenant, at its sole cost and expense, shall provide for and maintain its own trash collection and
dumpsters located in an area approved by Landlord, and such dumpsters shall be fenced and gated.

© In the event Tenant fails to comply with the foregoing provisions of this
Section 8.7, Landlord shall have the option of paying for the performance required of Tenant
hereunder, and Tenant agrees to reimburse Landlord for all reasonable costs, expenses and other sums
of money in connection therewith as Additional Rent with interest at the Default Rate from demand
by Landlord.

Section 8.8  Utilities. Responsibilities of Tenant:

(a) Tenant shall pay and be responsible for all utilities and utility charges
applicable to the Leased Premises including, but not limited to, electricity, oil or gas, telephone
service, water and sanitary sewer, waste collection services, fire sprinkler charges and all other
utilities and services used in connection with the Leased Premises, together with any taxes or
surcharges thereon and any maintenance charges therefore and amounts payable pursuant to paragraph
2.4 gbove. In the event Tenant fails to timely pay for any of the foregoing utilities, Landlord shall
have the option of paying such charges and Tenant shall reimburse Landlord for all reasonable costs,
expenses and other sums of money in connection therewith as Additional Rent with interest at the
Default Rate from demand by Landlord. '

(b) Tenant understands and agrees that Landlord is not providing any utilities to
the Premises and that Tenant shall contract with the utility providers as necessary for the provision
of utilities to the Leased Premises. In no event shall Landlord be liable or responsible for the
availability, capacity, quality, quantity, failure or interruption of any utility or other service to the
Leased Premises.

©) Tenant shall beresponsible for enteringinto a separate maintenance agreement
for the grease interceptor servicing the Premises, which interceptor must be serviced no lessthanonce
a year.

Section 8.9 Mechanics' Liens:
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Tenant shall not permit or perform any act, nor is Tenant authorized to make any contract
which may create or be the foundation for any lien or other encumbrance upen any interest of
Landlord in any portion of the Leased Premises or any other property owned by Landlord. I, because
of any act or omission of Tenant, any employee, agent or contractor of Tenant, or otherwise as aresult
of or in connection with any construction on or within the Leased Premises, any mechanic's or other
lien, charge or order for the payment of money or other encumbrance shall be filed against Landlord
and/or any portion of the Leased Premises or any other property of Landlord whether or not such lien,
charge, order or encumbrance is valid or enforceable, Tenant shall, at its cost and expense, cause the
same to be discharged of record, bonded or transferred to other security as provided by Florida law
so as to free title to the Leased Premises or such other property of any claim or alleged claim of lien
within thirty (30} days afier written notice to Tenant of the filing thereof, Tenant shall indemnify,
defend with counsel selected by Landlord and save harmless Landlord and all mortgagees against and
from all reasonable costs, liabilities, suits, penalties, claims and demands, including reasonable
counsel fees, appellate counsel and legal assistant fees resulting therefrom. In the event Tenant fails
to comply with the foregoing provisions of this paragraph, Landlord shall have the option of
discharging or bonding any such lien, charge, order or encumbrance by payment or otherwise, and
Tenant agrees to reimburse Landlord for all reasonable costs, expenses and other sums of money in
connection therewith as Additional Rent with interest at the Default Rate from demand by Landlord.
All laborers, mechanics, and materialmen are hereby placed on notice that in connection with any
labor, services or materials provided in connection with improvements made to the Lease Premises
by, through or under Tenant, no such claimant shall have a right to claim a lien against any property
of Landlord, including the Leased Premises, pursuant to Florida Statutes Chapter 713 or otherwise,
and all such parties shall be put on record notice of the provisions of this paragraph by the recordation
of the Memorandum of Lease provided for below.

ARTICLE IX
REPRESENTATIONS AND WARRANTIES

Section9.1  Landlord’s Warranties and Representations
Landlord represents and warrants to Tenant, as follows:

(a) Landlqrd has full right and authority to enter into this Lease and perform
Landlord's obligations under this Lease;

()  Landlord is vested with title to the Leased Premises in fee simple, subject to
the Permitied Encumbrances;

()  This Lease is and shall be binding upon and enforceable against Landlord in
accordance with its terms, and the transaction contemplated hereby will not resuit in a breach of, or
constitute a default or permit acceleration and maturity under any indenture, mortgage, deed of trust,
loan agreement or other agreement to which Landlord or the Leased Premises are subject or by which
Landlotd or the Leased Premises are bound;
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(@  Landlord hasnot (i) made a general assignment for the benefit of creditors, (ii)
filed any involuntary petition in bankruptey or suffered the filing of any involuntary petition by
Landlord's creditors, (iii) suffered the appointment of a receiver to take possession of all or
substantially all of Landlord's assets, (iv) suffered the attachment or other judicial seizure of all or
substantially all of Landlord's assets, (v) admitted in writing its inability to pay its debts as they come
due, or (vi) made an offer of settlement, extension or composition to its creditors generally; and

(¢)  Upon the performance by Tenant of all the agreements herein set forth, Tenant
may quisctly hold and occupy the Leased Premises without any interruption by Landlord or persons
claiming through or under Landlord subject to the terms and conditions of this Lease.

Section 9.2  Tenant's Warranties and Representations:
Tenant represents and warrants to Landlord, as follows:

(@  Tenanthas full right and authority to enter into this Lease and perform Tenant's
obligations under this Lease;

(b)  Allinformation, financial statements and other documents provide to Landlord
by, or on behalf of, Tenant are true and correct in all respects;

(c)  This Lease is and shall be binding upon and enforceable against Tenant in
accordance with its terms, and the transaction contemplated hereby wiil not result in a breach of, or
constitute a default or permit acceleration and maturity under any indenture, mortgage, deed of trust,
loan agreement or other agreement to which Tenant is subject or by which Tenant is bound;

(d)  Tenant has not (i) made a general assignment for the benefit of creditors, (ii)
filed any involuntary petition in bankruptoy or suffered the filing of any involuntary petition by
Tenant's creditors, (iii) suffered the appointment of a receiver to take possession of all or substantially
all of Tenant's assets, (iv) suffered the attachment or other judicial seizure of all, or substantially all,
of Tenant's assets, (v) admitted in writing its inability to pay its debts as they come due, or (vi) made
an offer of settlement, extension or composition to its creditors generally; and

(¢)  No representation or warranty of Tenant contains any untrue statement ofa
material fact or omits to state any material fact necessary in order to make the statements and
information contained herein not misleading.

ARTICLE X
MUTUAL COVENANTS

Section 10,1 Waiver of Subrogation:

Landlord and Tenant each waive any claim against the other for property damage to the extent
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that such claim is covered by valid and collectible fire and extended coverage insurance carried for
the benefit of the party entitled to make such claim on condition, but this waiver shall not apply ifthe
policy of such insurance would be invalidated by the operation of such waiver.

Section 10.2  Statement by Tenant or Landlord:

(a) Upon demand of Landlord, for the benefit of any prospective purchaser,
mortgagee or tenant of all or any portion of the Leased Premises, Tenant agrees to execute a statement
of the condition of this Lease (i) certifying that this Lease is unmodified and in full force and effect
or, if modified, stating the nature of such modification and certifying that this Lease, as so modified,
is in fill force and effect, (ii) the monthly rent and the date to which the Rent and other charges are
paid, the amount of security held by Landlord, (iii) acknowledging that there are nof, to the best of
Tenant's knowledge, any uncured defaults or unfulfilled obligations on the part of Landlord
hereunder, or specifying such defaults or unfulfilled obligations if any are claimed, and (iv) such other
information as shall be reasonably requested.

) Upon demand of Tenant, for the benefit of any prospective party acquiring the
Leasehold Estate pursuant to a permitted assignrent or any prospective Leasehold Mortgagee (as
hereinafter defined), Landlord agrees to execute a statement of the condition of this Lease (i)
certifying that this Lease is unmodified and in full force and effect o, if modified, stating the nature
of such modification and certifying that this Lease, as so modified, is in fill force and effect, (i) the
monthly rental and the date to which the Rent and other charges are paid, the amount of security held
by Landlord, if any, and (iii) acknowledging that there are not, to the best of Landlord's knowledge,
any uncured defanlts or unfulfilled obligations on the part of Tenant.

() The statements required in sections () and (b) above shall be provided within
ten (10) business days of the demand. If the statement is not provided within this time period, the
requesting party is granted the authority to execute the statement on behalf of the other party which
will be deemed to have consented to the matters set forth in the statement and waived any objection
thereto.

Section 10.3 Memorandum of Lease:

Landlord and Tenant shall execute and deliver a Memorandum of Lease in the form attached
hereto as Exhibit "C" and by this reference made a part hereof.

ARTICLE XI
HAZARD INS CE/ FLOOD INSURANCE/

CASUALTY/ CONDEMNATION

Section 11.1  Hazard Insurance/Flood:

(8)  Throughout the Term, Tenant shall procure and maintain comprehensive all
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risk insurance on the Improvements including, but not limited to, fire and windstorm("Hazard
Insurance") and all personal property including contingent liability from Operation of Building Laws,
Demolition Costs and Increased Cost of Construction Endorsements, in each case (i) in an amount
equal fo 100% of the "full replacement cost," which for purposes of this Lease shail mean actual
replacement value with a waiver of depreciation, (ii) containing an agreed amount endorsement with
respect to the Improvements and all personal property waiving all co-insurance provisions, (jii)
providing for no deductible in excess of the lesser of $5,000.00 and ten percent (10%) of the face
value of such policy, and (iv) containing an "Ordinance or Law Coverage" or "Enforcement”
endorsement if any of the Improvements or the use of the Leased Premises shall at any time constitute
legal non-conforming structures or uses. The full replacement cost shall be re-determined from time
to time, but not more frequently than once in any Lease Year at the request of Landlord, by an
appraiser or contractor designated and paid by Tenant, or by an engineer or appraiser in the regular
employ of the insurer providing the relevant coverage. No omission on the part of Landlord fo request
any such ascertainment shall relieve Tenant of any of its obligations under this Lease. Tenant may
procure and maintain a blanket policy or policies of insurance to satisfy the Hazard Insurance
requirements, An increased coverage or "umbrella policy" may be provided and utilized to increase
the coverage provided by individual or blanket policies in lower amounts. Landlord shall be named
as an additional insured/loss payee under the Hazard Insurance, as shall any mortgage lien holder
encumbering the interest of Landlord in the Leased Premises if required by such mortgagee. A
certificate showing such insurance in force shall be delivered to Landlord prior to execution of this
Lease, and such certificate shall be maintained with Landlord throughout the Term. The certificate
shall require thirty (30) days' written notice from the insurer to Landlord prior to any cancellation or
reduction in coverage. The proceeds under the Hazard Insurance shall be payable to Landlord or fo
any mortgage lien holder encumbering the interest of Landlord in the Leased Premises, if required
by such mortgagee, to be disbursed for reconstruction ofthe Leased Premises as hereinafter provided.

