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Item 1.01. Entry into a Material Definitive Agreement.

On February 8, 2006, Miami Subs Real Estate Corp., (“MSREC”) and QSR, Inc. (“QSR” and, together with MSREC, the “Tenant”), Robert T.
Williamson, (“Landlord”), and CVS 3285 FL, L.L.C., (“CVS”) entered into a Lease Termination Agreement dated January 26, 2008 with respect to three (3)
leased properties in Fort Lauderdale, Florida currently leased by Landlord to Tenant (collectively, the “Premises”). Each of MSREC and QSR are wholly-
owned subsidiaries of Nathan’s Famous, Inc. (the “Registrant™).

Pursuant to the Lease Termination Agreement, within 180 days following delivery of notice from CVS to Tenant (a “Notice”), Tenant is required to
deliver to CVS the vacant Premises. Upon Tenant’s delivery of the Premises vacated by its current occupants, Tenant will receive a payment of $2 million. As
the Premises are currently subject to certain sublease and management agreements between Tenant and the current occupants, Tenant will make payments to,
or forgive indebtedness of, the current occupants of the Premises and pay brokerage commissions of approximately $500,000 in the aggregate.

CVS’ delivery of a Notice to Tenant is subject to the satisfaction of certain conditions contained in the Lease Termination Agreement, including (i)
the negotiation of a ground lease for the Premises on terms mutually satisfactory to CVS and Landlord, (ii) CVS’ determination, in its sole discretion, within
the time period provided in the Lease Termination Agreement that the Premises are acceptable for CVS’ intended use; and (iii) receipt within the time period
provided in the Lease Termination Agreement of all necessary permits and approvals for CVS’ construction and development of a building on the Premises.

All descriptions of the terms the Lease Termination Agreement are qualified by reference to the actual provisions of such Agreement which is filed
as Exhibit 10.1 to this Form 8-K and which terms incorporated herein by reference.

There is no material relationship between the Registrant and any of its affiliates and the other parties to the Lease Termination Agreement, other than
in respect of the Lease Termination Agreement.

Item 9.01. Financial Statements and Exhibits.
Exhibit Description
(0)10.1 Lease Termination Agreement dated January 26, 2006 among Miami Subs Real Estate Corp., QSR, Inc., Robert T. Williamson, and

CVS 3285 FL,L.L.C,




SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunder duly authorized.

NATHAN'S FAMOUS, INC.

Dated: February 10, 2006 By: /s/ Wayne Norbitz

Wayne Norbitz
President and Chief Operating Officer
(Principal Executive Officer)



LEASE-TERMINATION AGREEMENT

LEASE TERMINATION AGREEMENT made this ﬂ_&ﬁ day of , 2006 by
and among Miami Subs Real Estate Corp., a Florida corporation, with an gddress’ef 6300 NW
31" Street F1. Lauderdale, Florida 33309 (“MSREC™), QSR, Inc., a Florida corporation, with an
address of 6300 NW 31" Street, Ft. Lauderdale, Florida 33309 {“u") (MSREC and QSR are
sometimes collectively referred to herein as “Tenant”), Robert T, Williamson, with a principal
place of business at 10400 Griffin Road, Suite 210, Cooper City, Florida (“Landlord™), and
CVS 3285 FL, L.L.C,, a Delaware limited liability company, with a principal place of business at
One CVS5 Drive, Woonsocket, Rhode Island, 02895 (“CVS™).

BACKGROUND RECITALS:

A. WHEREAS, Landlord owns three (3) parcels of contiguous land on the southeast

. comer of Federal Highway and 17" Street in the Municipality of Fort Lauderdale, County of

Broward, State of Florida, which are collectively more specifically described in Exhibit A hereto
(“Pre:niscs”), each of which has been leased and/or subleased, as the case may be;

. B. WHEREAS, pursuant to that certain Deed dated February 5, 2004 and record of
ptiblm record on February 13, 2004 in Official Records Book 36912 at Page 289 in the Public
Records of Broward County, Florida, Landlord acquired all rights title and interest in the
Premises previously owned by BOJACO REALTY Corp., a New York corporation;

C. WHEREAS, the portion of the Premises commeonly known as 1706 South Federal
Highway, in the Municipality of Fort Landerdale, County of Broward, State of Florida and more
specifically described in Exhibit A-1 hereto (“Parcel One”) has been leased to Bojangles’ of
Florida, Inc., a Florida corporation, (“Parcel One Tenant™) pursuant to that certain Land and
Building Lease Agreement dated February 16, 1983 (“Parcel One Lease™) between Landlord
and Parcel One Tenant; and subleased to Kavala, Inc., a Florida corporation, (“Parcel One
Subtenant”) pursuant to that certain Sublease dated April 1, 1989 (“Parcel One Sublease™)
between H.H.B.K., Inc. (successor-by-merger 1o Parcel One Tenant) and Parcel One Subtenant;
which Parcel One Lease has been assigned to Parcel One Subtenant pursuant to that certain
Assignment and Assumption of Lease dated May 18, 1989 between H.H.B.K., Inc. and Parcel
One Subtenant, H.H.B.K.’s reversionary rights having expired August 18, 2003 so that the Parcel
One Lease rights have merged into the Parcel One Sublease; which Parcel One Sublease has
been assigned to MSREC pursuant to that certain Assignment and Assumption of Sublease dated
January 1, 1995 (“Parcel One Assignment”) between Parcel One Subtenant and MSREC;

D. WHEREAS, the portion of the Premises commeonly known as 1710 South Federal *
Highway, in the Municipality of Fort Lauderdale, County of Broward, State of Florida and more
specifically described in Exhibit A-2 hereto (“Parcel Two™) has been leased to SF of Ohio, Inc.,
an Ohio corporation, (“Parcel Two Tenant™) pursuant to that certain Lease Agreement dated
June 7, 1983 (“Parcel Two Lease”) between BOJACO REALTY CORP, and Parcel Two
Tenant, as guaranteed by Long John Silver’s, Inc., a Delaware corporation, (“Parcel Two
Guarantor”™); which Parcel Two Lease has been assigned to Parcel Two Guarantor pursuant to
that certain “Parcel Two Assignment A”; and further assigned to Tenant pursuant to that certain
Assignment and Assumption of Lease dated June 19, 1992 (“Parcel Two Assignment B™)




between Parcel Two Guarantor and Tenant; following which, Tenant subleased Parcel Two to
W.E.N.K. of Fort Lauderdale, Inc.. a Florida cerporation, (“Parcel Two Subtenant™) pursuant
to that certain Sublease dated December 19, 2003 (“Parcel Twe Sublease™) between Tenant, a3
sub-landlord, and Parcel Two Subtenant, who presently operates a business thereon known as
Tokyo Bowl;

E. WHEREAS, the portion of the Premises commonly known as 700 SE 17" Canseway,
in the Municipality of Fort Lauderdale, County of Broward, State of Florida and more
specifically described in Exhibit A-3 hereto (“Parcel Three™) has been leased to QSR (which
was formerly known as Taco Viva, Inc., a Florida corporation) pursuant to that certain Taco
Viva, Inc. Ground Lease dated March 4, 1983 (“Parcel Three Lease™) between Landlord and
QSR which Parcel Three Lease has been amended by that certain Amendment 1o Taco Viva,
Ine, Ground Lease dated October 12, 1999 (“QSR Amendment™) between Landlord and QSR;
following which, Parcel Three has been subleased to The Jerry Michel Corp, D/B/A Roberto’s
Taco Shop (“Parcel Three Subtenant™) pursuant to that certain Sublease dated May 1. 2003
(*Parcel Three Sublease™) between QSR and Parcel Three Subtenant;

F. WHEREAS, Parcel One has a Miami Subs Grill restaurant operated pursuant to a
management agreement between Miami Subs USA, Inc. and Enanjenan Enterprises, Inc.
(“Parcel One Manager™) dated June 23, 2003 (“Management Agreement™);

G. WHEREAS, a copy of each of the Parcel One Lease, Parcel One Sublease, Parcel
One Assignment; Parcel Two Lease, Parcel Two Assignment B, Parcel Two Sublease; Parcel
Three Lease, Taco Viva Amendment, Parcel Three Sublease and the Management Agreement arc
attached hereto collectively as, and Parcel Two Assignment A, although not attached, is also
deemed to be part of, Exhibit B and are collectively referred to hereinafter as the “Lease™;

H. WHEREAS. CVS inlends to enter into a Ground Lease (the “Ground Lease™) with
Landlord for the lease to CVS of the Premises, as well as certain additional contiguous property
to be acquired by Landlord;

I. WHEREAS, Tenant represents that it presently possesses the leasehold interest to
each of Parcel One, Parcel Two and Parcel Three and has the right and authority to terminate
such leasehold mteresis in and to the Premises, including any and all sub-leasehold interests
derivative therefrom; and

J. WHEREAS, Tenant and CVS have agreed on the terms on which Tenant shall
terminate the Lease and surrender the Premises so that the Premises can thereafter be leased to
CVS, free of any rights of Tenant and those of any subtenants and/or other parties deriving rights
of possession, occupancy or otherwise through Tenant, including, bul not limited to, those of
Parcel One Manager, operating as Miami Subs Grill on Parcel One, Parcel Two Subtenant,
operating Tokyo Bow! on Parcel Two, Parcel Three Subtenant, operating Roberto’s Taco Shop
on Parcel Three, under the terms and conditions hereinafter set forth. (Parcel One Manager,
Parcel Two Subtenant, Parcel Three Subtenant and any and all other parties deriving from
Tenant rights of possession, occupancy or otherwise to the Premises are sometimes collectively
referred to herein as “Tenant’s 17" Street Rights Holders™,)




AGREEMENT:

1; Termination Date. The Lease shall be terminated effective as of 11:59 PM on the
date (the “Termination Date™) on which Tenant has surrendered possession of the Premises in
the condition required by Section 8 helow; provided, however that the Termination Date shall be
no tater than one hundred and eighty (180) days after CVS has given the Contingency Waiver
Notice to Tenant as provided in Section 5 below.

2, Termination of the Lease; Tenant and Landlord Representations. Warranties and
Covenants. All of Tenant’s right, title and interest in and to the Premises under the Lease or

otherwise, and that of all of Tenant’s 17" Street Rights Holders and/or their leasehold lenders
shall be wholly extinguished as of the Termination Date, and as of the Termination Date the
Lease shall be terminated of record (except to the extent any non-possessory obligations
thereunder, such as past rent due, survive expiration or termination of the Lease pursuant to the
Lease or this Lease Termination Agreement),

Further: {a) Tenant hereby represents, warrants and covenants that it has not
granted any rights relating to the Premises to any parties other than the rights granted to Parcel
One Manager pursuant to the Management Agreement, the rights granted to Parcel Two
Subtenant pursuant to the Parcel Two Sublease and the rights granted to Parcel Three Subtenant
pursuant to the Parcel Three Sublease; (b) Landlord hereby represents, warrants and covenants
that there are not any rights relating to the Premises in any parties other than to Tenant pursuant
lo the Lease.

If Tenant and/or any of Tenant’s 17" Street Rights Holders have not vacated the
Premises in accordance with this Section 2 and all of their respective rights in and to the
Premises have ot been extinguished, all by the Termination Date, then such failure shall
constitute a default hereunder and CVS and Landlord shall have all of the remedies provided in
this Agreement and the Lease for default of Tenant.

3 Lease Buyvoul Amount. CVS shall pay to Tenant a total amount of Two Million
Dollars ($2,000,000) (“Buvout Amount®) as consideration for the termination of the Lease and
full performance by Tenant hereunder, such Buyout Amount to be paid in accordance with the
escrow deposit and contingency provisions herein. Tenant is responsible for paying such portion
of the Buyout Amount to Tenant’s 17" Street Rights Holders as is necessary in order to be able
to deliver complete possession of the Premises as further set forth in this Agreement.