()  Throughout the Term. Tenant shall carry, at the cost and expense of Tenant,
a separate policy of flood insurance issued by the NFIP or an insurance company licensed in the State
of Florida with a Best’s Guide rating of "A* and a financial rating of “class 10" or better. The policy
should provide the maximum amount of coverage as would be available under the NFIP, and be in
an amount equal to 100% of the “full replacement cost". A certificate showing such insurance in
force shall be delivered to Landlord prior to the execution of this Lease, and such certificate shall be
maintained with Landlord throughout the Term. The certificate will show Landlord as the Insured
and Landlord’s lender as the certificate holder and loss payee. The certificate shall require thirty (30)
days written notice from the insurer to Landlord and Landlord’s lender prior to a cancellation,
expiration or reduction in coverage.

Section 112 Personal Property and Rental Income Insurance:
During the Term, Tenant shall procure and maintain (2) insurance for Tenant's Removable
Property and fixtures and equipment on or at the Leased Premises for their full replacement value,

and (b) rental income insurance policy, with loss payablc to Landlord, in an amount equal to the sam
of one year's Annual Fixed Rent, one year of Real Property Taxes and one year's cost of all premiums
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required to be procured and maintained by Tenant under this Lease.
Section 11.3  General Insurance Provisions:

All property damage insurance, whether applicable to the personal property, Building or
otherwise, shall be in amounts not less than the full insurable replacement value of such property. All
insurance required under this Lease shall be provided by respopsible insurers rated at least A and X
in the then current edition of Best's Insurance Guide and shall be licensed in the State of Florida.
Insurance procured by Tenant hereunder shall be primary, and any insurance maintained by Landlord
or any other additional insured, if any, hereunder shall be excess and noncontributory. All insurance
policies required to be procured or maintained by Tenant under this Lease shall provide that such
insurance shall not be cancelled without 30 days’ prior written notice to Landlord. Tenant shall
provide certificates of insurance evidencing that all of the required insurance has been procured and
is in place.

Section 11.4 Casualty Loss:

(8) Ifthereis damage to or destruction of the Leased Premises by fire or any other
cause, similar or dissimilar, insured or uninsured, Tenant shall restore, repair, replace or rebuild the
Leased Premises and all of its trade fixtures and equipment as nearly as may be possible to the
condition, quality and class that the same were in immediately prior to such damage or destruction,
or with such changes or alterations as Tenant shall elect to make, after the approval of Plans therefore
by Landlord in the same manner required hereunder in connection with initial construction of the
Improvements. Such restoration, repairs, replacement or rebuilding shall be commenced with
reasonable promptuess and prosecuted with reasonable and continuous diligence. In the event the
Improvements are not restored to their condition prior to such damage or destruction within twelve
(12) months of such damage or destruction, Tenant shall be in breach of this Lease and shall be
deemed 1o have notrebuilt with reasonable and continuous diligence. Tenant's obligations to rebuild
and restore the Improvements shall survive termination or expiration of the Lease with respect to any
damage or destruction occurring prior to the termination or expiration of this Lease.

(®) Notwithstanding anything hetein to the contrary, Tenant's obligation to pay

Annual Fixed Rent, all other charges on the part of Tenant to be paid and to perform all other

 covenants and agreements on the part of Tenant to be performed shall not be affected, waived or

reduced in any manner whatsoever by any damage to or destruction of the Leased Premises, or by the

receipt or sufficiency of insurance proceeds, Tenant hereby waives the provisions of any statute or

law now or hereafter in effect which relieves Tenant therefrom, and this Lease and the estate hereby
granted shall not terminate by reason of any damage to or destruction of the Leased Premises.

Section 11,5 Condemnation:

In the event that all or any part of the Leased Premises are condemned and taken by any
competent authority for any public or quasi public use or purpose, whether such taking is before or
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after completion of the Improvements, each party shall be entitled to retain as its own property any
award payable to such party for such party's loss, damage, or expense sustained on account of such
condemnation or taking as determined by the Court in accordance with applicable law. Further,
Landlord and Tenant agree as follows:

(2)  Ifthe whole ofthe Leased Premises shall be acquired or condemned by eminent
domain, then the Term shall cease and terminate as of the date possession is taken from Tenant, and
all Rent shall be paid up to the date of taking.

(b)  Ifonlya part of the Leased Premises is condemned and taken and such taking
reduces the Leased Premises to such an extent that Brinker International (Tenant’s franchisor)
determines that Tenant's utilization of the Leased Premises is "commercially impracticable", Tenant
shall have the right, at Tenant's election, to cancel and terminate this Lease as of the date possession
is taken from Tenant, and all Rent and other amounts due hereunder shall be paid up to the date of
taking.

() If only a part of the Leased Premises is condemned and taken under
circumstances that Tenant does not have the option to terminate this Lease as provided above, or in
the event Tenant elects not to terminate this Lease in the case where Tenant has the right to terminate
this Lease as provided in Section1 1.5 (b) above, Tenant, at Tenant's expense, shall promptly proceed
to Testore the remainder of the Leased Premises to a commercially reasonable condition and Rent and
the other charges required hereunder shall be prorated and reduced to reflect the part of the Leased
Premises taken via the condemnation. Tenant's portion of the award, including damages to the

remaining Improvements awarded to Tenant, if any, shall be placed in escrow and held, applied and

disbursed toward the repair of the Improvements as if the damage resulted from a casualty loss.

{d)  Notwithstanding anything herein to the contrary, Tenant shall have no right to
participate in, and shall have no right, title or interest in or to the recovery of condemmation proceeds
for any portion of the property beyond Tenant's Leasehold Estate.

ARTICLE XII
DEFAULT/REMEDIES

Section 12.1 Default:

(@  Ifanyoneormore of the following events (herein sometimes called "Defaults®
or "Events of Default") shall happen:

® ifany Rent isnot paid when due and such default in payment continues
for a period of ten (10) days after written notice thereof from Landlord to Tenant (the 10-day period
provided herein shall not affect Tenant's obligation to pay late charges or interest at the Default Rate
as provided above); or
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() if Tenant fails to perform or comply with any of the covenants,
agreements, terms or conditions contained in this Lease other than those refetred to in the foregoing
subsection () and such failure shall continue for a period of thirty (30) days after written notice
thereof from Landlord to Tenant, provided that if any such failure shall be a failure that cannot be
cured by the payment of money and cannot with diligence be cured within such 30 day.period, and
if the cure of such failure shall be promptly commenced and prosecuted with diligence, the period
within which such failure may be cured shall be extended for such period of time as may be
reasonably necessary to cure such failure so long as Tenant prosecutes such cure with diligence and
continuity provided, however, such additionaf time to cure shall not apply to the failure of Tenant to
provide and maintain the insurance required under this Lease and shall, in no event, exceed sixty (60)
days; or

: (iii)  ifTenantshall abandon the Leased Premises for aperiod of fifteen (15)
days or more, or if, within thirty (30) days after completion of the Improvements or after completion
of repairs or restoration in the event of a casualty or condemnation, Tenant shall not open its business
operations at the Leased Premises in accordance with the Permitted Use and shall thereafter not
continuously operate its business at the Leased Premises throughout the Term as required under this
Lease, subject to Force Majeure; or

(iv)  if Tenant shall (a) generally not pay its debts as they come due, (b)
admit in writing its inability to pay its debts, (c) make a general assignment for the benefit of
creditors, (d) commence any case, proceeding or other action, secking any reorganization,
arrangement, composition, adjustment, liquidation, wage earner's plan, dissolution or similar relief
under the present or any future law relating to bankruptcy, insolvency, reorganization, or relief of
debtors, () seek or consent to or acquiesce in the appointment of any trustee, receiver, custodian, or
other similar official for Tenant or for all or any substantial part of Tenant's assets or of the demised
property, or (f) take any corporate or company action to authorize any of the actions set forth in
clauses (a) through (e); or

(v)  if any case, proceeding or other action against Tenant shall be
commenced seeking to have an order for relief entered against it as debtor, or seeking reorganization,
arrangement, adjustment, liquidation, dissolution or composition of it or its debts under any law
relating to bankruptcy, insolvency, reorganization, or relief of debtors, or seeking appointment of a
receiver, trustee, custodian or other similar official for it or for all or any substantial part of iis
property, and such case, proceeding or other action results in the entry of an order for relief against
it which is not fully stayed within sixty (60) days after the entry thereof; or

(vi)  if Tenant's interest in the Leased Premises shall be seized under any
levy, execution, attachment or other process of court and the same shall not be promptly vacated or
stayed on appeal or otherwise, or if Tenant's interest in the Leased Premises is sold by judicial sale
and the sale is not promptly vacated or stayed on appeal or otherwise;

then in any such event, Landlord may at any time thereafter terminate this Lease and retake possession
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ofthe Leased Premises, hold the same for the account of Tepant, or pursue any other remedy afforded
by law or in equity including, but not limited to, the right to recover damages for the defanlt by
Tenant ofits obligations hereunder. Any such termination shall apply to any extension or renewal of
the Term, and to any right or option on the part of Tenant that may be contained in this Lease or any
agreement. In the event of a default as provided in this Section 12.1 or abandonment of the Leased
Premises by the Tenant, in addition to all other remedies, Landlord shall have the option to declare
immediately due and payable the entire Annual Fixed Rent, and all other Rent, if any, shall then
become immediately due and payable, including all applicable tax. Upon termination of this Lease,
or repossession of the Leaged Premises based upon a Default by Tenant hereunder, title, possession
and ownership of all Improvements (whether real property, fixtures or personal property) shall
automatically and without further action become the property of Landlord and shell become part of
the real property interest in the Leased Premises owned by Landlord. Nothing herein contained shall
be construed as precluding Landlord from having such remedy as may be and become necessary in
order to preserve Landlord's right or the interest of Landlord in the Leased Premises or in this Lease,
even before the expiration of the grace or notice periods provided for in this Lease, if under particular
circumstances then existing, the allowance of such grace or the giving of such notice will prejudice
or will materially endanger the rights and estate of Landlord in this Lease or in the Leased Premises.

Landlord’s failure to declare a default upon the occurrence of any Event of
Default, shall not be deemed to be a waiver of Landlord’s rights, any provision of the Lease, or
Landlord’s right to declare a default upon a similar occurrence. Tenant shall not have any defense
of waiver, estoppel, modification, consent or laches based upon any failure of Landlord to declare a
defanlt when entitled to do so.

Section 12.2 Landlord's Right to Perform Tenant's Obligations:

[fTenant shall at any time, for a period of ten (10) days after written notice, fail to (2) pay any
mposition in accordance with the requirements of this Lease, (b) take out, pay for or maintain the
insurance required in this Lease, (c) fail to cause any lien to be discharged as therein provided, (d) for
a period of thirty (30). days after notice thereof, fail to perform any other act on its part to be
performed under this Lease or, in the case of a default which cannot with due diligence be cured
within said 30-day period, if Tenant shall fail promptly and in good faith to commence to remedy the
default or shall thereafter fail to prosecute the remedying of such default with all due diligence, then
Landlord may, but shall not be obligated to, and without further notice or demand upon Tenant and
without waiving or releasing Tenant from any obligations of Tenant in this Lease contained, (¢) pay
any Imposition payable by Tenant pursuant to the provisions of this Lease, (f) pay for and maintain
the insurance policies required pursuant to this Lease, (g) discharge any lien required to be discharged
by Tenant pursuant to this Lease, or (h) perform any other act on Tenant's part fo be performed under
this Lease. All sums paid by Landlord and all incidental costs and expenses, including any fine,
penalty, interest or other charge paid or incurred by Landlord in connection with the performance of
any such act, together with interest thereon from the date of making of such expenditure at the Default
Rate and amounts payable pursuant to Section 2.4 above shall be payable by Tenant to Landlord on
demand. In addition, Landlord shall have no liability to Tenant for exercising Landlord's rights under

21



this paragraph and Tenant waives all claims it does, or may have, that the Landlord's actions were
unnecessary due to a defense Tenant could, or should, have maintained.

ARTICLE X11I
MORTGAGE OF FEE INTEREST

Landlord hereby represents to Tenant that the Premises are not currently encumbered by a
mortgage lien. Landiord shall have the unrestricted right to mortgage its fee interest in the Leased
Premises and its interest under this Lease. Subject to the non-disturbance rights provided below, this
Lease shall automatically be subject and subordinate to any mortgage encumbering the fee simpletitle
of Landlord in the Leased Premises and to any renewal, extension, modification or replacement
thereof, provided, however, that (a) in the event of a default under such mortgage, uo proceeding to
foreclose the same, shall disturb Tenant's possession or use of the Leased Premises so long as Tenant
is not in defanlt under this Lease, subject to any applicable notice and/or cure period provided herein,
and (b) the holder of such first mortgage shall be obligated to honar the insurance and condemnation
provisions set forth herein. In addition, in the event that any such first morigagee becomes the owner
of the Leased Premises, whether by foreclosure or otherwise, Tenant agrees to attom to such lender
with respect to its obligations under this Lease. Tenant agrees to execute from time to time,
reasonable Subordination, Non-Disturbance and Attornment Agreements in favor of any lender now
or hereafter having a mortgage lien on all or any portion of the Leased Premises provided Tenant
receives the non-disturbance rights set forth above, and provided that such agreement does not
materially decrease Tenant's rights or materiatly increase Tenant's obligations pursuant to this Lease,

ARTICLE X1V
BROKERS

Tenant and Landlord represent and warrant to each other that neither has had any dealings or
discussions with any broker or agent, licensed or otherwise, in connection with this Lease, other than
Marcus & Millichap ("Broker"), whose commission shall be paid by Tenant pursuant to its agreement
with Broker, and each covenants to protect, defend, hold harmless and indemnify the other from and
against any and all losses, liabilities, damages, costs and expenses (including reasonable legal fees)
arising out of or in connection with any claim by any brokers or agents other than Broker for
brokerage commissions relating to this Lease alleged to be due because of dealings or discussions

with the indemmifying party.

ARTICLE XV
OPTION TO RENEW

Section 15.1 Options
(@) Subject to the terms of this Article XV, Landlord hereby grants to Tenant the

exclusive right and option to renew ("First Option") this Lease for an additional term of five (5) years
beginning Year 21, and ending through Year 25 ("First Renewal Term"). In the event Tenant has
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timely and properly exercised its option to extend this Lease for the First Renewal Term, Tepant shall
have the right and option ("Second Option") to further renew this Lease for an additional term of five
(5) years beginning Year 26, and ending through Year 30 ("Second Renewal Term"). In the event
Tenant has timely and properly exercised its option to extend this Lease for the Second Renewal
Term, Tenant shall have the right and option (“Third Option") to further renew this Lease for an
additional term of five (5) years beginning Year 31 and ending through Year 35 ("Third Renewal
Term"). In the event Tenant has timely and properly exercised its option to extend this Lease for the
Third Renewal Term, Tenant shall have the right and option ("Fourth Option") to further renew this
Lease for an additional term of five (5) years beginning Year 36, and ending through Year 40 (“Fourth
Renewal Term") The "First Renewal Term," "Second Renewal Term", "Third Renewal Term", and
*Fourth Renewal Term" shall hereinafter be referred to collectively as the "Renewal Terms."

() In order to be entitled to exercise the First Option, the Second Option, Third
Option and Fourth Option (each, 2 "Renewal Option"), Tenant shall not at the time for the exercise
of each such option be in default under this Lease, subject to any applicable notice and/or cure periods
provided herein. In order to exercise a Renewal Option, Tenant must provide Landlord with written
notice of its election to exercise such Renewal Option not less than six (6) months prior to the end
of the Term then in effect. In the event that the Initial Termn or any Renewal Term shall be terminated
under the provisions of this Lease or by operation of law, then each of the subsequent Renewal
Option(s) shall also be terminated. Upon Tenant’s providing notice to Landlord of its election to
exercise any of the Renewal Options, such election shall be irrevocable and this Lease shall be
automatically extended for the Renewal Term for which the option was exercised.

(<) In the event of the exercise of any of the Renewal Options, Landlord and
Tenant agree that the Renewal Terms shall be on the same terms and conditions as the Initial Term
of this Lease including, but not limited to, all required payments hereunder by Tenant for taxes and
assessments, and all other amounts required hereunder, including the applicable Annual Fixed Rent
and all other Rent provided for herein subject to increases and adjustment as provided in this Lease.

ARTICLE XVX
COVENANTS, REPRESENTATIONS AND W. YES
CONCERNING ENVIRONMENTAL LAWS COMPLIANCE
AND HAZARDOUS WASTE COMPLIANCE

Tenant hereby covenants with Landlord and represents and warrants to Landlord as follows:

Section 16. 1 Tenant will strictly comply, at its sole cost and expense, with any and all
applicable federal, state and local environmental laws, rules, regulations, permits and orders affecting
the Leased Premises and the business operations conducted on the Leased Premises, whether now in
effect or as may be promulgated hereafter, and as may be amended from time to time ("Environmental
Law(s)"), and Tenant will obtain and strictly comply with all federal, state and local permits and other
govemnmental approvals in connection with Tenant's use and occupancy of the Leased Premises.
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Tenant acknowledges that Landlord makes no representations, express or implied, concerning the
availability or likelihood of obtaining any required permits or approvals for Tenant to conduct its
business operation on the Leased Premises.

Section 16,2 Tenant agrees not to store in, on or outside of the Leased Premises any
hazardous materials of any type, as defined by any local, state or federal agency, or any other toxic,
corrosive, reactive, or ignitable material without the written consent of Landlord. Notwithstanding
the foregoing, Tenant shall be permitted to use ordinary hazardous materials at the Leased Premises
such as cleaning materials which are used in the ordinary course of Tenant's business and in
compliance with all Environmental Laws.

Section16.3 Tenantagrees to docurnent all hazardous waste disposal, if any, keep the same
on file for ten (10) years, and document the same by one of the following types of documentation: (2)
a hazardous waste manifest; (b) a bill of lading from a bonded hazardous substance transporter
showing shipment of a licensed hazardous waste facility; or (¢} a confirmation of receipt of materials
from a recycler, a waste exchange operation, or other pennitted hazardous waste management facility.

Section 16.4 Without limiting the generality of paragraph (a) of this Article, Tenant, at its
sole cost and expense, will strictly comply with any and all applicable Environmental Laws relating
to the generation, recycling, re-use, sale, storage, handling, transport, disposal and presence of any
Hazardous Materials as hereinafter defined on the Leased Premises. As used in this Article, the term
‘Hazardous Material(s)" shall mean any substances defined as or included in the definition of
"hazardous substances”, "hazardous wastes", "hazardous materials", "foxic substances",
contaminants™, or other pollution under-any applicable Environmental Laws. Notwithstanding
anything to the contrary contained herein, Landlord's consent to any action by Tenant shall not operate
to relieve Tenant of the obligation to comply with all of the provisions of this Article. Tenant will not
permit or allow, and will take all actions necessary to avoid, the occurrence of any spills, releases or
discharges of Hazardous Materials on or off the Leased Premises as a result of any construction on
or use of the Leased Premises, and Tenant shall promptly advise Landlord in writing immediately
upon becoming aware of (a) the existence of any spills, releases or discharges of Hazardous Materials
that occur on or onto the Leased Premises, or off the Leased Premises as the result of any construction
on or use of the Leased Premises, and of any existing or threatened violation of this Section, (b) any
and all enforcement, cleanup, removal or other governmental or regulatory actions instituted,
completed or threatened by any governmental authority withrespectto the Leased Premises under any
applicable Environmental Laws, (¢) any and all claims made or threatened by any non-governmental
party against Tenant or the Leased Premises relating to damage, contribution cost, recovery,
compensation, loss or injury resulting from any Hazardous Materials or any violation of applicable
Environmental Laws, and (d) Tenant's discovery of any occurrence or condition on any real property
adjoining or in the immediate vicinity of the Leased Premises that could cause the Leased Premises
or any part thereof to be subject to any restrictions on the ownership, occupancy, transferability oruse
of the Leased Premises under any Environmental Laws.