4, tscrow Deposit. CVS shall deposit a total of Seventy-Five Thousand Dollars
{$75,000) of the Buyout Amount (“Escrow Deposit™) in escrow with Chicago Title Insurance
Company, 1250 Virginia Drive, Suite 1000, Fort Washington, Pennsylvania 19034 (“Escrow
Holder™) to be held by Escrow Holder subject to the terms and conditions of this Agreement,
each respective portion of the Escrow Deposit to be made by CVS within ten (10) business days

of each of the following dates:

a) Twenty-Five Thousand Dollars ($25,000) upon expiration of the Evaluation
Period (as defined in Section 5) under the Ground Lease (“Evaluation Deposit™),




b)

c)

Twenly-Five Thousand Dollars ($25,000) upon the date six (6) months following
the beginning of the Approval Period (as defined in Section 5) (“First Approval
Deposit™); and

Twenty-Five Thousand Dollars ($25,000) upon the expiration of the Approval
Period, as the same may be extended (“Second Approval Deposit™).

All interest, if any, on the Escrow Deposit shall become a part of such Escrow Deposit
and shall be paid to the party to whom the Escrow Deposit is payable in accordance with the
other provisions of this Agreement. Further, the Eserow Deposit shall be applied toward the cost
of the Buyout Amount, The remainder of the Buyout Payment shall be tendered by CVS to
Escrow Holder upon CVS' provision of CVS’ Notice (as defined in Section 7) stating that CVS
is satisfied that Tenant and all of Tenant’s 17" Street Rights Holders have vacated the Premises,

5.
a)

b)

Contingency Periods:

Evaluation Period: CVS shall have a period of ninety (90) days from the later of:
(i) the effective date of the Ground Lease, or (ii) the date by which Landlord has
acquired all of the necessary property needed for development of the Premises by
CVS, including acquisition of that certain existing alley space currently running
through the Premises, during which to evaluate the Premises and determine its
acceptability, in CVS’ sole discretion, for its intended use (“Evaluation
Period™). In the event that CVS determines, prior to the expiration of the
Evaluation Period, for any reason or no reason, in its sole discretion, that the
Premises are unacceptable, CVS may terminate this Agreement without any
liahility therefrom, this Agreement shall become null and void except for
provision 17 hereof which survives such termination, and Escrow Holder shall
promptly refund to CVS the complete and total amount of any portion of the
Escrow Deposit or any other deposits made hereunder and the Lease shall remain
in full force and effect,

Approval Period. CVS shall have a period of one (1) year from the expiration of
the Evaluation Period during which to obtain all necessary permits and approvals,
including site plan approval and final building permits, for CVS” intended use of
the Premises (“Approval Period™). In the event that CVS requires additional
time in order to obtain all necessary permits and approvals, CVS shall have the
right to extend the Approval Period for up to two (2) additional sixty (60) day
periods. Further, in the event that CVS is unable to obtain all necessary permits
or approvals during the Approval Period, as the same may be extended, CVS shall
have the right to terminate this Agreement without any liability therefrom, this
Agreement shall become null and void without recourse to either party, except for
provision 17 hereof which survives such termination, and Escrow Holder shall
promptly refund to CVS the complete and total amount of any and all portions of
the Escrow Deposit or any other deposits made hereunder and the Lease shall
rematn in full force and effect. Collectively, the Evaluation Period and Approval
Period, as the same may be extended, shall hereinafier be referred to as the

“Contingency Period”,




i Permit Application. CVS shall, within one hundred and fifty (150)
days from the expiration of the Evaluation Period, submit to the
necessary governmental body for plat, rezoning or site plan
approval in connection with its intended development of the
Premises. CVS further agrees to diligently file and pursue receipt
of all necessary governmental approvals,

1. When CVS has obtained all necessary permits and approvals for
the construction and development of its proposed building on the
Ground Lease Premises and has waived all contingencics (o ils
obligations under the Ground Lease, then CV'S shall give notice
(the “Contingency Waiver Notice”) thereof to Tenant. ITCVS
has not given the Contingency Waiver Notice to Tenant by the
expiration of the Contingency Period, as the same may be
extended, then CVS shall be deemed not to have obtained its
permits and not to have waived all contingencies to its obligations
under the Ground Lease, and thereupon Escrow Holder shall
promptly refund to CVS the Escrow Deposit, and this Agreement
shall become null and void without further recourse to the parties,
except for provision 17 hereof which survives such termination.
Notwithstanding anything to the contrary expressed or implied
herein, once CVS gives the Contingency Waiver Notice, CVS shall
then be obligated to close the transaction contemplated by this
Agreement and pay Tenant the Buyout Amount at the times
presecribed herein, subject only to Tenant’s obligation to cause: (A)
Tenant and Tenant’s 17" Street Rights Holders to vacate the
Premises by the Termination Date; and (B) all of Tenant’s and
Tenant's 17" Street Rights Holders’ rights, titles and interests in
and to the Premises to be extinguished by the Termination Date.

Landlord and CVS agree to use their diligent, good faith efforts to negotiate and conclude
the Ground Lease in a timely fashion., Landlord agrees to use its diligent, good faith efforts to
acquire the alley space running through the Premises in a timely fashion, CVS agrees to use its
diligent, good faith efforts to obtain all necessary permits and approvals for CVS’ intended use
for the Premises in a timely fashion.

. Additional Contingencies.

a) Atany time prior to the giving of the Contingency Waiver Notice, CVS shall have
the right to terminate this Agreement for any of the following contingencies which are
unsatistied by giving notice of such election to Tenant and Escrow Holder, and upon the giving
of such notice, Escrow Holder shall promptly refund the Escrow Deposit any other fund tendered
hereunder to CVS and this Agreement shall become null and void without further recourse to the
parties, excepl for provision 17 hereof which survives such termination and the Lease shall
remain in full force and effect:

I. Intentionally omitted.; and




1. Negotiation of the Ground Lease in a final form mutually agreeable to Landlord
and CVS and ready for execution.

b) Further, in the event that CVS does not execute the Ground Lease with Landlord
or the Ground Lease is terminated after execution thereof (but prior to CVS giving the
Contingency Waiver Notice) by either CVS or Landlord, by right or event of default, CVS shall
have the right to terminate this Agreement by giving notice of such clection to Tenant and
Fserow Holder, and upon the giving of such notice, Escrow Holder shall promptly refund the
Escrow Deposit and any other sums tendered hereunder to CVS and this Agreement shall
become mull and void without further recourse to the parties, except for provision 17 hereof
which survives such termination.

¥ Motice of Termination. Simultancously with the execution of this Agreement,
Landlord and Tenant have executed a Notice of Termination in the recordable form attached
hereto as Exhibit C, and deposited same into escrow with Escrow Holder. The Notice of
Termination has been fully completed and executed, except that the Termination Date has been
left blank. Afler receipt by Tenant of the Contingency Waiver Notice from CVS, Tenant and all
of Tenant's 17" Street Rights Holders shall vacate the Premises and Tenant shall, within one
hundred eighty (180) days, give written notice (*Tenant’s Notice™) to Landlord, CVS and
Fscrow Holder that the same has occurred, Within five (5) business days after the giving of
Tenant’s Notice, CVS shall observe the Premises in order to confirm that Tenant and all of
Tenant’s 17" Street Rights Holders, including Parcel One Manager, Parcel Two Subtenant and
Parcel Three Subtenant, in fact vacated the Premises in accordance with the provisions of this
Agreement (or have not, as the case may be), and shall give notice (“CYS” Notice”) thereo! (or
of the fact that Tenant and all of Tenant’s 17" Street Rights Holders, including Parcel One
Manager, Parcel Two Subtenant and Parcel Three Subtenant, have not vacated the Premises in
accordance with the provisions of this Agreement, as the case may be) to Tenant, Landlord and
Escrow Holder,

8 Condition of Premises. On or before the Termination Date, Tenant shall:
{a) remove from the Premises all personal property, furnishings, fixtures, equipment and signs
located in or on the Premises which Tenant desires (o retain, (b) deliver possession of the
Premises to CVS broom-clean and vacant and free and clear of Tenant and Tenant’s 17" Street
Rights Holders and (c) deliver to CVS and Landlord evidence of full satisfaction of those certain
outstanding Special Assessments liens from the City of Fort Lauderdale, Florida under loan
number 2011102 totaling at the time of the Agreement approximately Thirty-Nine Thousand
Seven Hundred Seventy-Two and 92/100 Dollars ($39,772.92) less any portion of the foregoing
which is applicable to CVS for its proposed development, which amount, at the time of this
Agreement, is estimated to be approximately $6,490.00 and (d) deliver to CVS and Landlord any
and all required documentation provided for in the “Requirements™ section of Schedule B and
B-l of the CV$ Title commitment dealing with the satisfaction of any and all equipment liens or
leasehold mortgages placed on the Premises by Tenant or any subtenant, or any of their
respective predecessors in interest

If the Premises are damaged by casualty after the execution of this Agreement and before
the Termination Date, then Landlord and/or Tenant, as their interests may appear, shall be
entitled to receive the insurance proceeds as provided in the Lease, and CVS shall accept




possession of the Premises in the condition thereof remaining after such casualty, without the
requirement that either Tenant or Landlord restore or repair the same.

If a taking by eminent domain occurs after the execution of this Agreement and before
the Termination Date, then CVS shall have the right to elect to terminate this Agreement by
giving notice thereof to Tenant and Landlord within thirty (30} days after notice of such eminent
domain is given to CVS, and if CVS s0 elects to terminate this Agreement, then the Escrow
Deposit shall forthwith be returned to CVS and this Agreement shall become null and void and
without further recourse to the parties, excepl for provision 17 hereof which survives the
termination of this Agreement. [f CVS does not elect to terminate this Agreement, then the
eminent domain proceeds shall be divided between Landlord and Tenant in accordance with the
provisions of the Lease, and CVS shall accept possession of the Premises in the condition thergof
remaining after such eminent domain taking, without the requirement that either Tenant or
Landlord restore or repair the same.

9. Tenant’s Further Covenants. Tenant covenants and warrants on behalf of Tenant,
and on behalf of any and all of Tenant's 17" Street Rights Holders and their respective
successors and assigns, that Tenant has not done, permitted, or suffered, and shall not do, permit,
or suffer, anything whereby the Premises or any fixtures, equipment or personalty incorporated
therein have been. or shall be, encumbered in any way whatsoever. Tenant represents and
warrants to Landlord and CVS that Tenant has the full right and autherity to enter into this
Agreement on its own behalf and on behalf of all of Tenant’s 17" Strect Rights Holders,
including, without limitation, those of Parcel One Manager, Parcel Two Subtenant and Parcel
Three Subtenant, and that no consent to this Agreement is required by any party deriving rights
to the Premises from and/or through Tenant (including, without limitation. any subtenant,
assignor, assignee, leasehold or sub-leasehold mortgagee, lease guarantor, sublease guarantor or
other party deriving rights to the Premises from and/or through Tenant or any of Tenant’s | 7
Street Rights Holders). Further, Landlord and Tenant hereby represents and warrants that as of
the effective date of this Agreement, the Lease is in good standing and no default by either
Landlord or Tenant exists. Further, Tenant hereby represents and warrants that it has not granted
any rights of possession, occupancy or otherwise in respect of the Premises to any party other
than those rights granted to Parcel One Manager, Parcel Two Subtenant and Parcel Three
Subtenant.

10.  Pavment of the Buyoul Amount.

(a)  IFCVS’ Notice confirms that Tenant and all of Tenant’s 17" Street Rights
Holders have vacated the Premises in accordance with the provisions of this Agreement, CVS
shall deposit the remaining One Million Nine Hundred Twenty-Five Thousand Dollars
($1,925,000) (the *Buyout Balance™) with Escrow Holder and immediately thereatter Escrow
Holder is authorized and directed to insert the date of CVS’ Notice into the Notice of
Termination, 1o record the Notice of Termination and said discharge in the [recorder’s office].
and to deliver the Buyout Amount, inclusive of the Escrow Deposit and the Buyoul Balance, to
Tenant, but not otherwise.

(b) If CVS’ Notice does not confirm that Tenant and all of Tenant's 17" Street Rights
Holders have vacated the Premises in accordance with the provisions of this Agreement, then




Escrow Holder shall not insert any date into the Notice of Termination, shall not record the
Notice of Termination and shall continue to hold the Notice of Termination and Buyout Payment
until Escrow Holder receives CVS' Notice either, (i) confirming that Tenant and all of Tenant’s
17" Street Rights Holders have vacated the Premises in accordance with the provisions of this
Agreement, or (ii) stating that CVS elects to terminate this Agreement as a result of such defaul,
whercupon Escrow Holder shall promptly refund the Escrow Deposit and any other related
payments made hereunder to CVS and the Lease shall remain in full force and effect.
Notwithstanding the foregoing clause (ii), CVS agrees that it shall not exercise its right to
fermmate this Agreement for a period of forty-five (45) days following the date of CVS’ Notice,
During such 45-day period, Tenant shall use all reasonable efforts to cure the default to CVS’
reasonable satisfaction. IF, following such 45-day period, such default has not been so cured,
CVS shall be free to exercise any or all of its rights hereunder and Tenant shall remain fully
responsible for the payment of all base rent, percentage rent, and all other charges due under the
Lease with respect to the Premises, including all escalations thereof.

ic) Notwithstanding anything to the contrary expressed or implied herein, and for the
avoidance of any doubt, the parties agree that Tenant shall have no responsibility or liability to
CVS or Landlord in respect of “Third Party Claims” (i.e., claims of possession or otherwise to
the Premises made by parties other than Tenant and/or any of Tenant’s 17" Street Rights
Holders). Accordingly, unless CVS does not execute the Ground Lease with Landlord or the
Ground Lease is terminated after execution thereof (but prior to CVS giving the Contingency
Waiver Notice) by either CVS or Landlord, by right or event of default, as long as Tenant and
Tenant’s 17" Street Rights Holders have vacated the Premises (and all of Tenant’s and Tenant’s
17" Street Rights Holders' rights, titles and interests in and to the Premises have been
extinguished) by the Termination Date, CVS shall, regardless of the existence of any Third Party
Claims, be required to: (i) send CVS' Notice confirming the same; (ii) deposit the Buyout
Balance with the Escrow Holder; and (iii) immediately cause the Escrow Holder to deliver the
Buyout Amount, including of the Escrow Deposit and the Buyout Balance to Tenant.

(d) In no event shall CVS be deemed responsible Tor paying Landlord Tenant’s rent
under the Lease, including, but not limited to, any base rent, percentage rent, and all other
charged due under the Lease with respect to the Premises, including all escalations, thereof.

1.  Access to Leased Premises. Supplementing the provisions of the Lease, Tenant
agrees to provide reasonable access to the Premises, including to any portions of the Premises
which have been subleased, to CVS and its agents, architects, engineers, contractors and
designees; provided that such access will not unreasonably disrupt the business conducted at the
Premises.

12.  Tenant's Personal Property. All of Tenant's, and Tenant’s 17" Street Rights
Holders® personal property, furnishings, fixtures, equipment and signs remaining in the Premises
after the Termination Date, and that of any other subtenant or occupant, shall be deemed to have
been abandoned, and (as Landlord’s and CVS' sole remedy in connection with such items being
left at the Premises after the Termination Date) Landlord and CV'S shall have the right to keep or
discard the same without any liability arising therefrom.




13, Default by Tenant. In the event that Tenant or any of Tenant’s 17" Street Rights
Holders, including Parcel One Manager, Parcel Two Subtenant and Parcel Three Subtenant, fail
to vacate the Premises by the Termination Date or Tenant otherwise defaults under this
Agreement, Tenant consents to entry of an order granting repassession of the Premises to
Landlord and Landlord shall thereafter be permitted to seek all other rights and remedies
provided for under the Lease, including, but not limited to “hold over rent” provided for in the
Lease and reasonable legal fees associated with the enforcement of this Agreement and the
Lease and in addition, CVS may exercise one or more of the following remedies which are
intended to be cumulative: (i) (a) obtain an assignment from Landlord of Landlord’s interest in
the Lease, consider same to be an event of default under the Lease and immediately exercise any
and all remedies under the Lease including, without limitation, evicting Tenant and/or
subtenant(s), as the case may be, from the Premiscs by a summary proceeding or by other legal
proceedings, (b) reduce the Buyout Amount by the amount of CVS’ reasonable legal fees and
itigation expenses as a result of Tenant's default, (¢) obtain specific performance of this
Agreement, and/or (d) exercise any other remedies permitied under the Lease, at law, or in
equity; or {ii) (a) terminate this Agreement, whereupon Escrow Holder shall promptly refund all
Escrow Depaosit and other funds advanced by CVS to CVS and CVS shall have no further
liability hereunder, and/or (b} exercise any other remedies permitied under the Lease, at law, or
in equity. Notwithstanding anything to the contrary contained herein, the claim of any rights of
possession or otherwise to the Premises made by any Third Party shall not constitute a breach or
default by Tenant of any of the provisions of this Agreement, but in the event of any such claim,
CVS shall not be obligated to pay the Buyout Amount and all deposits and other funds held by
Escrow Agreement shall be returned to CVS,

4.  Releases. Conditioned upon the Lease being in good standing and there being no
outstanding default of the Lease by Tenant or Landlord, simullancously with the Notice of
Termination, Tenant and Landlord shall, for themselves, and for any and all of their respective
successors and assigns, release and forever discharge, except to the extent of any non-possessory
obligations which survive the expiration of the termination of the Lease, each other and their
respective heirs, distributees, personal representatives, agents, employees, affiliates, successors
and assigns, from all manner of actions, causes of action, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialties, covenants, contracts, conlroversies, agreements,
promises, variances, trespasses, damages, acknowledgments, extents, executions, claims and
demands whatsoever, in law, admiralty or in equity, which either of them, or any of their
respective successors or assigns ever had, now have, or may have, now or hereafter, for, upon or
by reason of any matter, cause or thing whatsocver, from the beginning of the world through and
including the date of Tenant's Notice and as of the Termination Date. Notwithstanding the
foregoing, Landlord agrees that to the extent that the Termination Date occurs during a period for
which Tenant has already paid rent or other sums due pursuant to the Lease, a pro-rated portion
of such sums shall be promptly refunded to Tenant by Landlord tor the portion of such period
during which the Premises (or any parcel thereof) were uncccupied by Tenant and Tenant's 17"
Street Rights Holders.

15.  Survival. The following obligations with respect to the Premises shall survive the
Termination Date; (a) the obligation of Tenant to pay Landlord the base rent, percentage rent,
and all other charges due under the Lease with respect to the Premises including, but not limited
to, all escalations through and including the date Tenant and Tenant's 17" Street Rights Holders
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vacate the Premises: (b) the obligation of Tenant to pay all amounts due to CVS under this
Agreement; (c) the provisions of Sections 9, 10, 12, 13, 14, and 17, and (d) any non-possessory
provisions of the Lease which by their terms are intended to survive either the termination or
expiration of the Lease.

16,  Notices. Except as otherwise provided in this Agreement, all notices, statements,
demands, requests, consents, approvals and other communications (collectively, “Notices™)
required or permitted to be given, rendered, or made hereunder, or which are given with respect
to this Agreement, shall be in writing and shall be deemed to have been properly given, rendered,
or made only if delivered by hand, sent by reputable courier delivery service guaranteeing
delivery on the next business day or sent by registered or certified mail with postage prepaid and
with a return receipt requested, posted in a United States post office station or letter box m the
continental United States, addressed to the party to be so notified as follows:

(a) If to CVS:

CVS 3285 FL, L.L.C.

(One CVS Drive

Woonsoclket, RI 028935

Attn: Property Administration Department, Store No. 3285

With a copy at the same time and in the same manner to:

Mintz Levin Cohn Ferris Glovsky and Popeo, PC
One Financial Center

Boston, MA 02111

Attention; Joel R, Bloom. Esq.

And to:

Cedarwood Development, Inc.
2701 W, Oakland Park Boulevard
Suite 300

Fort Lauderdale, FL 33311-1389
Attention: David Comras

(b) If to Tenant;
Miami Subs Corporation

6300 NW 31" Street
Ft. Launderdale, FL 33309
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With a copy at the same time and in the same manner to;

Mathan's Famous, Inc.

1400 Old Country Road, Suite 400
Westhury, New York 11590
Attention: Eric Gatoft

{c) If to Landlord:

Robert T, Williamson
10400 Griffin Road, Suite 210
Cooper City, FL. 33328

With a copy at the same time and in the same manner to;

Saraga & Lipshy, P.A.
201 N.E. 1™ Avenue
Delray Beach, FL 33444
Attn: Robenrt Saraga, Esg.

id) If to Escrow Holder:

Chicago Title Insurance Company

1250 Virginia Drive

Suite 1000

Fort Washington, PA 19034

Attention: Jon R. Gundling, Vice President

Any Notice shall be deemed to have been given, rendered or made when delivered by
hand, on the next business day when sent by courier, or on the second business day when mailed.
Any party may at any time change the addresses for Notices to such party by mailing a Notice
pursuant to this section. The attorneys for the parties may give any Notice on behalf of their
respective clients.

17.  NoBrokers. Conditioned upon the conclusion of the transaction contemplated
hereby and upon the receipt by Tenant of the Buyout Amount, Tenant shall pay a broker’s
commission equal to five percent {5%) of the total Buyout Amount to Bryan Fetherston of The
Shopping Center Group, LLC, pursuant to a separate agreement, upon release of the Buyout
Amount by CVS to Tenant. CVS and Tenant agree that no other brokers, agents, finders or other
persons brought about this Agreement, and each agrees to defend, indemnify, and hold the other
and Landlord harmless from any loss, cost, damage, liability and expense (including, with
limitation, reasonable attorneys’ fees) suffered, paid, or incurred by such other party arising out
of, or in connection with, any claims for commissions, fees or compensation made against such
party by any other broker, agent, finder or other person alleging to have dealt for or with such
other party in connection with the transactions contemplated by this Agreement.




18.  Conflict. In the event of any conflict between the provisions of this Agreement
and the provisions of the Lease, the provisions of this Agreement shall govern.

19.  Time is of the Fssence. Tenant acknowledges that CVS will suffer immediate and
irreparable harm in the event that Tenant has not surrendered the Premiises to CVS on or before
the Termination Date. TIME IS OF THE ESSENCE with regard to each party’s obligations
under this Agreement, ineluding, without limitation: (a) Tenant's obligation to vacate and
surrender the Premises, and deliver the same free and clear of any and all of Tenant’s 17" Street
Rights Holders on or before the Termination Date; and (b) CVS’ obligations (i) to observe the
Premises following receipt of Tenant’s Notice, (ii) to forward CVS' Notice following such
observation, and (iii) if due pursuant to the terms and conditions of this Agreement, to pay the
Buyout Amount.