Section 16.5 Tenant acknowledges that it has inspected the Leased Premises and has
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undertaken all appropriate inquiry into the present and past uses of the Leased Premises consistent
with good commercial practice, accepts the Leased Premises in its current condition with respect to
its compliance with Environmental Laws, and waives any and all claims against Landlord for clean
up or remediation of the Leased Premises.

Section 16.6 Without Landlord's prior written consent, Tenant shall not enter into any
settlement, consent or compromise with respect to any Environmental Claim(s) (defined below)
provided, however, that Landlord's prior consent shall not be necessary for Tenant to take any
remedial action if ordered by a court of competent jurisdiction or if the presence of Hazardous
Materials at the Leased Premises poses an immediate, significant threat to the health, safety or welfare
of any individual who otherwise requires an immediate remedial response. As used in this Section,
“Environmental Claim(s)", shall mean any claim(s) or cause(s) of action resulting from the failure of
Tenant or the Leased Premises to comply with any Environmental Law relating to Hazardous
Materials, industrial hygiene or environmental conditions, In any event, Tenant shall promptly notify
Landlord of any action so taken.

Section 16.7 Without limiting the generality of paragraph (a) of this Article, at all times
during the Term, Tenant, at its sole costs and expense, shall comply with any and all applicable laws,
regulations, ordinances, permits and orders regulating the type and quantity of waste that may be
discharged into the sanitary sewer system serving the Leased Premises including, but not limited to,
all rules, regulations, permits, and orders of the Miami Dade Water and Sewer Authority.

Section 16.8  Tenant agrees that Landiord and Landlord's agents and independent contractors
at any time during usual business hours and afier reasonable notice except in the case of an
emergency, and without interfering with Tenant's business operations except in the case of an
emergency, in which case time of entry is unrestricted may enter and inspect the Leased Premises
from time to time, to verify that Tenant's operations on the Leased Premises do not violate any of the
provisions of this Article and that they comply with any and all applicable Environmental Laws.
Landlord may obtain reports from licensed professional engineers or other environmental scientists
with experience in environmental investigations and may require Tenant to permit such licensed
professional engineers or other environmental scientists to conduct complete and thorough on-site
inspections of the Leased Premises including, withiout limitation, sampling and analysis of the soil,
surface water, groundwater and air to determine whether Tenant is in compliance with the provisions
of this Article and all Environmental Laws. Tenant and its agents shall reasonably cooperate with
Landlord and its agents in connection with the conduct of such investigations. In the event such
investigations disclose that Tenant is in default under this Article, Tenant shall, immediately upon
demand, reimburse Landlord for all costs and expenses of investigations. Landlord may, at its option,
undertake such steps as it deems necessary to cure such default and to bring the Leased Premises into
compliance with the terms of this Article, and Tenant shall, immediately upon demand, reimburse
Landlord for all costs and expenses incurred in curing such default and bringing the Leased Premises
into compliance with the terms of this Article.

Section 16.9 Tenant shall indemnify and hold Landlord harmless from and against any and
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all claims, demands, damages, losses, liens, liabilities, penalties, fines, lawsuits and other
proceedings, costs, and expenses including ,without limitation reasonable attorney's fees and costs
at trial and all appellate levels, arising directly or indirectly from or in any way connected with (a) the
presence, or use, generation, treatment, sale or storage on, under or about the Leased Premises of any
Hazardous Materials on the Leased Premises, whether or not expressly approved by Tenant in writing
or otherwise (excluding any Hazardous Material existing on the Leased Premises caused by Landlord,
its employees, agents or contractors), (b) any violation of any Environmental Law, (c) the costs of any
necessary inspection, audit, cleanup or detoxification of the Leased Premises under any
Environmental Laws, and the preparation and implementation of any closure, remedial or other
required plans, consent orders, license application or the like to the extent caused by any
contamination of Hazardous Materials or violation of Bavironmental Laws occurring during the
tenancy created hereby except to the extent caused by Landlord, its employees, agents or contractors,
or (d) any default by Tenant under this Article. All reasonable sums paid and costs incurred by
Landlord with respect to any Environmental Claim or any other matter indemnified against hereunder
shall be due and payable by Tenant immediately upon demand, If, after written demand, Tenant fails
to pay any sums due pursuant to this indemnification, such sums shall bear interest at the Default Rate
from the date so paid or incurred by Landlord until Landlord is reimbursed by Tenaat. The
indemnification contained herein shall survive the termination of the Leasehold Estate created hereby
and any assignment by Landlord of its rights under this Lease.

Section 16,10 Anybreach of covenants, representations or warranties contained in this Article
including, but not limited to, the occurrence of any environmental claim, violation of Environmental
Laws, or spills, release or discharges of Hazardous Materials on or about the Leased Premises shall
constitute a default under this Lease. No waiver of any breach of any provision of this Section shall
constitute a waiver of any preceding or succeeding breach of the same or any other provisions hereof.

ARTICLE XVII
LEASEHOLD FINANCING

Section 17.1 Tenant may, without Laundlord's consent, from time to time mortgage or
encumber its rights under this Lease in and to the Leasehold Estate provided that such mortgage shall
not cause Tenant to become insolvent or otherwise result in 2 default under this Lease and, provided
further that such mortgage loan shall (a) require that the mortgagee use, or the allow the use of, any
insurance proceeds payable with respect to the Leased Premises for the repair and restoration of the
Improvements and not provide for application of such proceeds to the repayment of the mortgage
loan, and (b) have a loan to value of no more than 80%. Any such pledge, mortgage or encumbrance
upon the Leasehold Estate, as the same may be extended, modified, amended or replaced, is herein
referred to as a "Leaschold Mortgage"”, the holder of which shall be referred to as the "Leasehold
Mortgagee.” Any Leasehold Mortgage shall by its terms be made expressly subject to all of Landlord's
rights under the provisions, covenants, conditions, exceptions and reservations herein contained,
Landlord shall not be bound to recognize any Leasehold Mortgagee or to give any Leasehold
Mortgagee the notices, rights and protections contemplated under this Lease valess (c) such Leasehold
Mortgagee or Tenant shall have notified Landlord of the existence of such Leasehold Mortgage and
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of the name and United States address of such Leasehold Mortgagee in writing by hand delivery,
recognized overnight courier service such as Federal Express, or by certified mail, return receipt
requested, (d) such Leasehold Mortgagee is an Institutional Mortgagee as hereinafter defined, (¢) the
Leasehold Mortgage is a first mortgage lien encumbering Tenant's interest in the Leased Premises,
and (f) there is no other Leasehold Mortgage then encumbering the Leasehold Estate, For the purposes
hereof, an "Institutional Mortgages" shall mean any federal or state chartered hank, savings bank or
savings and loan, insurance company, pension fund, or recognized national brokerage firm.

Section 17.2 In case Tenant shall default in respect of any of the provisions of this Lease,
any Leasehold Mortgagee shall have the right, but not the obligation, to cure such defaxlt whether the
same consists of the failure to pay Rent or the failure to perform any other covenant which Tenant is
required to perform under this Lease, and Landlord shall accept performance by or on behalf of such
Leasehold Mortgagee as though, and with the same effect, as if the same had been done or performed
by Tenant. A Leasehold Mortgagee will have a period of time after the service of such notice upon
it within which to cure the default specified in such notice, which is the same period for cure, as is
given to Tenant under the Lease in respect of the specified Defanlt after the giving of such notice to
Tenant. In the event of a Defanlt or in the event that Landlord is seeking to terminate this Lease by
reason of a Default which is curable without Leaschold Mortgagee being in possession and control
of the Leased Premises, but cannot reasonably be cured within said period, the period of time for cure
shall be extended for so long as any Leasehold Mortgagee is diligently and continuously proceeding
to attempt to cure such default, provided that the Leasehold Mortgagee has begun proceedings to cure
the default within the said period. In no event shall a default due to a failure to pay Annual Fixed Rent
or other amounts due hereunder be deemed a Default which cannot be reasonably cured within the
time for cure provided to Tenant. In addition, notwithstanding anything herein to the contrary, no
additional period of time shall be provided to cure a default (such defaults hereinafter referred to as
“Controllable Defaults") based upon (a) the failure of Tenant to maintain the insurance required
herein, (b) the failure of Tepant to pay the Real Estate Taxes, (c) the failure of Tenant to Continuously
Operate as required herein, (d) the failure to comply with Tenant's construction obligations, or (¢) the
failure of Tenant to comply with the Permitted Use restrictions contained heretn.

Section 17.3  With respect to any non-monetary default by Tenant under this Lease that is
not susceptible of being cured by the Leasehold Mortgagee without being in possession and control
of the Leased Premises (which expressly excludes the Controllable Defaults), Landlord shall take no
action to terminate this Lease on account of such defaultif, within sixty (60) days after notice of the
default from Landlord (subject to any bankruptcy stays), the Leasehold Mortgagee shall have
commenced appropriate proceedings to obtain possession of the Leased Premises (including
possession by a receiver) or to foreclose the Leasehold Mortgage or otherwise to acquire Tenant's
interest under this Lease and the Leased Premises, and shall thereafter be prosecuting the same to
completion in good faith, with diligence and continuity (subject to any baukruptcy stays) provided,
however, that: (a) the Leasehold Mortgagee shall not be obligated to continue any such possession
or to continue such foreclosure proceedings or other action after the Default shall have been cured;
(b) Landlord shall not be precluded from exercising any rights or remedies with respect to any other
default by Tenant under this Lease during the pendency of such foreclosure proceedings; (c) during
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the period of Landlord's forbearance, the Leasehold Mortgagee shall comply with such of the terms,
covenants and conditions of this Lease as are then susceptible of compliance by the Leasehold
Mortgagee; (d) if and after the Leasehold Mortgagee obtains possession of the Leased Premises or
acquires Tenant's interest under this Lease, the Leasehold Mortgagee shall promptly commence and
diligently pursue the curing of all defaults under this Lease then susceptible of being cured by the
Leasehold Mortgagee, and (¢) if a third party acquires Tenant's interest under this Lease at &
foreclosure sale, such party shall promptly commence and diligently pursue the curing of all defaults
under this Lease then susceptible of being cured by such party. Notwithstanding anything herein to
the contrary, the Leased Premises must be owned by Tenant and operated by Tenant or by MASTER
RESTAURANT DEVELOPERS, LLC.