20.  Miscellaneous. None of the parties to this Agreement shall be deemed to have
consented to or waived any provision of this Agreement unless any purported consent or waiver
is expressly set forth in writing and signed by the party against whom enforcement is sought. No
consent ar waiver, express or implied, to or of any breach of any covenant, condition, or duty of
any other party hereto shall be construed as a consent to or waiver of any subsequent breach of
the same or breach of any other covenant, condition or duty. Each party shall, without charge,
furnish the others with such documents (not creating any obligations additional to those imposed
by this Agreement) as may reasonably be required to fully effectuate the transactions
contemplated by this Agreement. No agreement shall be effective to change, modify, waive,
release, discharge, terminate or effect an abandonment of this Agreement, in whole or in part,
unless such agreement is in writing, refers expressly to this Agreement and is signed by the party
against whom enforcement thereof is sought. Regardless of the place of execution or
performance, this Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, Each of the parties hereto irrevocably submits to the jurisdiction of any
State of Florida or Federal court having jurisdiction over the Premises, over any suit, action or
proceeding arising out of or relating to this Agreement. The parties to this Agreement each
hereby waive all right to trial by jury in a summary or other action, proceeding or counterclaim
arising out of or in any way connected with this Agreement, and any claim of injury or damages.
Tenant also hereby waives all right to assert or interpose a counterclaim in any summary
proceeding or other action or proceeding brought solely to recover or obtain possession of the
Premises. 1 any provision of this Agreement or the application thereof to any person or
circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder
of this Agreement and the application of that provision to other persons or circumstances shall
not be affected but rather shall be enforced to the extent permitted by law. The captions,
headings and titles in this Agreement and any exhibits or schedules are solely for convenience af
reference and shall not affect its interpretation. This Agreement shall be construed without
regard to any presumption or other rule requiring construction against the party causing this
Agreement to be drafted. All terms and words used in this Agreement, regardless of the number
or gender in which they are used. shall be deemed to include any other number and any other
gender as the context may require. This Agreement may be executed in counterparts, all of
which when taken together shall constitute one Agreement. All capitalized terms and other
terms not otherwise defined herein shall have the respective meanings ascribed to them in the
Lease.
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21.  Concerning Escrow Holder. Tenant and CVS hereby covenant and agree with
Escrow Holder as follows:

(a) Escrow Holder is not a party to, or bound by any other agreement between Tenant
and CVS, which may relate to this Agreement (“Other Agreement”).

(b)  Escrow Holder acts hereunder as a depository only and is not responsible or liable
in any manner whatever for the sufficiency, correctness, genuineness or validity of any Other
Agreement or with respect to the form or execution of same; or the identity, authority, or rights
of any person executing the same.

(c) If a disputc exists between Tenant and CVS with regard to disbursement of the
Escrow Deposit, or if Escrow Holder receives conflicting instructions from Tenant or CVS with
regard to dishursement of the Escrow Deposit, then Escrow Holder may interplead the Escrow
Deposit into a court of competent jurisdiction seeking a judicial determination as to the
disposition of the funds, without permission of Tenant or CVS. In such event of interpleader,
Escrow Holder is entitled to recover its reasonable costs and attorneys fees, to be deducted from
the interpled funds, but which shall be the responsibility of the non-prevailing party.

(d)  Escrow Holder shall not be liable for any error of judgment or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which
it may do or refrain from doing in connection herewith, except ils own gross negligence or
willful misconduct and Escrow Holder shall have no duties to anyone except those signing this
Agreement.

(e) Escrow Holder may consult with legal counsel in the event of any dispute or
questions as 1o the construction of the foregoing mstruments, or Escrow Holder's duties
hereunder, and Escrow Holder shall incur no liability and shall be protected in acting in
accordance with the opinion and instructions of such counsel.

22. Other Provisions Concerning The Lease/Assignment.

{a) Notwithstanding anything to the contrary contained herein, if any of Tenant’s
subtenants vacate their respective parcels prior to the date that CVS gives Tenant the
Contingency Waiver Notice, Landlord and CVS agree that Tenant shall be free to sublease such
parcel to any third party; provided that Tenant retains the right o terminate such new sublease
upon {and cause such new subtenant to vacate such parcel within 180 days following) receipt
from CVS of the Contingency Waiver Notice (i.e., such new subtenant shall be considered a
“Tenant’s 17" Street Rights Holder” for all purposes herein).

(b)  For the avoidance of any doubt, and notwithstanding anything to the contrary
contained herein, Landlord and CVS agree that upon confirmation by CVS that Tenant and all of
Tenant’s 17" Street Rights Holders have vacated the Premises following receipt from CVS of the
Contingency Waiver Notice, Tenant shall have no further obligations (financial or otherwise)
pursuant to the Lease. Furthermore, Landlord agrees that to the extent that the Termination Date
accurs during a period for which Tenant has already paid rent or other sums due pursuant to the
Lease, a pro-rated portion of such sums shall be promptly refunded to Tenant by Landlord for the
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pottion of such period during which the Premises (or any parcel thereof) were unoccupied by
Tenant and Tenant's 17" Street Rights Holders.

(c) CVS and Landlord agree that Tenant shall have the absolute right to assign all of
its rights and obligations under this Agreement, the Lease, the Parcel Two Sublease, the Parcel
Three Sublease and the sublease provisions of the Management Agreement to Nathan’s Famous,
Inc. (or a subsidiary thereof); provided that Nathan’s Famous, Inc, (or such subsidiary) agrees in
writing to perform all of Tenant’s obligations under this Agreement and the Lease for the benefit
of CVS and Landlord, respectively.

|SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day
and year first above written,

TENANT:
MIAMI SUBS L ATE CORP.

By: /fbt

Name: W badmt

QSR, Inc.

Name: P&~ (% RTOFR

Title:_ VP« CotfebatTe (Cpgnsel

CVS:
CVS§3285FL, LL.C.

By:

o 1 ’
By: W“?&ég——

Name:____ Clag, LM/t

Title: R WA- Kel Erfate

LANDLORD:
ROBERT T. WILLIAMSON

By:

By;
MName:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

TENANT:
MIAMI SUBS REAL ESTATE CORP.

By:
Name:
Title:

QSR, Inc.

By:
MName:
Title:

CVS:
CVS53285FL, LL.C.

By:

Ey:
Name:
Title:

LANDLORD:
ROBERT T. WILLIAMSON
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CV3 Pharmacy, Inc. joins in this Agreement
for the sole purpose of guaranteeing
payment of the Buyout Amount, if due
under the terms and conditions hereunder

. CVS Pharmacy, Inc.
By:

Name:
Title:

ESCROW HOLDER:
CHICAGO TITLE INSURANCE COMPANY

16







STATE OF FeRIBANEw oek
COUNTY OF SufgbLic

Then personally appeared before me on M- \% , 2006 Etie Eatoff as

f Miami Subs Real Estate Corp., and acknowledged that such person executed the

foregoing instrument as such person’s free act and deed, and as the free act and deed of the
corporation for the purposes therein stated and intending to be legally bound thereby.

\ém\m

MNotary Public

MARY E“f fﬂ Naw York
K Sia
STATE OF SMsOREM A £00 Jori, Mo ROy ol
COUNTY OF _Suffock qualfied ® s, May 31 8=

Then personally appeared before me on Do M, 2006 Frie. (a FATOEF as

UF-Cogg Coywste of QSR, Inc., and acknowledged that such person executed the foregoing

instrument as such person’s Fret: act and deed, and as the free act and deed of the corporation for
the-purposes therein stated and intending to be legally bound thereby.

Notary Pablie)
p,RYH‘r‘LA ?\m wYork
Netary P““"'“fﬁ‘fzd '
o
STATE OF abama. culiotin Sufl Uaunwmﬂb
COUNTY OF _E&HJ:_M) COmmﬁ‘.ilO“ EApire
Then personally appeared before me on o0 Ale , 2006 the above named
Wilsen  as Rvd __of CVS 3285 FL, L1.C., a Delaware limited

liabili y company, ar.d acknowledged that such person executed the furegnmg Instrument as such
person’s free act and deed, and as the free act and deed of the limited liability company for the
purposes therein stated and intending to be legally bound thereby.

V. éotasl)

Nutary Public

9007 "2 80190 SauIdx3 UoisSwog Ay

STATE OF FLORIDA BLLIEGE]Y JO 81813 ‘2qnd AEion
COUNTY OF TAINYAON A YHNOD
Then personally appeared before me on , 2006 the above named Robert T.

Williamson and acknowledged that such person exa:utcd the foregoing instrument as such

person’s free act and deed for the purposes therein stated and intending to be legally bound
thereby.

Notary Public
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STATE OF FLORIDA
COUNTY OF

Then personally azppeared before me on , 2006 , &s

of Miami Subs Real Estate Corp., and acknowledged that such person executed the

foregoing instrument as such person’s free act and deed, and as the free act and deed of the
corporation for the purposes therein stated and intending to be legally bound thereby. '

Notary Public

STATE OF FLORIDA
COUNTY OF

Then personally appeared before me on 2006 , as

of QSR, Inc., and acknowledged that such person executed the foregoing

instrument as such person’s free act and deed, and as the free act and deed of the corporation for
‘the-purposes therein stated and intending to be legally bound thereby.

e,

Notary Public

STATE OF
COUNTY OF

Then personally appeared before me on , 2006 the above named

, as ; of CVS 3285 FL, LL.C,, a Delaware limited

liability company, and acknowledged that such person executed the foregoing instrument as snch

person’s free act and deed, and as the free act and deed of the limited liability company for the
purposes therein stated and intending to be legally bound thereby.

Notary Public

STATE OF FL. A
COUNTY OF
Then personally appeared before me pn’\%_‘f 2006 the above named Robert T.

Williamson and acknowledged that such person exelfited the foregoing instrument as such
person’s free act and deed for the purposes therein stated and intending to be legally bound

thereby:, )7
No Puklic :
iz, ROBERT S, SARAGA oy -
SSFT S NOTARY PUBLIC - STATE OF FLORIDA '
: 1 COMMISBION # DD203E04
'- EXPIRES 04/26/2008

ol o7
Ve af l\-‘?u
gt

BONDED THITW 1-8B8-NOTARY 17




STATE OF M a0
COUNTY OF

Then personally appeared before me on \lg f » 2006 the above named Jon
Guadling, as unﬁé.w {1~ of Chicago Title Insurance Company, and acknowledged
that such person executed the foregoing instrument as such person’s free act and deed, and as the

free act and deed of the company for t oses therein stated and intending to be legally
bound thereby. § w
wisre,  Renee Eidelheit ’\:%‘h-‘r

b, Tl
FE A T Commission # DDISTAL ; 2
£ai B ilproires: SER. 30,2008 Notary Public
K5 oo Bonded Thru

WfE B atlande sonding Cn,, Inc,

. STATE OF RHODE ISLAND
COUNTY OF

* Then personally appeared before me on . 2006 the above named

il ; B8 of CVS Pharmacy, Inc., and acknowledged
th%’.tl such person executed the foregoing instrument as such person’s free act and deed, and as the
free act and deed of the company for the purposes therein stated and intending to be legally
bound thereby. -

* Notary Public
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STATE OF

COUNTY OF
Then personally appeared before me on , 2006 the above named Jon
Gundling, as of Chicago Title Insurance Company, and acknowledged

that such person executed the foregoing instrument as such person’s free act and deed, and as the
free act and deed of the company for the purposes therein stated and intending to be legally
bound thereby.

Notary Public

. STATE OF E ISLAND
COUNTY O
- & sonal]}r appeared befpre me on % 2006 the above named
|LLE, A of CVS acy, Inc., and acknowledged
thét such person cxccmed the foregoing instrument as such person’s free act and deed, and as the

free act and deed of the company for the purposes therein stated and intending to be legally
bound thereby. :

otary Public

Dorothy T. O'Brien
Notary Public
State of Rhode Istand
My Commission Expires 08/15/2009
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EXHIBI

Descriptio mises

LEGAL DESCRIFTION: ,
LOTS 13, 14, 15, 16 AMD LOT 17, LESS THE WEST 25 THEREOQF, AND LOT 18, LESS THE WEST 25 FEET . |
THEREAF, AND LOTS 18, 20, 21, 22 AND 23 BLOCK 18, OF THE "CORRECTED PLAT OF EVERGLADES
LAND SALES COMPAHY'S FIRST ADDITION TO LAUDERDALE", AS RECORDED IN FLAT BOCK 2, AT PAGE 15,
OF THE PUBLIC RECORDS OF DADE COUMTY, FLORIDA, SAID LANDS SITUATE AND LYING IN BROWARD
COUNTY, FLORIDA, LESS AND EXCERT THEREFROM, THAT CERTAIN RIGHT OF WaY REFERRED TO AS

PARCEL NO. 104 IN THAT CERTAIN ORDER OF TAKING FILED JANUARY 24, 1991 M OFFCIAL RECORDS
BOOK 18041, PAGE T18 OF THE PUBLIC RECORDS OF BROWARD COUNMTY, FLORIDA, AND MORE
PARTICULARLY DESCRIBED AS FOLLOWS: TMAT PART OF LOTS 18, AND 19, BLOCK 18, "CORRECTED PLAT
OF EVERGLADES LAMD SALES COMPANY'S FIRST ADDITON TO LAUDERDALE, FLORIDA", ACCORDING TO THE
PLAT THEREQF, A5 RECORDED M FLAT BOOK 2, AT PAGE 158, OF THE FPUBLIC RECORDS OF DADE

COUNTY, FLORIDA: BEMNG MORE PARTICULARLY DESCREED A5 FOLLOWS: COMMENCE AT THE MORTHWEST |
CORKER 0F THE SOUTHWEST OME-OQUARTER (EW. 1/4) OF SECTON 14, TOWMSHIP 50 SOUTH, RaNGE 42
EAST; THEMCE ALOMG THE WEST LINE OF SAlD SOUTHWEST OHE—QUARTER (SW 1/4) SOUTH 01 DEGREE
24 MRMUTES 35 SECONDS EAST A DISTANCE OF 31.40 FEEY; THEMCE WORTH 88 DEGREES 385 MIMUTES

2% SECONDS EAST A HSTANCE OF 8200 FEET T0 THE PONT OF BEGINMING; THEMCE ALONG THE NORTH :
LINE OF SAID LOTS 18 AMD 18, NORTH BB DEGREES 35 MINUTES 01 SECOMDS EAST A DISTANCE OF i
18.00 FEET, THEMCE S0UTH 43 DEGREES 35 MMUTES 13 SECONDES WEST A DISTANCE OF 28,28 FEET:
THENCE ALONG THE EAST LINE OF A 10,00 FEET RIGHT OF WAY EASEMENT AS RECORDED M OFFICIAL
RECCRDS BOOK 11148 AT PAGE 711, OF THE PUBUC RECORDS OF BROWARD COUNTY., FLORIDA, MORTH |
01 DEGREE 24 MINUTES 35 SECONDS WEST A DISTANGE OF 19.83 FEET TG & POINT ON A CIRCULAR |
CURVE COMCAVE TO SDUTHEAST, HAVRG A RADIS OF §2.00 FEET AMD A CHORD BEARING OF HORTH
83 DEGREES 47 MBMUTES 24 SECONDS EAST; THEMCE EASTERLY ALOMG THE ARC OF SAID CURVE A |
DISTANCE OF 2,01 FEET THROUGH A CENTRAL ANGLE OF 09 DEGREES 35 MINUTES 15 SECONDS TO THE |
PLSNT OF TANGENCY AND THE POINT OF BEGINNING. SAID LANDS LYING N DROWARD COUNTY, FLORIDA.




EXHIBIT A-1

Descriptien of Parcel One

1706 South Federal Hishwav. Fort Lauderdale, County of Broward, Florida

¥ LEGAL' DESCRIPTION

The [ast oee-half [L 1/2) of Lot I8 ane a)) of Lata 18, 30 and 2}, Blach 1 of “Tvergloged
Liad Sibad Campsay's Fietb Addition” ay eecarded fa Plae Baph B, Fagg 15 af e Puelic
Agedrdd of Dide County, Flaridy aad b&fng sare partioulacly depssined an Mol lowss

COmsraCl gi 53 WNoriheast coener af Lot 21 fae & POLHT OF SEQINN|5T. thee Sauth [Auseowd
zaming) qlong ohe EpgL Dlae of gabd Lot @1, 3 90pance of 180,00 fesuy chance gL, aimag
ny Gouth 1ime of wald Loty I8, 19, 0 ene .II. 4 ditgavee of 176,00 feqt, Lo n. p.llnl. af fn=
eaLlan with tis fapleariy slght-of-nay Vo af Fooread Wigheay [S0R US, 1} chaaza
o algng tald rightedfeway Iine, & dislancs af 12500 feet, té & paial uf Inh-'!.H‘_l#ﬂ
cha Southirily rIg.\l-uqui;f Ting af Ssweheaff ITth SEemel thorce Euil. aleag saio Figniesf-
g LFne o digrance of 175,00 fese ¢ the POINT OF BECIWIME,

sing wad beding in the Clty af Fern Laoderdels, Cousty of Qrpwars. itdie & Flocidi
Tag 2,142% squars Tosdr ¢ O, 2921 sgrnt =iy 2 T,

i
F;

A s e
GO T

nLe /0601 B
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EXHIBIT A-2

Deseription of Parcel Two

1710 South Federal Hishway. Fort Lauderdale. County of Broward, Florida

JUL-ZR-2035 11458

jand referred to is described an fol lgws. end
m:uql:l 1710 South Gedoral Highway, Ft. Lauderdale. Florida:

o
?Ilhi:l the Usst 26
F EVERGLADES

L] LAMD

RLDA seorded in Plat Baok
Reonpds 'of Dada County, Flarida,
Eounty, Floride,

"
-
L]
o
=]
o
=
o
3
-

EXHIDIT "A®
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EXHIBIT A-3

peseription of Parcel Three

700 SE 17" Causeway, Fort Lauderdale, County of Broward, Florida

T -2f-73a8 1175
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EXHIBI

Copy of Lease

Attached hereto.

23




| 1706 South Federal Highway
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LAND AND BUILDING LEASE AGREEMENT

THIS LAND AND BUILDING LEASE AGREEMENT {"Lease"), made and
entered Into as of the A ZF day of AT . 1983, by and between
ROBERT WILLIAMSON “Lessor") and BOJANGLES'T OF FLORIDA, INC., a
Florlda corporation, 435 East Qakland Park Boulevard, Oakland Park, Florida
33334 ("Leszee")}, sald designations of the Lessor and ths Lessees belng without
distinction as to number or gender.

WITNESSETH:

:ny Premises. The Lesser, In consideration of the rent, covenants and
agreements hereinafter contained to be paid, kept and performed by the
Lessee and upon the conditlons that each and all of these said covenants and
agreements shall be duly kept and performed by the Lessee does, by these
presents, lease, demise and let unto the Lessee that certain real LToperty
("Demised Premises"), the legal description of which Is attached hereto and
made a part hereof ag Exhibit A, to have and to hold the sald Demised Premis-
es with the Iimprovemsnts therecn, the appurtenances thereunto belenging,
paying rent therefor and holding possession thereof as hereinafter provided.
The Lesses does hereby hire and take from the Lessor the said Demised
Premises and does hereby covenant and agree with the Lessor as follows:

9 Construction of Improvements.

(8) The Lessee shall csuse to be .constructed upon the Demised
Premisés & new bullding for the Lessee's use as a restaurant outlet in accor-
dance with the Plans, Specifications and Site Plan which is attached hereto as
Exhibit B and Initaled by the parties, with such additions, deletions or
alterations as may be required by any applicable law, ordinance, rule or
regulatien. The Lessee shall procure all necessary llcenses and permits for
the erection and Installation of the building, signs. cucb cuts, approaches or
drivewsys,- and all other Improvements, Including those for sewer and water.
Constructlon of the improvements, including the site work to be done by the
Lessor, as hereinafter described, shall commence within cne hundred twenty
(120) days zfter the date hereof and be completed on or before the lst day af

C A

o

4

October, 1983, provided that said ‘completlon date shall be extended for -

delays beyond the control of the Lessee, “The Lesses shall have sole and
exclusive supervision and control of the construction of all improvements upon
the Demised Premises including the selection of &l materials, contractors,
architects and engineers. On the date the improvements are fully completed
in accordance with the Plans, Specifications and Site Plan, and a certificate of
occupancy has been issued by the City (County) Building Inspection Depart-
ment, the Lessee shall give written notice thersef 1o the Lessor and shall
certify to the Lessor that all aceounts due or to become due for labor and
materials used.In such construction have been fully pald and satisfied, and
the total amount of the actual construction costs ineurred. i

(b) The Lessee shall initially be responsible for and shall pay the

construction costs in accordance with the terms of the censtruction contract
executed batween the Lessee and the contractor. The Lessar shall reimburse
the Lessee for all actual construction costs (as defined below) as constructien
of the Improvements progresses. The Lessee shall submit requisitions for
peyment for work completed on or béfore the 25th day of 2ach month and
payment thereof to the Lessee shall be made on or before the fifth day of the




following month; providsd, the Lessor shall have the right to inspect the
improvements from time to time to confirm the stage of completion of the
work. In the event the Lessor {falls to reimburse the Lessee as provided
herein, then for so long as such default shall continue (i) there shall be
interest at the rate of elghtesn percent (18%) per annum charged upon the
amount in default and (i) the Lessee shall not owe and the Lessor shall not
be entitled to recelve a prorata portion of the "Minimum Rent” (as defined in
Paragraph 4 hereof) as to that portion of the amount due te the Lesses which
has not been relmbursed by the Lessor. :

(c) "Actual construction costs," as used herein, shall include
expenses Incurred in demclition of any existing lmprovements, site prepara-
tion, building permits, architect's and contractor's fees, contractor's costs of

- liebillty, wvandallsm, theft and meliclous mischief insurance, the cost and

expense of Installation of the Lessee's free-standing sign and all costs of
consiructlon of the building including plumbing, electrical, heating and air
conditoning - systems and finlsh grading, sodding, landscaping and paving.

\Iﬁcmel construction costs shall net Include trade fixtures, coocking or ra-

ost of bringing(ssswes and water lines to the Demised Premises shall be an
xpense of Léssor. :

é’f[gemﬂon equipment-or sewer or water lines to the Demised Premises. The

& enk (d) Wotwithstanding anything to the contrary contained in this
Lease, the cost of all Improvements to the Demised Premises for the ares
exdstng between the boundaries of the Demlsed Premises up to flve (5') feet
from the bullding Including, but not limited to, the installation of utility
Unes, sedding, paving, and landscaping in accordance with the Plans, Specifi-
cations and Site Plans shall be pald by Lessor but shall only be deemed actual
construction costs up to a maximum of Thirty Thousand Dollars (530,000) for
the purpase of caleulating the Minimum Rent.

; (e) Any broker's commission cr finder's fees, together with all
charges for Interest, or financing costs, faes, recording fees, ttle fees
incurred by the Lessor, and all other costs not set forth above shall be at
the -Lessor's 'scle 'cost and expense and shall not be Included In the actual
constructlon costs as used and defined herein.

i /3{? Commencement of Rent and Term, The term of this Lease and the
acerual of rent hereunder shall commence on the date the certificate of accu-
pancy ls Issued by the applicable governm
termiftata twenty (20) years thereaftor.. ..
LIt S T o P AR R R B SR :
“ili-w. . s The Lessor .does hereby grant to the Lessee the right, privilege
and optien te extend this Lease for two (2) successive period{s) of five (5}
vears (each), upon the same terms and conditions as herein contained upen
notice in writing to the Lessor at least ninety (%0) days prior to the expira-
ton of the term thereof or any extsnsion or renewal.

ental building department and shall

F g

/4.) Rental, The Lessee shall pay to the Lesscr, beginning with the
commericenient of the term, the sum of Seventy-Five Thousand Dollars ($75,000)
per annum, payable in equal monthly [nstallments of Six Thousand Twe Hun-
dred FEifty Dollars ($6,2500 on the first day of each and every calendar
maonth, in advance and without demand {"Minimum Rent'),

The foregoing rental s based upon an estimate of actual construe-
ton ceosts of Two Hundred Forty Thousand Dollars ($240,000) for the con-
struction of all lmprovements and facllities on the Demised Fremises in accor-
dance with the Lesgee's Plans, Specifications and Site Plan. In the evant
that actual constructon costs incurred, as herein defined, are less than the
foregoing ameunt, the annual rsntal shall be reduced by an amount equal to




fourteen percent (14%) per annum of sush dlfference. In the event that
actual constructlon costs Incurred, as herein deflned, exceed the foregoing
amount, the annual rental shall be increased by an amsunt equal to fourteen
percent (14%) of such difference, provided that the Lessee shall not be obii-
gated o pay such annual Increase [n the Minimum ERent unless the Lessse
shall have furnlshed toc the Lessor its written approval of such Increase. in
actual construction costs prisr ta the Incursicn of sald costs. In the event of
elther an Increase or decrease |n the Minimum Rent, the partes will execute
an hddendum to this Lease finally establishing the adjusted annual rental. If
the commencement of the term hereof shall be on a date other than the first
day of a calendar menth, the rental! shall be prorated on a per diem basis.