Section 17.4 Landlord shall execute such documents as are required by the Leaschold
Mortgagee in order for Tenant to obtain the Leaschold Mortgage.

ARTICLE XvVHI
MISCELLANEOUS

Section 18.1 Attorneys' Fees:

In connection with any litigation or proceeding under or in connection with this Lease between
Landlord and Tenant, the prevailing party shall be entitled to recover all reasonable costs incurred,
including reasonable attorney's fees and costs incurred in frial and appellate courts and in connection
with a bankruptcy proceeding.

Section 18.2 Liability of Eandlord:

The liability of Landlord under this Lease shall be limited to the interest of Landlord in the
Leased Premises, and no other assets of Landlord or any member, affiliate, agent, officer, director,
or principal of Landlord, disclosed or undisclosed, shall be subject to levy, lien or other enforcement
for the satisfaction of such claim or judgment or other judicial process against Landlord. In addition
1o the foregoing and without Iimiting the scope thereof, Tenant agrees that Landlord is not liable, and
Tenant waives all claims, for any incidental, special, consequential, punitive, aggravated or exemplary
damages, or loss of business, income or profits, even if Landlord has been advised of the possibility
of such claim, loss, damages, liability or expenses by Tenant or others.

Section 18.3  Satellite Communication:

Notwithstanding anything to the contrary in this Lease, to the extent permitted to do so under
applicable law, Tenant may install, maintain, and replace on the roof of the Building or in the Leased
Premises, a satellite communications dish and related equipment, provided that the same is in
accordance with their requirements and approved by the Miami-Dade County. Tenant shall do so at
its sole cost and in accordance with all faws, and shall defend, indemnify and hold Landlord harmless
from and against any claims, costs or expenses incurred by Landlord as a result of such installation,
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maintenance or replacement by Tenant,
Section 18.4  Signs:

Tenant agrees not to place, suffer to be placed or to maintain on the exterior of the
Improvements or otherwise on the Premises, any sign, awmning, decoration, improvement or
advertising matter or on the glass of any window or door of the Leased Premises without first
obtaining the written approval of Landlord and any governmental agency for Miami-Dade County
having jurisdiction with respect to the design and location thereof, except as may otherwise be
permitted in this Lease or approved at the time of the approval of the Plans.

Section 18.5 Holdover:

If Tenant shall hold the Leased Premises after the expiration of the Term, such holding over
shall, in the absence of written agreement, be desmed to have created a tenancy from month to month
terminable on thirty (30) days notice by cither party to the other, at a monthly rental equal to 150%
of the monthly Rent payable during the last year of said Term together with all applicable sales and/or
used tax thereon. Upon Landlord exercising such thirty (30) day termination provision, Tenant shall
have no further right to holdover and any holding over without the written consent of Landlord
beyond said 30-day period shall require payment of 200% of the Rent last payable hereunder, and
Tenant shall be lable to Landlord for all losses caused by such holdover. At all times during any
holdover period, Tenant shall comply with all terms of this Lease including, but not limited, to
payment of Annual Fixed Rent, Impositions and procurement and maintenance of insurance.

Section 18,6 Entire Agreement:

This Lease including the Exhibits attached hereto contains the entire agreement between
Landlord and Tenant with respect to the Leased Premises and extinguishes all prior pegotiations with
respect thereto. No modification hereof shall be valid unless it is in writing and signed by both
Landiord and Tenaxt.

Section 18.7 Effect and Construction:

The provisions of this Lease shall inure to the benefit of, and shall be binding upon, the parties
hereto and their respective successors and assigns. The Section headings are inserted for convenience
of reference only and shall not be deemed to limit or expand upon any of the provisions
of this Lease.

Section 18.8  Special Provisions on Bankruptcy:

(@)  If Tenant proposes to assign the Lease pursuant 1o the provisions of the

Bankruptcy Code, 11 U.S.C. 101 etseq. ("Bankruptcy Code”), to any person or entity who shall have
made a bona fide offer to accept an assignment of this Lease on terms acceptable to Tenant, then
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notice of such proposed assignment, setting forth (i) the name and address of such person, (ii) all of
the terms and conditions of such offer, and (iii) the adequate assurance to be provided Landlord to
assure such person's future performance under the Lease shall be given to Landlord by Tenant no later
than twenty (20) days after receipt by Tenant, but in any event no later than ten (10) days prior to the
date that Tenant shall make application to a court of competent jurisdiction for authority and approval
to enter into such assignment and assumption, and Landlord shall thereupon have the prior ri ght and
option, to be exercised by notice to Tenant given at any time prior to the effective date of such
proposed assignment, to accept an assignment of this Lease upon the same terms and conditions and
for the same consideration, if any, as the bona fide offer made by such person, less any brokerage
commissions which may be payable out of the consideration to be paid by such person the assignment
of this Lease.

(b)  Anyperson or entity to which this Lease is assigned pursuant to the provisions
of the Bankruptey Code, 11 U.S.C. 101 et seq., shall be deemed without further act or deed to have
assumed all of the obligations arising under this Lease on and after the date of such assignment. Any
such assignee shall upon demand execute and deliver to Landlord on instrument confirming such
assumption.

(c) Notwithstanding anything in this Lease to the contrary, all amounts payable
by Tenant to or on behalf of Landlord under this Lease, whether or not expressly denominated as rent,
shall constitute Rent for the purposes of Section 502(b)(7) of the Bankruptcy Code 11 U.S.C.

502(b)(7).

Section 18.9 Severability:

If any term, covenant or condition of this Lease or the applicafion thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such term, covenant or condition to persons or circumstances other than those to which
it is held invalid or unenforceable, shall not be affected thercby and each other term, covenant and
condition of this Lease shall be valid, and be enforced, to the fullest extent permitted by law.

Section 18.10 Time/Incorporation of Exhibits:

Time is of the essence in all the terms; provisions, covenants and conditions of this Lease. All
Exhibits attached to this Lease are incorporated herein by reference.

Section 18.11 Swvival:

Any provision of this Lease which contemplate performance by Tenant or Landlord, or the
existence of obligations of Tenant or Landlord, after the expiration or termination of this Lease shall
expressly survive termination or expiration of this Lease and shall be binding upon Tenant and
Landlord in accordance with the terms of this Lease, subject to any limitations expressly set forth
otherwise in this Lease.
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Section 18.12 Singular/ Plural;

As used in this Lease and when required by the context, each number (singular or plural) shall include
all numbers, and each gender shall include all genders, and unless the context otherwise requires, the
word "person" shall include "corporation, firm or association”.

Section 18.13 Radon Gas Disclosure Statement;

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
FLORIDA. ADDITIONAL INFORMATION REGARDING RADON AND RADON TESTING
MAY BE OBTAINED FROM YOUR COUNTY PUBLIC HEALTH UNIT.

Section 18.14 Landlord Consent.

Whenever Tenant is required to obtain Landlord's consent or approval pursuant to the
provisions of this Lease, such consent shall not be unreasonably withheld or delayed.

Section 18.15 Notices:

Any notice required or permitted under this Lease shall be in writing and shall be deemed
given if delivered by registered or certified mail, postage prepaid, by reputable overnight delivery
service that provides proof of delivery, or by facsimile or electronic transmission with proof of
confirmation of delivery and receipt to the numbers and addresses set forth below the parties
signatures to this Lease. Either party may change its address for notice by giving writien notice as
provided above. Any notice shall be deemed given when delivered, or delivery refused with respect
to Registered or Certified Mail, if refused.

Section 18.16 Force Majeure:

The term "Force Majeure" as used in this Lease shall include acts of God, strikes, lockouts
or other industrial disturbances, terrorism, acts of the public enemy, wars, blockades, riots, acts of
armed forces, epidemics, delays by carriers, inability to obtain materials, acts of public authorities and
any other causes, whether or not enumerated in this Section, which causes are beyond the reasonable
control of the party required to perform. Lack of funds shall not be deemed beyond the reasonable
control of the party required to perform.

LANDLORD AND TENANT HEREBY KNOWINGLY AND VOLUNTARILY WAIVE

TRIAL BY JURY IN ANY SUTT BROUGHT BY EITHER PARTY IN CONNECTION WITH
THIS LEASE.
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EXECUTED as of the date first above written in several counterparts, any one of which shalt
be deemed an original, but all constituting only one instrurent.