5. Percentage Hent. The Lessee agrees to pay to the Lessor as addi-
ticnal rent In each year during the term of this Lease, an amount equal to
the excess, If any, of six percent (6%) of the Lessee's annual "gross salag, -
as hereipafter defined, over the Minimum Rent specified above. It ls under-
stood that the Minlmum Rent pald is credited agalnst the six percent (6%) so

that the total amount of rent due shall not be more than six percent (6%) of
annual gross sales.

Definltlon of Gross Sales. The term "gross sales" as used in this
Lease, shaﬂl mean the gross amount received by the Lessee for cash and
credit accrual, except as herelnafter provided, from all sales of merchandise,
services and from income from all other scurces derived from business con-
ducted on the Demised Premises, Including orders: recelved ori the Demised
Fremises but filled elsewhere.

There may be deducted from gross sales for the purpose of
computing percentage rental; the amount of all taxes, if any, which shall be
payable on the sale of merchandise or services In or from the Demised Premis-
es, under or pursuant to any federal, state or local law, now or hersafter in
effect, levylng or Impeosing a tax upon the sale or sales or merchandlse or
services; provided, however, that no capltal stock tax, privilege tax or
franchise tax, and no income or similar tax based upon income or profits as
guch, .shall be-;deducted -from -gross sales:™ It-ls: further .understood -that
income derived from sources other than the operation of the buslness as
conducted on the Demised Premises, including, but not limited to, insurance
or bond proceeds, condemnation awards payable to the Lessee, proceeds from
any loan or flnancing, proceeds from the sale of the leasehold estate created
hereby or any assignment or sublettng thereof, shall be excluded from the
term "gross sales" as used [n this Lease,

Aceounting. The Lessee shall keep, or cause to be kept, full,
complete and proper books, records and accounts of the gross sales and
credits of each separate department and concession at any time operated in
the Demised Premises; sald books, records and accounts (including any sales
tax reports that the Lessse may be required to furnish to any governmental
agency), shall be available for inspection by the Legsor, the Lessor's auditor
or other authorized representatives or agents at all reasonable times.

Statement of Gross Sales. Within sixty (60) days after the lst day
of January of each year during or relating to the term of this Lease, as
extended, the Lessee shall furnish the Lessor with a statament, to be certi-
fled as correct by a Certified Publie Acecountant and by the Lesgee or the
employes of the Lessee authorized so to certify, which shall set forth the
gross sales, as hersinbefore defined, made in or from the Demised Premises
during the yvear preceding the 25th day of January. Said statament shall be
accempanled by payment for all percentage rental accrued for said fiscal vyear
concluded.




o - .

6. Zoning and Building Laws. The parties understand that the Lessee
intends to operate a restaurant outlet on the Demised Premises, therefore,
this Lease is made specifically contingent upon the Lessor obtalning on or be-
fore ninety (90} days from the date of execution by hoth parties, such build-
ing, slgn, driveway, inchudlng Ingress and egress to public thoroughfares,
and other governmental permits acceptable to the Lessee for the construction
and operatlon of sald restaurant on the Demised Premises. The Lessor further
warrents that the use by the Lessee of the Demlsed Premises for the prepara-
tien, sale and consumption on or off the Demised Premises of food and hever-
ages will. be a permitted use under the zoning classification and local laws and
ordinances applicable to the Demlsed Premises. The Lecses warrants and
represents to the Lessor that the proposed Improvements under [ts super-
wision will -be: constructed and Installed In' full compliance with all applicable
bullding codes and regulations. Each of the parties hersby acknowledges the
rellance of the other upon the foregoing representations and warrantles in
executing this Lease and that matters so represented and warranted are

-material, and they do hereby agree that any breach of warranty or misrepre-

sentadon . will constituté grounds for Immediate termination of this Lease,

5
n JI Survey. The Lessee may, at {ts’ option, obtaln a current survey of
the_Demised Premises, made and certified by a llcensed surveyor or engineer,
showing the location, area, boundariss and dimanciong of the Demised Premises
the relative locatlon thereof with respect to streets or highways in the wicinity
of the Demfsed Premises, the locatlon or proposed location of all utility lines,
whether or not the same are brought directly from a public highway or over
other premises of the Lessor or others. If sald survey discloses unsuitable

4

‘easements or that the location, area, dimensions or shape of the Demised

Premises asre not as represented by the Lessor, then the Lessee shall have a

right to . terminate. this Lease and dsclare:same null and veid and of no forcs
and effect, - - ' :

B, -+ Use of the Demised Premises. The Lesses may use  the Demised
Premises for any, lawiul purpose except that the Lessee may not sell seafood
or Mexican foad as its primary product so as to compete with the adfoining
tenantsy- Leng John - Sllver's"rand -"Taco Viva."'. The Lessee shall not perform
any aet or carry any practice which may injure the bullding and shall keep
the Demised Premises under Its control, Including sidewalks adiacent to the
Demised Premlses and loading areas allocated for the use of the Lessee, clean
and free from rubbish and dirt at all dmes, and shall store all trash and
garbage within the ‘Demised Premises and arrange for regular plckup and
cartage of such trash and garbage at the Lessee's expense. The Lessor will
not permit or establish on any adjoining property owned by Lesser any
restaurant which sells chicken or biscuits as its primary product.

9. Property Taxes, Assessments and. Utiliies, The Lessee shall pay
promptly-and before the same become delinguent, all taxes on all merchandise,
persenal property, bulldings and improvements, all real property taxes, and
any business rental taxes which are or may become a llen on or levied agalnst
the Demised Premises, and shall pay 2ll charges for water, gas, electricity
end other utiitfes furnished to or used upon the Demised Premlses. However,
the Lessee shall have the right to contest the legality or walidity of any taxes
or assesaments hereln provided to be peid by the Lessee, but no such conlest
shall be carried on or malntained by the Lesses after the time lmited for any
such taxes or assessments unless the Lessee shall have duly pald the amount
involved under protest, or shall procure and maintaln a stay of all proceedings
to enforce any collection thereof. Promptly upon final determination of any
such contast adversely to the Lessee, the Lessee shall pay and discharge the
amount of the tax or sssessment so determined to be due, together with any
penalties, flnes, Interest, cost and expense which may have accrued therson,




and provide proof of payment thereof to the Lessor. Any refund shall be the
property of the Lessee. All real property taxes shall be deducdble from any
Percentage Rent to be pald to Lessor under this Lease, Lesses shall pay the
applicable sales tax on all payments of Minimum Rent,

During the flrst and last year of this Lease all real property taxes
or any other general 'or speclal assessment In relatlon to the real property or
the [mprovements fldcated thereon’ shall be prorated hetween the Lessor and
the Lessee on & calendar year basls using the most recent tax rate and wvalua-
ticn, R T B T T ¥

"L, Malntenance of the Demised Premises. The Lessee shall, at its-own
expense, during the term of this Lease, and any extenslon thereof, kesep and
maintaln the Demised Premises Including bullding, sidewalks, curbs and park-
ing areas adjacent to the premises in good order and repair, making such
repairs and replacements thereto as may be necessary. Tha Demised Premises
shall be returned to the Lessor at the termination of this Lease, or exlensions
thereof, in good conditlon, ordinary wear and tear excepted.

11. Repairs, Alterations and Installations. The Lesses &t sll  times
during the term heresf, or any exiensions or renewals hereof, has the right
to make any and all alterations, .additions, improvements and Installations to
the interior or exterlor of the Demised Premises, except that any structural
alterations- to be made by the Lessee to the improvements shall not be done
without the Lessor's prior written consent which shall not be unreascnably
withield. - These rights of the Lessee include rights to expand at any time
the buildings or improvements located upen the Demised Premises., In addi-
tion, the Lessze shall (both before and subsequent to the commancement of
the leasehold term) have-the right, -without the Lessor's conssnt, to erect,
install, maintain and operate on the Demised Premises. In a manner which will
not cause permanent damace thereto such personal property, fixtures, trade
fixtures, machinery or equipment used or procured for use in connectlon with
the -operating. of the -Lessee's business, including chairs, tsbles, counters,
ovens, stoves, refrigerators, freezers, food lockers, cash registers, slgns
[(hdsor. and “butdeor);!“Speclally” deslgned  compenénts * of “the lmprovements’,
Including signs, fairings, panels and decorative materials and cellings, all of
which shall remain and continue to be the sole and absclute property of the
Lessee andimay Bé removed &t-any time during the. term hereof or at the
expiration of the term of this Lease or any renswals or extensions thersof;
provided, however, that such removal shall not impair the struetural integrity
of the building. The Lessee shall repalr or replace any damage or damaged
structures resulting from such removal at its sole expense. The Lessee's
right, dtle and interest therein shall he superior to any mortgage or other
llzn effected or placed upon the Demised Premises from any source or cause
whatseever, and the Lessor agress not to.meortgage or pledge such property
and shall waive and cause to be waived by fts creditors any rights, llens or
encumbrances of whatever nature with respect to such property as the Lessee
may require from time to time hereafter.

Any delivery or installatlon of fixtures, equipment or stock or any
other material to the Demised Premises prior to occupancy shall not constitute
acceplance or possession of the Demised Premises by the Lessse and shall not
ohligate the Lessee to pay rent prior to the full completion of the Demised

Premises as Improved and acceptance of same by the Leossee as provided
herelnabove. :

The. Lessee shall have no right, autharity or power to hind the
Lessor or any Interest of the Lessor in the Demised Premises for the paymsnt
of any claim for labor or materials or for any charge or expense incurred to




maintain or repair any of the Demlsed Premises, or to make any and all altera-
tions, additlons and Imprevements to the bullding or improvements, to render
the Demised Premlses liable for any lien or right of llen for any labor, materi-
al ar other charge or expense incurred in connection therewith and shall in
no fashion be considered the agent of the Lessor in the construction, erecton,
modifitation, repair or alterazlon thereto.

@ Warranty. The Lessar hereby assigns to the Lessee all of its
rig under any guarantee or warranty delivered by the general contractor
and the subconmractors, suppllers or materialmen for construction of the
aforesaid buildings and improvements and installation of furnishings and equip-
ment against, defects or weorkmanship and materials, including but net limited
to phambing; ‘roofing, air condidoning and electrical, so that the Lessee shall
have the full benefit, right and privilege of enforcing such guarantees If
necessary. The Lessee shall have the right to sue for and recover any
damages and the cost of any restoraton and repalr caused by the breach of
such guarantees or warrantes, such litigation to be in the name of the Lessor

_ or the Lessee as required.

13 Brokerage Fees. The Lessor and. the Lessee warrant to each cther
thikt po real esiate broker or other perscn will clalm a commission in connec-
dof with this Lease. Should any claim for commissicn be established, the
parties hersby expressly agree 1o hold each other harmless with respect
thereto to the extent that one or the other is shown to have been responsible
for the creation of such claim.

14.  Indemnlty and Insurance. The Lessee agrees that it will indemnify
and save the Lessor harmiess from any and all llability, damage, and expense,
cause of actien, sults, clalms or judgments resulting from injury to the person
or property of others on the Demised Premises caused by the Lessee or its
agents or employees except In connection with less of rents.

. 50 leng as the Lessor's and the Lessee's insurance pollcies may
make provisien fer a waiver of subrogation which each party agrees to use its
best efforts:to.obtain; each party hereto releases the other to the extent af
its Insurance coverage from any liability for loss or damage caused by fire or
any of ‘the extended coverage casualties included In such party's insurance
policies and [ts resulting loss or losses to the Démlsed Premises occupies by
the Lessea, even {f such fire or other casualty might have been brought
about by the fault or negligence of the other party, its agents or employees.

" The Lessee aéreas to maintain and to pay for fire and extended

‘coverage, end labillty insurance during the term of this Lease and anv

extensions thereof, with insurance companies licensed to do business In the
State of Florida and acceptable to the Lessor, to wit: public liability insur-
ance with limits of not less than One Million Dollars {31,000,000), and property
damige insurance with limits of One Hundred Thousand Dollars ($100,000) and
to imsure all improvements at full replacement value against loss or damage by
fire or extended coverage. All of sald insurance pelicies shall name the
Lesgsor as an additional insured. Original policies or certificates of said
llability and fire Insurance coverage shall be furnished to the Lessor, and all
policles shall provide for writtan ten (10) day cancellatlon notice to the Lessor.

Each party covenants and agress to cooperate with the other In
securing prompt recovery of any Insurance proceeds for any insured loss
from the respective insurance carriers.

15 Caovenant of Title and Quiet Enjoyment. The Lessor covenants that
the Lessor is well selzed of and has godd ttle to lease the Demised Premilses,




does warrant and will defend the ttle therete, and will Indemnify the Lesses
against any damage and expense which the Lessee may suffer by reason of
any lien, encumbrances, restriction or defect in the title or description herein
of the Demised Premises. If at any time the Lessor's title or right to receive
rent hereunder s disputed, ar there Is a change of ownershilp of the Lessor's
estate by act of the partles or operation of law, the Lessee may withhold rent
thereafter accrulng untl the - Lessee {s furnished proof, satisfactory to it, as
to the party entitled therewo. =~ = *=°°° :

- ~“168,  Partial and Total Destruction of the Demised Premises.  In’ case ‘the
whole or any part of the bulding of whic e Demised Premises form a part
shall he destroyed or damaged by fire or other cause, after the commencement .
of the term of this Ledse and any extensions or renewals thereof and before
the termipation thereof, then in every such case, if the Demised Premises are
‘not usable for the normal cenduct of the Lessee's business, the rental charges
contalned in Paragraphs 4 and 5, and other charges, if any, shall be sus-
pended durlng -the period In which the Demised® Pramises are not usable far
the conduct of the Lessee's business and untl the Demised Premises shall
have been restored to the condition which they were in {mmediately prior to
the destructon or damage.

In the event of destruction ar damage to the Demised Premises, the
Lessee shall promptly give prompt notice of same 1o the Lessor. The Lessesa
shall assume responsibility to the extent of insurance proceeds awvailable, for
the repalr and restoration of the Demised Premises Including the building and
all other improvements to its original condition a2s soon as circumstances per-
mit. Al insurance proceeds payable, either in part or in whole, to the
Lessor in connectlon with said ‘damage or destruction shall be held (0 trust by
Lessor for the banefit of Lessee, ‘Upon completion of the repairs and restgra-
ton, the Lessor shall relesse to the Lessee any and ell [nsurance proceeds
avallable tc pay the costs thereof; provided, however, if resteration in excess
cf Five Thousand Dollars ($5,000) is required, the Lesscr shall allow reason-
able draws upon the insurance by the Lesses as the restoration procesds.
The obligatlon of the Lessee to repalr and restore as ser forth above shall be
'subjectto ‘the following Mmitatddniss & ©r=ms Fromie 0 v s w1 0 L L

(@) In the event of a total or partial destruction of the De-

cTeiumised Premises exceeding fifteen pereent (15%) or more of such full

Insurable value of :the buildings and improvements located thereon
“(excluding foundations) within the last six (6) months next preced-
ing the thirtleth year aiter the commencement of this Lease, the
Lessor or the Lesses may elect not to have any repalrs or resiora-
tion dong and in such event, the party determining not to continue
under the terms of this Lease zhall notify the other in writing and

this Lease shall be null and vold from the date of the written notice
ta the other party;

(b} In the event of a total or partial - destruction of the
Demised Premises exceeding twenty percent (20%) ar more or such
full insureble value of the building and Improvements located thereon
(excluding foundations) within the last three (3) wyears of the
original leasa term or of any renewal or extanded term, the Lesses
may elect not to have any repalrs or restoraton done and in such
event, the Lesses shall notify the Lessor iIn writing and this Lease

shall be null- snd void from the date of the writtan netics o the
other party;. .

_{e) In the event of a total or partal destruction of the De-
mised Premises during a time period other than the time periods




described above, which exceeds thirty-five percent (35%) or more of
the full insurable value of the buildings and improvements located
thereon (excluding foundations) the Lessee may elect not Io have
any repairs or restoration done and in such event, the Lesses shall
notify the Lessor in writng and this Lease shall be null and veid
from the date of the written nodce to the other party.

17. - Condemnation. In the event of the taking or conveyance of the
whole or any part of the Demised Premises by reason of condemnation by any
public or gquasi-public bedy, it shzll be the responsibility of each of the
paries hereto, to repressnt themselves, independently, In seeking damages
bafare the condemning body.. . .. .«

In the event of any condemnation procesding in which at least ten
percent (10%) of the Demised Premises are taken, It shall be the sole right of
the Lessee to determlne if the remainder of the Demised Pramises after condem-
nation s suitable for the continued conduct of the Lessec's business.

It shall be the duty of the Lessor to immediately notify the Lessee
of any condemnation notce or proceeding in connectlon with the Demised
Premises. Within thirty (30) days of the effective notice to the Lessee of the
final determinaton of the degree to which the condemning suthority intends to
take.the..Demised Premises, the. Lessee shall notify, as provided herein, the
Lessor in writing of its Intention to continue or to terminate this Lease and in
the event of termination, this Lease shall be null and veld frem the date of
such notice.

..:: " . In the event of a permanent taking of less than all of the Demised
Premises, and the Lessee -elects not to terminate this Lease, the Lessee's
rental except for percentage rental shall be reduced in preportion to the
percentage ‘of the Demised Premises so taken. ' C

2. In ‘the ewvent.that zll or any portion of the Demised Framises shall
be condemned or taken as aforesaid for a limited perlod, and the Lessee
glacts ‘not to tetiminate this-Lease, the Lessee shall continue to perform and

. gbserve all of the covenants, terms and provisions of this Lease as though
such condemnation- of taking had not- occurred except that during the pen-
dency of such ‘temporaryitaking or condemnation, the Lessee's minimum rental
obligation as described in Paragraph 4 of this Lease shall abate. )

Notwithstanding any termination of this Lease by the Lesses, the
Lessea shall be entitled to recover out of the condemnation award or compen-
* satlon its damages Ih connection with the value of its leasehold estate and .its
furniturs, fixteres, inventory, moving expenses, signs and equipment,

18.  hssignment. Other than as provided herein, the Lessee shall have
the. right to sublet or assign this Lease to its franchisee In ths ardinary
courss of the Lessee's business. The Lessee shall not otherwize assign this
Lease, or any interest thersin, and shall not otherwise sublet the Demised
Premises or any part thereof, or any right or privilege appurtenant thereto,
or permit any other person (the agents and servants of the Lessee excepled)
to occupy or use the Demised Premises, or any portion thereof, without first

obtaining the written consent of the Lessor, which consent shall not be un-
reasonably withheld, Consent by the Lessor to one assignment, subletting,
occupation or use by another persen or party shall not be deemed to be a
conssnt to any subsequent assignment, subletting, cccupation ‘or use by
another person or. party except for a reassignment to the Lessee. Consent to
an assignment shall not release the Lessee from lability for the continued
periormance of the terms and conditons on the part of the Lessee o be kept




and performed, unless the Lessor specifically releases the Lessee from said
iability.

Notwithstanding anvthing lherelnabove contained to the contrary,
the Lessee may, without the Lessor's consent, assign, transfer or sublat lts
leasehold Interest tt a corporation more than fifty percent (50%) of whose
veotnig stock 1s owned by the Lessee, or to a corporation which owns mare
than fifty percent (50%) of the Lsgses's vedng stock; provided, such assign-

, ment shall not release the Lesses from lability for the performance of the

terms and conditicns hereof.

« w- - -The .Lessor may at any time during the term heresf assign s
interest in thls Lease without consent of the Lessee. B

Fa ™y

113 Subardination and Mon-Disturbance. The Lessee herewith agrees
that~1ts interest [n this Lease |3 subordinate to any hypothecation of the
leasehold interest by Lessor; provided, however, that If the Lessee is not in
default, the Lessee's possession of the Demised Premises and rights under
this Lease shall not be affected or disturbed by anv mortgagee of the Lezssor
in the exercise of any of {ts' rights under any mortgage or the note secured
thereby. In the event a creditor, lender, mortgagee or any other person
acquires titla to the Demised Premises under foreclssure or any other remedy
provided for in any securlty agreement, deed of trust or mortgage, this
Lease shall not terminate and the exercise of all rights of the secured creditor
beneficiary under a deed of wrust or mortgage, or any other party acquiring
ttle to the Demised Premises shall be subject to this Lease and the rights of
the Lessee hereunder. The Lesses agrees to attorn io the secured creditor,
beneficiary of a deed of trust, mortgagee or any other similar person or
entlty or person as Its successor lessor and the Lease shall contimue in full
force and effect as a direct lease hetween the Lessee and the then current
dtle holder of the Demised Premises, upen all the terms, cenditons and
agreements set forth herelin.

‘.:2;}/ Lesgee's Proprietary Interests. The Lessor acknowledges that the
Pla Specliications”and Slte Flan provided by the Lessee are the Lessee's
property and agrees that the Lessor will not use or permit anyone else to use
sald Plans, Specifications and Site Plan in the deslgn er construction of any
buflding, and will.return to the Lessee ‘promptly after complation of construce-
Hon all Plans, Specificadons and Site Plans in the Lessor's peossession, The
Lessor also acknowledges that any Infermation obtained by the Lessor relating
to the business and.operating methods-of the Lesses and any financial data
pertaining to. the same are of a confidential matare, and the Lessor will make

‘no dlsclasure of the.same.except that the Lessor. may disclose the amount of

percéntage rents received by the Lessor under this Lease for the purpose of
obtaining financing or other.credit in ‘connection with the Demised Premises.