LANDLORD:

1538 N. Vista, LLC a California limited liability
company

oldings, Inc., a California

By

Prin/Name: ' J6ff Greene, NO#3@eEx President

TENANT:

BOR Kendall, LLC, a Florida limited liability
comp:

{mrs] W73920\LEASESS1-Ground BNS (12/11/7-1437)
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EXHIBIT A

PROPERTY DESCRIPTION (ON THE BORDER)

A portion of Tract A of KV CENTER, according to the plat thereof, as recorded in Plat
Book 150 at page S of the Public Records of Miami-Dade County, Florida, being more
particularly described as foilows; -

Commence at the Southeast comer of said Tract A; thence run N02°18'55"W along the
East line of said Tract A for 33.92 feet; thence run S87°41'05"W, parallel to the South
line of the SW1/4 of Section 356, Township 54 South, Range 39 East, Miami-Dade
County, Florida, for 20 feet to the Point of Beginning; thence continue S 87°41'05*W for
48 38: thence nn SU2°18'S5°E for 13.25 feet; thence run S87°41'05"W for 32.83 feet;
thence run S02°18'S5°E for 5.22 feet; thence run $87°41°05"W for 40.36 feet; thence run
NO02°18'55"W for 46.43 feet; thence rm N$7°41'05'E for 11.36 feet; thence run
NO2°18'55"W - for 65.49 feet; thence run N87°41'05"E for 110.21 feet; thence run
S02°18'S5"E for 93.45 feet to the Point of Beginning. .
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EXHIBIT A
OPERTY D! PTION (ON BORDER

A portion of Tract A of KV CENTER, according to the plat thereof, as recorded in Plat
Book 150 at page 5 of the Public Records of Miami-Dade County, Florida, being more
particularly described as follows;

Commence at the Soatheast comer of said Tract A; thence run N02°I18'55"W along the
East linie of said Tract A for 33.92 feet; thence run S87°41'05"W, parallel {o the South
line of the SW1/4 of Section 36, Township 54 South, Range 39 East, Miami-Dade
County, Florida, for 20 feet to the Point of Beginning; thence continue S 87° 41'05"W for
48.38: thence run Su2°18'S5"E for 13.25 feet; thence run $87°41'05"W for 32.83 feet;
thence run S02°18'S5"E for 5.22 feet; thence run $87°41'05"W for 40.36 feet; thence run
NO02°18'55"W for 46.43 feet; thence run N$7°41'05"E for 1136  feet; thence mun
N02°18'55"W - for §5.49 feet; thence run N87°41'05"E for 110.21 feet; thence run
S02°18'55"E for 93.45 feet to the Point of Beginning,* ~ =~ * A




EXHIBIT "B"

Permitted Encumbrances
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Schedule B
Exceptions to Title

Regional ‘
1. Mortgage by Fizsti%@tga&Bank dated as of December 14, 2007.

2. Easements and other matters as shown on Plat of KV CENTER, according to the Plat
thereof, as recorded in Plat Book 150, page 5, of the Public Records of Miami-Dade
County, Florida.

3. Covenants, conditions and restrictions set forth in Agreement and Declaration recorded
in Official Records Book 4258, page 698, and Official Records Book 5641, page 290,
respectively, Public Records of Miami-Dade County, Florida.

4. Covenants, conditions and restrictions contained in Covenants, running with the land
recorded in Official Records Book 12177, page 2601, Official Records Book 12518, page
447, Official Records Book 14173, page 1715 and Official Records Book 17491, page
3648, of the Public Records of Miami-Dade County, Florida.

5. Covenants, conditions and restrictions contained in Amended Corrected and Restated
Declaration of Restrictions recorded in Official Records Book 15543, page 215, of the
Public Records of Miami-Dade County, Florida.

6. Covenants, conditions ard restrictions contained in Declaration of Restrictive Covenants
recorded in Official Records Book 15582, page 1165, amended by First Amendment
recorded in Official Records Baok 17577, page 1449, by Second Amendment recorded
in Official Records Book 18262, page 3523, and by Supplemental Agreement recorded
in Official Records Book 18438, page 656, of the Public Records of Miami-Dade County,
Florida.

7. Covenants, conditions and restrictions contained in Declaration of Restrictions recorded
in Official Records Book 15631, page 2618, amended in Official Records Book 17320,
page 4299 aod in Official Records Book 18468, page 4196, of the Public Records of
Miami-Dade County, Florida.

8. Covenants, conditions and restrictions set forth in Declarations of Restrictions (Barnes &
Noble and Michaels) recorded in Official Records Book 17150, page 822 and Official Records Book
17150, page 834, of the Public Records of Miami-Dade County, Florida,

9. Eesement (BellSouth), including covenants, conditions and Restrictions, recorded in
Official Records Book 17576, page 243, of the Public Records of Miami-Dade County,
Florida,

10. The effects of street lighting special taxing district as evidenced by documents recorded
in Official Records Book 17827, page 2683, and in Official Records Book 17855, page
2187, of the Public Records of Miami-Dade County, Florida.



11. Terms and effects of the Ground Lease, a memorandum of which is recorded in Official
Records Book 18201, page 3372, Public Records of Miami-Dade County, Florida.

12. Covenants, conditions and restrictions, including easements and lien rights, set forth in
Declaration of Restrictions and Reciprocal Easement Agreement recorded in Official
Records Book 18522, page 3696, Supplemental Declaration recorded in Official Records
Rook 18522, page 3727, and paragraph 4 of Supplemental Declaration yecorded in
Official Records Book 18522, page 3734, of the Public Records of Miami-Dade County,
Florida.

13. Covenants, conditions and restrictions set forth in Agreement (WASA) recorded in
Official Records Book 18549, page 1318, of the Public Records of Miami-Dade County,
Florida.



EXHIBIT "C"

Memorandum of Lease
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Instrument Prepared By/Return To:
Barry N. Semet, Esg.

Fowler White Bumett, P.A.
Espirito Santo Plaza

1395 Brickell Avenue, 14® Floor
Miami, Florida 33131-3302

Reserved for Recorder
MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is made as of the 14* day of
December, 2007 by and between 1538 N, VISTA,LLC, 2 California limited liability company, 8491
West Sunset Boulevard, # 497, West Hollywood, CA 90069, hereinafter called "Landlord", and
. MASTER RESTAURANT DEVELOPERS, LLC, a Florida limited liability company, P. Q. Box
097180, Miami, FL 33299-7180 hereinafter called “Tenant".

RECITALS
Landlord has demised to Tenant that certain property located in Miami-Dade County, Florida
described in Exhibit "A" attached hereto and by this reference made a part hereof (Premises”)
pursnant to that certain Lease dated December 14, 2007, (“Lease").

Landlord and Tenant desire to execute and record this Memorandum to place cextain provisions of
the Lease of record.

SELECTED LEASE PROVISIONS:

Term. The initial term of the Lease commences on December 14, 2007 and ends on December 31,.

2027. Tenant has an option to renew the Lease for an additional term of five (5) years beginning

January 1, 2028 and ending December 31, 2032, has a second option to renew the Lease for an

additional five (5) years beginning January 1,2033 and ending Decemmber 31,2037, has third option

to renew the Lease for an additional five (5) years beginning January 1, 2038 and ending Decermber

31, 2042, and has a fourth option to renew the Lease for an additional five (5) years beginning on
January 1, 2043 and ending on December 31, 2047 :

Prohibition of Liens on Landlord's Interest. Pursuant to Florida Statutes §713.10, all parties are
hereby placed on notice, by the recordation of this Memorandum, that the Lease contains the
following provision: ’ '



Tenant shall not permit or perform any act, nor is Tenant anthorized to make any contract which may
create or be the foundation for any lien or other encumbrance upon any interest of Landlord in any
portion of the Leased Premises or any other property owned by Landlord. All laborers, mechanics,
and materialmen arc hereby placed on notice that in connection with any labor, services or materials
provided in connection with improvements made fo the Leased Premises by, through or under
Tenant, no such lien claimant shall have a right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwise,

The rentals to be paid by Tenant and all of the obligations and rights of Landlord and Tenant are as
set forth in the Lease.

This Memorandum is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landlord and Tenant

EXECUTED as of the date first above written,

WITNESSES:  / / LANDLORD:
ANV 1538 N. VISTA, LLC, a California limited liability
l:" .-* I i By: Milleniumloldings, Inc., a California
W [ Y7 I .
l A MR L YK . corporatign} Manager ;
@@ 1L il ] (54
]
A5 ‘[ —_— By:___|
I~ ff , M i
e = 17l g/ Jeff Greene, Manager President
’ TENANT:

MASTER RESTAURANT DEVELOPERS, LLC, a
Florida limited liability company




STATE OF CALIFORNIA )
yss:
COUNTY OF LOS ANGELES )

N
The foregoing instrument was acknowledged before me this \3 day of December, 2007 by
Yeff Greene, President of Millenium Holdings, Inc., a California corporation, Manager of 1538 N.
Vista, LLC, a California limited liability company, on behalf of the company Kwho is personally

known to me or [ who has produced gs jdentification.

Notary Public, %’rﬁ OF W CALIFORNIA
Print name: ff’ésl/i y il Vo

My Commission Expires:

STATE OF FLORIDA )
)SS: ’ mm“ﬂ.ﬂ" t

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this _g_{déa;r of December, 2007 by
Jose G. Albemi, Manager of Master Restaurant Developers, LLC, a Florida limited Liability
company, on behalf of the company, ﬁiwho is personally known to me or [ ;x}ho has produced

as identification.

Notary quLTE OF FLORIDA

I {mxs} WATI920\MEMOD8E2-0f Lease. BNS {12/11/7-2631}



EXHIBIT B
GUARANTY

(see attached)

ASSIGNMENT AND ASSUMPTION OF LEASE EXHIBIT B



GUARANTY

FOR VALUE RECEIVED and as consideration for and an inducement to 1538 N. Vista,
LLC, a California limited liability company (“‘Landlord”) to lease to BOR Kendall, LLC, a Florida
limited liability company (“Tenant”) the “Demised Premises” referred to in that certain Ground
Lease of even date herewith by and between Landlord and Tenant (“Lease™), the undersigned do
hereby guaranty to Landlord the payment of the Annua! Fixed Rent and all other charges
(collectively, the “Rent”) and the due performance of all other terms, covenants and conditions in
the Lease on the part of the Tenant to be paid and/or performed thereunder. In the event of any
default by the Tenant under the Lease, the undersigned do hereby covenant and agree to pay to the
Landlord in each and every instance such sums of money as the Tenant is and shall become liable
for and/or obliged to pay under the Lease and/or fully to satisfy and perform such other terms,
covenants and conditions of said Lease on the part of the Tenant to be performed thereunder, and to
pay any and all damages, expenses, COsts and attorneys’ and paralegal fees through all trial and
appellate levels (collectively, the “Damages”) that may be suffered or incurred by Landlord as a
result of the nonpayment of the Rent or the non-performance of any such other terms, covenants and
conditions of said Lease. Such payments of Rent shall be made monthly or at such other intervals
as the same shall or may become payable under the Lease, including any accelerations thereof, such
performance of said other terms, covenants and conditions shall be made when due under the Lease
and such Damages shall be paid when incurred by Landlord, all without requiring any notice from
Landlord of such nonpayment, non-performance or non-observance or proof of notice or demand,
all of which the undersigned hereby expressly waives. The maintenance of any action or proceeding

by the Landlord to recover any sum Or SUms that may be or become due under the Lease, to secure

S



the performance of any of the other terms, covenants and conditions of the Lease, or to recover
Damage, shall not preclude the Landlord from thereafter instituting and maintaining subsequent
actions or proceedings for any subsequent or default(s) of Tenant under the Lease.

The undersigned hereby consent that without affecting the liability of the undersigned under
this Guaranty and without notice to the undersigned, extensions of time maybe given by Landlord
to Tenant for the payment of Rent and performance of said other terms, covenants and conditions,
or any of them, or Tenant may be depossessed or Landlord may avail itself of or exercise any or all
of the rights and/or remedies against Tenant provided by law or the Lease, and may proceed either
against Tenant alone or either or both of the undersigned alone or jointly against the Tenant, the
undersigned and any other guarantor. In the event of any bankruptey, reorganization, winding-up
or similar proceeding with respect to Tenant, no limitation of Tenant’s liability under the Lease
which may now or hereafter be imposed by any federal or state statute or regulation applicable to
such proceedings shall in anyway limit the obligations of the undersigned hereunder which
obligations are co-extensive with Tenant’s liability as set forth in the Lease without regard to any
such statutory limitation.

The undersigned do hereby further consent to any subsequent change, assignment, sublease,
modification and/or amendment of the Lease in any of its terms, covenants ot conditions, or in the
Rent payable thereunder, and/or to any renewals or extensions thereof, all of which maybe made
without notice to or consent of the undersigned and without in any manner releasing or relieving the
undersigred from lability under this Guaranty, and undersigned do hereby further agree that in
respect of any payments made by the undersigned hereunder, the undetsigned shall not have any

rights based on suretyship or otherwise to stand in place of the Landlord so as to compete with the



Landlord as a creditor of Tenant unless and until all claims of the Landlord under the Lease shall
have been fully paid and satisfied.

This Guaranty cannot be modified, waived or terminated unless in writing, signed by the
Landlord and shall apply to, bind and inure to the benefit of the undersigned and the Landlord and
their respective heirs, legal representatives, successors and assigns.

The undersigned represent and warrant that the financial information provided to Landlord
concerning its financial condition (as may have been combined with information concerning others)
is accurate as of the date it was provided and the date of this guaranty, and understands that Landlord
is relying upon such information in purchasing the subject property and entering into the Lease with
Tenant. The undersigned agree that it will not voluntarily actto substantially impair the value of this
Guaranty.

Dated: December __, 2007

MASTER RESTAURANT DEVELOPERS, LLC
a Florida fityited liability company

7oL~

Jdsé G. Alberni, Manager

By:

MASTER CONCESSIONAIRE, LLC, a Florida
limited liability company

Alberni, Manager

{mrs] WA73920M\GLARAN40.BNS {1 2/6(1-12:2)



EXHIBIT C
MEMORANDUM OF LEASE

(see attached)
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is made as of the 14" day of
December, 2007 by and between 1538 N. VISTA, LLC, a California limited liability company, 8491 -
West Sunset Boulevard, # 497, West Hollywood, CA 90069; hereinafter called “Landlord", and’

- MASTER RESTAURANT DEVELOPERS, LLC, a Florida limited liability company, P. O.Box *
997180, Miami, FL, 33299-7180 hercinafter called "Tenant".- -~ . - E ’

RECITALS

Landlord has- demised to Tenant that certain property tocated in Miami-Dade County, Florida
described in Exhibit "A" dttached hereto and by this reference made a part hereof (Premises")
pursuant to that certain Lease dated December 14, 2007, (*Lease"). . . %

Landlord and Ténant desire to execuie and record this Memoranduin t0 place certain provisions of
the Lease of record, ‘ :

SELECTED LEASE PROVISIONS:

Term. The initial term of the Lease commences on December 14, 2007 and énds on December 31,.
2027. Tenant has an option to reriew the Lease for an additional term of five (5) years beginning
January 1, 2028 and ending December 31, 2032, has a second option to renew the Lease for an

additional five (5) years begimming January 1,2033 and ending December 31,2037, has third option

to renew the Lease for an additional five (5) years beginning January 1, 2038 arid ending December

31, 2042, and has a fourth option to renew the Lease for an additional five (5) years beginning on

January 1, 2043 and ending on December 31, 2047

Prohibition of Liens on Landlord's Interest. Pursnant to Florida' Statutes §713.10, all parties are

hereby placed on notice, by the recordation of this Memorandum, that the Lease contains the
following provision: ' : '

Book26131/Page784  CFN#20071222300 Page 1 of 6



Tenant shall not permit or perform any act, noris Tenant authorized to make any contract which may
create or be the foundation for any len or other encumbrance upon any interest of Landlord in any
portion of the Leased Premises or any other property owned by Landlord. All laborers, mechanics,
and materialmen are hereby placed on notice that in connection with any Iabor, services or materials
provided in connection with improvements made to the Leased Premises by, through or under
Tenant, no such lien claimant shall have a right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwise,

The rentals to be paid by Tenant and all of the obligations and rights of Landlord and Tenant ate as
set forth in the Lease.

This Memorandurm is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landlord and Tenant -

EXECUTED as of the daie first above written.

LANDLORD: -

1538 N. VISTA, LLC, & Californie limited liability
company .

i / By: Milleniwn Hojdings, Inc., a California

“SH 14
i

‘r(ﬂ!‘"’/ !Moa@i’fmﬁ"“’ o
By:

ekt Cteene, Manager President

TENANT:

MASTER RESTAURANT DEVELOPERS, LLC, a
Florida limited lability company

Print N

2~
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Tenant shall not permit or perform any act, noris Tenant authorized to make any contract which may
create or be the foundation for any lien or other encumbrance upon any intergst of Landlord in any
portion of the Leased Premises or any other property owned by Landlord. All laborers; mechanics,
and materialmen are hereby placed on notice that in connection with any labor, services or materials
provided in connection with improvements made fo the Leased Premises by, through or wnder
Tenant, io such lien claimant shall have & right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwise,

The rentals to be paid by Tenant and all of the ob]igaﬁons and rights of Landlord and Tenant"alqe as
set forth in the Lease. :

This Memorandum is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landiord and Tenant

EXECUTED as of the date first above written.

WITNESSES: LANDLORD:

1538 N, VISTA, LLC, a California limited liability
company '

By: Millenium Holdings, Inc., a California
corporation, Manager '

Prini Name.

By:

Print Name:

Jeff Greene, Marager- President

TENANT:

MASTER RESTAURANT ﬂEVELOPERS, LLC,a
Florida limited liability company

" | Q@&W s

Print Nawe: . ;. -Ios%ﬁfmbemi.’iﬁanager

27 ,%aﬁu—b’?

Prini NangZ:

==

Book26131/Page786 CFN#20071222300 Page 3 of 6



STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ; =

The foregoing instrument was acknowledged before me this _[ilfi’ay of December, 2007 by
Jeff Greene, President of Millenium Holdings, Inc., a California corporation, Manager of 1538 N.
Vista, LLC, a California limited liability company, on behalf of the company 1 who is personally

known to me or ﬂwho has produced . as identification.

Notary Pu gﬁ TATE OF FORNIA
Print name: : 1%9 > il

My Commission Expires:

STATE OF FLORIDA )
EEN
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this{Z __day of December, 2007 by
Jose G. Albemi, Manager of Master Restanrant Developers, LLC, 4 Florida limited lability

company, on hebalf of the company, M who is personally known to me ox I who has produced

frre] WATIDZ0OWMEMOUE62-0f Leasc ENS (12/11/2-)6:31}

=5
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STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES - ; * |

The foregoing instrument was acknowledged before me this ___ day of December, 2007 by
Jeff Greene, President of Millenium Hoidings, Tnc., a California corporation, Manager of 1538 N.
Vista, ILLC, a California limited liability company, on behalf of the company O who is pers;onélly ‘

known to me or O who has produced : ' _ as identification.

Notary Public, STA’I'E OF REQIIUA CALIFORNIA .
Primt name:
My Commission Expires:

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE ; Ss ‘ o
The foregoing instraument was acknowledged before me this _fé_ day of December, 2007 by
Jose G. Alberni, Manager of Master Restaurant Developets, LLC, a Florida limited liability
company, on behalf of the company, ﬁwho is personally known to me or O whc; has produced
as identification, '
Notary PthTB OF FLORIDA

Print name:

N BARRY N, SEMET
4,y GOMMISSION £DD 318249
%F 0 EXPIRES: May 25,20

55 Bonded T Nokary Pubiic Und

{rcs) WA739200MEMO0B62-0f Lesse. BNS {12/11/7-16:31}
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EXHIBIT A
PROPERTY DESCRIPTION ONTHEB RDER’

A portion of Tract A of KV CENTER, according to the plat thereof, as recorded in Plat -
Book 150 at page 5 of the Public Records of Miami-Dade County, Florida, being more -
particularly described as follows;

Commence at the Southeast comer of said Tract A; thence run N02°18'5 55"W along the
East line of said Tract A for 33.92 feet; thence run $87°41'05"W,, parallel to the South
line of the SW1/4 of Section 36, Township 54 South, Range 39 East, Miami-Dade
County, Florida, for 20 feet to the Point of Beginning; thence continue S 87°41'05"W for
48.38: thence run Su2°18'SS"E for 13.25 feet; thence run S87°41'05"W for 32.83 fest;
thence run S02°18'S5°E for 5.22 feet; mence run S87°41'05"W for 40.36 feet; thence run
NO02°18'55"W for 46.43 feet; thence run N87°41'05"E for 11 36 feet; thence run
N02°18'55"W for 65.49 feet; thence run N87°4l'05"E for 110.21 feet; thence run
S02°18'55"E for 93.45 feet to the Point of Beginning. )

Book26131/Page789 CFN#20071222300 Page 6 of 6



]

! “ Tnstrument Prepared By/Retarme T

N . ﬂllllllllllllﬂlllIllllllllllllllIl|III|l!IIIlw

Barry N. Semet, Esq. %FE"I‘I 76’1%???%3.4‘22%3 l(.‘gri'.l

R R 3 i ! Bk 286131 Fas 1} - 78%% (&pas)

E::;:{O“;’;;‘;g‘l‘;::"ﬂ P.A RECORDED 12/27/2007 13148515

2 <l e ol . HARVEY RUVIMy CLERK OF COURT
rickell Aveaue, 14" Floor “ HIAMI-DADE COUHTYr FLORIDA

Miarai, Florida 331313302

Record & Return to:
sty A

CORRECTIVE

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (“Memorandum”) is made as of the 14" day of
December, 2007 by and between 1538 N. VISTA, LLC, a California [imited liability company, 8491
West Sunset Boulevard, # 497, West Hollywood, CA 90069, hereinafter called "Landlord", and
MASTER RESTAURANT DEVELOPERS, LLC, a Florida limited liability company, P. O. Box
997180, Miami, FL 33299-7180 hereinafter called "Tenant”.

RECITALS

Landlord has demised to Tenant that certain property located in Miami-Dade County, Florida
described in Exhibit "A" attached hereto and by this reference made a part hereof (Premises”)
pursuant to that certain Lease dated December 14, 2007, ("Lease").

Landlord and Tenant desire to execute and record this Memorandum to place certain provisions of
the Lease of record.

SELECTED LEASE PROVISIONS:

Term. The initial term of the Lease commences on December 14, 2007 and ends on December 31,
2027. Tenant has an option to renew the Lease for an additional term of five (5) years beginning
Yanuary 1, 2028 and ending December 31, 2032, has a second option o renew the Lease for an
additional five (5) years beginning January 1, 2033 and ending December 31, 2037, has third option
to renew the Lease for an additional five (5) years beginning January 1, 2038 and ending December
31, 2042, and has a fourth option to renew the Lease for an additional five (5) years beginning on
January 1, 2043 and ending on December 31, 2047

Prohibition of Liens on Landlord's Interest. Pursuant to Florida Statutes §713.10, all parties are
hereby placed on notice, by the recordation of this Memorandum, that the Lease contains the
following provision:

NOTE TO RECORDER: THIS MEMORANDUM OF LEASE IS BEING RE-RECORDED TO CORRECT

A SCRIVENER"S ERROR, THE MEMORANDUM QF LEASE INCORRECTLY NAMED AS THE “TENANT"
MASTER RESTAURANT DEVELOPERS: ILC,. THE CORRECT NAME OF THE YTENANT" IS

BOR KENDALL, LLC, A FLORIDA LIMITED LIABILITY COMPANY.

Book26272/Page3207 CFN#20080220816 Page 1 of 8

8928 Brittany Way DR Bk 24272 Pas 3207 - 3214% (Bras)
Tawa FLIEYS |, RECORDED 03/17/2008 1214343
File# —T7 D L 3 » CLERK CDURT
i o HIAHI-DADE COUNTY: FLORIDA
7 "When reconded mail o; -

Atz SLow

1850 N. Ave., 5300

lé};;::l;t, N)‘\’Z H 4’0}. S Reserved for Recorder

2




Tenant shall not permit or perform any act, noris Tenant authorized to make any contract which may
create or be the foundation for any lien or other encunbrance upon any interest of Landlord in any
portion of the Leased Premises or any ather property owned by Landlord. All laborers, mechanics,
and materialmen are hereby placed on notice that in connection with any labor, gervices or materials
provided in connection with improvements made to the Leased Premises by, through or under
Tenant, n6 suck lien claimant shall have & right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwisey

The rentals to be paid by Tenant and &l of the obligations end rights of Landlord and Tenant are as
set forth in the Lease,

This Memorandum is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landlord and Tenant

EXECUTED as of the date first above written.

LANDLORD:

1538 N, VISTA, LLC, & California limited liability
company

1 N4 By: Millenium Ho}dings, Inc., a California

AN L A rporati
e AAIEn T L/ Mo 4
= L /
/) 'tl
1> By:
Jeff Greene, Manager President

TENANT:

MASTER RESTAURANT DEVELOPERS, LLC, 2
Florida limited liability company

Print Ne

D
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Tenant shall not permit or perform any act, nor is Tenant authorized to make any contract which may
create or be the foundation for any lien or other encumbrance upon any interest of Landlord in any
portion of the Leased Premises or any other property owned by Landlord. All laborers, mechanics,
and materialmen are hereby placed on notice that in connection with any labor, services or materials
provided in connection with improvements made to the Leased Premises by, through or under
Tenant, no such lien claimant shall have a right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwise,

The rentals to be paid by Tenant and all of the obligations and rights of Landlord and Tenant are as
set forth in the Lease.

This Memorandum is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landlord and Tenant

EXECUTED as of the date first above written.

WITNESSES: LANDLORD:

1538 N. VISTA, LLC, a California limited liability
company

By: Millenium Holdings, Inc., a California
corperation, Manager

Print Name:

By:

Jeff Greene, President
Print Name:

TENANT:

BOR KENDALL, LLC, a Florida lirnited liability

company
Y

By:
jesj G ATberni, Manager

Print Name:
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Tenant shall niot permit or perform any act, nor is Tenant authorized to make any contract which may
create or be the foundation for any lien or other encumnbrance upon any interest of Landlord in any
portion of the Leased Premises or any other property owned by Landlord. All laborers, mechanics,
and materialmen are hereby placed on notice that in connection with any labor, services or materials
provided in connection with improvements made to the Leased Premises by, through or under
Tenant, no such lien claimant shall have a right to claim a lien against any property of Landlord,
including the Leased Premises and the Land, pursuant to Florida Statutes Chapter 713 or otherwise,

The rentals to be paid by Tenant and all of the obligations and rights of Lendlord and Tenant are as
set forth in the Lease. '

This Memorandum is merely a memorandum of certain of the terms and provisions of the Lease and
is not intended to modify, amend, supplement or derogate the Lease. All parties are required to look
to the entire Lease for the full terms, conditions and obligations between Landlord and Tenant

EXECUTED as of the date first above written.

WITNESSES: LANDILORD:

1538 N. VISTA, LLC, a California limited liability
company

By: Millenium Holdings, Inc., a California
corporation, Manager

Print Name:

By:
Jeff Greene, Manager President

Print Name:

TENANT:

MASTER RESTAURANT DEVELOPERS, LLC, a
Florida limited liability company

= L\ Pso

Print Néwg: /ity A} sy J o%ﬁ?‘mbmﬁf/{mﬁzﬁg&r

-

Book26272/Page3210 CFN#20080220816 Page 4 of 8



STATE OF CALIFORNIA )

) ss:

COUNTY OF L.OS ANGELES )

The foregoing instrument was acknowledged before me thiy _EZ}_ day of Decernber, 2007 by
Jeff Greene, President of Millenium Holdings, Inc., a California corporation, Manager of 1538 N.
Vista, LLC, a California limited liability company, on behalf of the company [J who is personally

known to me or # who has produced a5 identification,

STATE OF
S B

My Cornmission Expires:

3 et reran o

5 COMM, S178030 &
STATE OF FLORIDA a8
' ) { Comm, Explras Nov 17. 2041 P

)ss. ‘AR AR R A

COUNTY OF MIAMI-DADE )
The foregoing instrument was ackniowledged beforo me this/Z " day of December, 2007 by

Jose G. Alberni, Manager of Master Restaurant Developers, LLC, 2 Florida limited liability
company, on behalf of the company, N who is personally known to me or [J who has produced
as identification.

Notary Public, STATE OF FLORIDA

Print name:

[mrs) WAT392004EMDIB62-08 Lease. BNS {12117716:31)
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STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES g *

The foregoing instrument was acknowledged before me this ___ dayof December, 2007 by
Yeff Greene, President of Millenium Holdings, Inc., a California corporation, Manager of 1538 N.
Vista, LLC, a California limited liability company, on behalf of the company [I who is personally

known to me or [J who has produced as identification.

Notary Public, STATE OF RKQRHRA CALIFORNIA

Print name:
My Commission Expires:

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE g >

The foregoing instrament was acknowledged before me this {é_ day of December, 2007 by
Jose G. Alberni, Manager of Master Restaurant Developers, LLC, a Florida limited Hability
company, on behalf of the company, ;Zﬁwho is personally known to me or [J who has produced

as identification.

=

%4

Notary Pubfic, SPATE OF FLORIDA

Print name:

lh%‘t BARRY M. SEMET
SEULTE \y COMMISSION £ DD 416249

P B 5E T EXPIRES: May25,2003
€ tionded T Notary Pibiia Undantiers

gt

[mrs) WA739200EMO0862-0of Leuse BNS {12/11/7-18:31)
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STATE OF FLORIDA )
)iss
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this / 4 day of /)M ;

2008 by Jose G. Alberni, as Manager of BOR KENDALL, LLC, 2 Florida limited liability company,
on behalf of the company Mo is personally known to me or [J who has produced

as identification.

Notary Public, STATE-OF FLORIDA

Print Name:
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EXHIBIT A

PROPERTY DESCRIPTION (ON THE BORDER)

A portion of Tract A of KV CENTER, according to the plat théreof, as recorded in Plat
Book 150 at page 5 of the Public Records of Miami-Dade County, Florida, being more
particularly described as foilows;

Commence at the Southeast corner of said Tract A; thence run N02°18'55"W along the
East line of said Tract A for 33.92 feet; thence run S87°41'05"W, parallel to the South
line of the SW1/4 of Section 36, Township 54 South, Range 39 East, Miami-Dade
County, Florida, for 20 feet to the Point of Beginning; thence continue 8 87° 41'05"W for
48.38: thence run SU2°18'S5"E for 13.25 feet; thence run S87°41'05"W for 32.83 feel;
tnence run S02°18'55°E for 5.22 feet; thence run S87°41'05"W for 40.36 feet; thence run
N02°18'55"W for 46.43 feet; thence run N87°41'05"E for 11 36 feet; thence run
N02°18"'55"W for 6549 feet; thence run N87°4l‘05"‘E for 11021 feet; thence run
S02°18'55"E for 93.45 feet to the Point of Beginning.
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