21.  Default and Termination. If the Lessee shall fail to pay any install-
ment of rent prompty on the day the same shall becoms due and payahle
hereunder, and shall continue in such default for & period of thicty (30) days
efter written notice thereof by the Lessor, or if the Lessee shall fail to
premptly keep and. perform any other affirmative covenant of this Lease,
strictly in accordance with the terms of this Lease and shall continue In
defsult for a perlod of thirty (30) days after writtsn neatce thereof by the
Lessor of default and demand of performance, then and in any such event
and as often as any such event shall cccur, the Lesser may: (1) declare the
sald term ended, and enter Into said Demised Premises or any part thereof,
either with or without process of law, and sxpel the Lesses ar any person
cccupying the same in or upon the Demised Premises, using such force as
may be necessary, and to repessess and enjoy the Demised Premises as in the




Lessor's former estate; or (ii) relet the Demised Premises, applying said rent
from the new tenant on this Lease, and the Lessee shall be responsible for no
more than the balanee that may be due, should a balance exist. Hawever, if
any default shall occur, other than in the payment of mensy, which cannct
with -due dillgence be cured within a period of thirty (30) days, and ths
Lessee, prior to the expiraton of thirty (30) days from and after the giving
of notlce as aforesaid, commences to eliminate the cause of such default and
proceeds dlligenty and with reasonable dispatch to undertake efforts reguired
to cure such default, then the Lessor shall not have the right to declare the
sald term ended by reasen of such default. ;

EJE’&Z Lease Agreement Modificatlon. At any time and from time to time,
the'Léssee agrees upon request in writing- from the Lessor to execute, acknowl-
edge, and dellver to the Lessor a statement in writing certifying that this
Lease [s unmodlfied and in full force and effect (or that there have been
modificatons, that the same s in full force and sffect as modified, and stating
the modifications) and the dates to which rent and other charges have been

~ pald. ; :

& Investment Tax Credit. The Lessor covenants and agrees that In
accppddnce with the Revenue Act of 1978 as It pertalns to the investment of
tax credlt for tangible personal property and with Sections 48(d) and (g) of
the Internal Revenue Code, that [t will and hereby does offer the Lesses the
benefit of such avallable investment credit and that it will issue to Lessee an
appropriate certificate to this effect. The Lessee by exesutlon to this Leade
hereby indicates its consent to be treated as the purchaser of the personalty

for purpeses of the Investment tax credit allowed by Sectlons 38 and 48 of
the Internal Revenue Code.

"2, . SitU§ of the Loresment. All questions with respect to the construc-
ticn of this Lease and the rights and Uabilities of the Lessor and the Lessee
shall be governed by the laws of the Stats of Florida.

Z5. Right of Inspection. The Lessor and/for the Lessor's authorized
representadves shall have -the right 1o enter upon the Demised Premises-at all
reasonable hours for the purpose of inspection of the same or for making

repairs; additions or alterations In or upon the Demised Premises, or for the
purpese of exhibiting the same to prospective tenants, purchasers or others.

36.  Walver of Breach. No waiver by either party hereto of any breach
or of any ome or more of the terms, covenants, conditlons or agreements of
this Leass shall.be deemed to Imply or constitute a walver or relinquishment

“of either party’s righis thereafter to enforce any such default or term, condi-

ton, covenant, or agreement, and the same shall continue {n full force and
effect. The rights and remedles of either party under this Leass shail he
cimulative and in addition to any and all other rights and remedies which
either party has or may have.

. 27, Motlees. 'All notices that are required or authorized to be given
under the terms of this Lease shaill be given in writing by United States
certfied or registered mail with postage prepald addressed to the party 1o
whom such notice is given, to the address first given above, ar to such other
address as the partes may have heretefore designated In writing. Rental and
all other payments due under this Lease ts the Lessor shall be pald In lawful
money of the United States of America to the name and at the address first

given abave or to such other places as the Lessor may from time to time
designate in writing.

28. Relationship of the Parties. Nothing herein contalned shall be
deemed or construed By the paries hereta, ner by any third party, as creat-
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ing the relationship of princlpal and agent or of partnership or of joint ven-
ture between the partles herata, it being understood and agreed that neither
the method of computztion of rent nor any other provision contained herein,
nor any acts of the partles hersto are other than the relationship of the
Lessar and the Lessee. Whenever herein the singular number i{s used, the
same shall Include the plural, and the masculine gender shall include the
female and neuter genders. The numerical headings or tdes to the para-
graphs are not a part af this Lease and shall have no effact upon the con-
struction or Interpretation of any part hereof.

29, Invalldlty of Provisions., 1f any term or provision of this Lease.or
the application thereof [o any person or circumstances shall, to any exlent,
be Invalid or unenforceable, the remalnder of this Lease, or the application of
such term or provislon to persons whose circumstances other than those as (o
which it is held Invalid or unenforcesble, shall not be affected thereby.

FoE W vos . .
S0. Amendments, Mo waivers, alterations or medifications of this Lease

" or any agreements In connection therewith shall be valid unless in writing,

duly executed by both the Lessor and the Lessee herein.

....4l,. . Agreement and Time of Essence. Fach and every agresment, term,
condition, covenant and understanding end provision contained in this Lease

shall be taken and decreed as of the essence of this Lease. Time is of the
essence of this Lease,

32. Signs. During the term of this Lease and any renewals thereof,
the Lesses shall have the exclusive right, In conformity with and subject to
all - applicable laws and ordinances, to maintain, erect and thereafter replace
zll slgms and other identifying items on the Demised Fremises. y

ESr.) Titde. On or befors thirty (30) days from the date hereof, the
Lessor shall deliver to the Lessee's attorneys, Ruden, Barnett, McClosky,
Schuster & Russell, P.A. (Attenton: Scott J. Fuerst, Esg.)}, COne Corporate
Fleza,--110 :East Broward ‘Boulevard, Fort:Lauderdale; Florida, an abstact of
title ("hbstract") of the Demised Premises prepared by a reputable abstract
company. The Abstract shall be an accurate synepsis of all instruments
affecting ttle to the Demised Premlsass from the beglnning and brought current
to a date and time subsequent to the execution of this Lease showing tha
Lesses's interest hereunder 1o be good and marketable and insurable subject
only to the lien of real property taxes for the current year, utility easements™
and reservations and restrictions of record provided same do not prohibit,

rpztrict or interfere with the :_L&ssee's ccntemplatﬂd use of the Demised Premis-

es or the Lessee's -construction of the contemplated improvements thereon.
Within thirty (30) days from the date of recelpt of the Abstract, the Lessee
shall notfy the Lessor of any objectlons which the Lessee may have to title to
the Demised Premises. The Lessor shall be required to uge due diligence to
cure any and all such defects in title of which the Lessee has so notfled the

- Lessor and the Lessee shall have z resasonable time to cure such defects in

dtle not to exceed sixty (60) daye froem the date of receipt of notice of such
defects from.the Lessee, If, after the expliraton of said 60-day period, the
Lessor has not cured sald defects then, and .In such event occurring, the
Lessee shall have the right, but not the -obligaton, for an additional 60-day
perlod to attempt to cure such defects. [£, after the expiration of said
perfod (either 60 days or 120 days, as the case may be), said defects have
not been cured, then the Lessee shall have the option of either accepting title
in its then condition or terminating this Lease whersupon this Lease shall be
eancelled and all parties hereto relaased and relieved from any and all further
obllgations provided that any sums paid by the Lesses to the Lessor hereunder
shall be forthwith refunded by the Lessor to the Lessee,
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o34, Memerandum of Lease. The, parties agres to execule a short form
memarandum of this Lease lor recordation purposes.

35 Rlght of First Refusal, During the term of this Lease, as renewed
or extended, the Lessor shall not sell the Demised Premises to any third
party without first offering the Demised Premises [or sale to the Lessee on
the same terms and conditions proposed to a third party purchaser, Speci-
flcally, the Lessor shall -give the Lesses written notice of the terms and
conditions of any proposed sale to a third party, including a copy of the
third party proposal, and the Lessee shall have thirty (30) days after s
recelpt of the notlce within which to accept the propasal. If the Lessee fails
to accept the:proposal within the thirty (30) dasy perisd, the Lessee shall be
deemed to have waived Itg right to purchase.

36. Parties Bound. Except as hereinabove set forth, all of the terms,
conditiens _ covenanis, agreements and provisions of this Lease shall be binding
vpon and shall Inure to the benefit of the successors and assigns of the
respective partles thereto, and shall run with the land. s

37. Cross-Parking Agreement. The parties agree that the Lesses and
its patrons shall have the right to use any and all parking spaces located on
the adjoining property owned by Lessor and that Lessor, any tenant of Lessor
and the patrons of any tenent of Lessor located on the property adjolning the
Demized Premlses shall have the right to use all parking spaces located upen
tha Demised Premises. Lessee agrees to execute an agreement in form reason-
ably acceptable to Lessee setting forth the above rights upon request of the
‘Lessor. v

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be

executed under the seal to be hereto affixed, the day and vear first above
written. P

WITNESSES: ) © LESSOR:

Y '|'-""."- "'T"?'-'-""'-"" h-l_;lu.!\-,..:.-.-q

Pl

T Pk LAl L L L L '_I-II-

o Lz

LESSEE:

BOTANGLES' OF FLORIDA, INC.

- L. 7(/;/? ’_7*,.
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SUB-LEASE

THIS SUB-LEASE dated for reference purposes as of April 1, 1382, by and
between H.H.B.K,, Inc. [successor through merger to Bojangles' of Florida,
Inc,}, hereinafter referred to "Sub-Landlord" and Kavala, Inc., hereinaftsr
refarred to as “Sub-Tenant".

WITHESSETH:

In consideration of the respective representations and agreements herein
contained, Sub-Landlord and Sub-Tenant, agree as follows:

ARTICLE 1T
REPRESENTATION OF SUB-LAKDLORD

{1) Sub-landlord is a Tenant 1in good . standing under 2 Llesse dated
February 16, 1883, by and betwsen Robert Williamson (Landlard) and Bojanglas’
of Florida, Inz, {Tenant}, 2 true copy of which Lease Agreement is attached
hereto as Exhibit A and incorporated herein by reference for all purposes; and

(2} The Sub-Landlord is not presently in default of said Lease attached
hereto and marked Exhibit A, it has committed no act in wviolation of such
Lease as would constitute a default thereunder, and such Lease is valid in
subsisting as of the date hereof,

ARTICLE 11

CEFINITION OF TERMS

{2) "Sub-Landlord" means H.H.B.K., Inc. (successer through merger to
Bojangles’ of Florida, Inc.). -

(b} “Sub-Tenant" means Kavala, Imc., its heirs, executors, and his
permitted successors and valid assigns.

(e} “Building” means the one (1) story restaurant building and all
FFpurtenan:es thereto addressed as 1706 South Federal Highway, Ft. Lauderdale,
L. i

{d) Minimum Rent means equal monthly installments of Six Thousand Eight
Hundred Thirty-Three and 33/100 Dollars (36,833.33) payable fn advance on the
Tirst day of each calendar month throughout the term herein.

Rent payable to Sub-Landlord-at: !
Bojangles' Corporation
Attention: Wayne Barten
c/o HEH Consulting Corporation
730 Fifth Avenue
Mew York, NY 10019

le} Percentage Rent means rent which may zcerue to Sub-Landlord din
addition to the minimem rent and shall be calculated in accordance with
Paragraph 5, Percentage Rent, Page 3 of the underlying Lease attached hereto
as Exhibit A, '

[f] HNotice Address - To Sub-Landlord:
Bojangles' Corporation
B, 0, Box 240239
Charlotte, NG 28224
Attention: Real Estate Department

With a copy to:
H.H.B. K., Inc.
730 Fifth Avenue
Mew York, NY 10019
Attention: Framklin [. Levy




To Sub-Tenant:
Kavala, Ine,
6024 Morth Deean Drive
hellywood, FL
(g} Premises means the Lind and the Building, tegether with a1] u@her
improvements located thzreon and the appurtenances thereunto belonging,
described as 1706 South Federal Highway, Ft. Laudardale, FL.
(h) Rent means all minimum rent Plus 211 percentage rent,

(1) Term means the period of time commencing April 1, 1989 (commencement
date) and continuing through and including August 18, 2003,

{3} Rent Commencement Date means June 1, 1989,
[k} Cwner means Robart Williamson,
ARTICLE 111
PATHEHTS T0 SUB-LANDLORD

At the time of full execution of this Sub-lLease Agreemsnt, Sub-Tenant
shall pay to Sub=Lardlord the sum of Seventy Thousand Four Hundred Ninety-Hine
and 99/100 Dollars (370,499.99) befng the Tirst and last month's rent in
advance ($13,666.66), securfty deposit equal to one month's rent (36,833.33),
leasehold purchase and Bquipment lease in advance (3§50,000.00),

ARTICLE IV
DEMISE

Sub-Landlord - hereby sub-leases to Sub-Tenant and Sub-Tenant herehy
sub-leases from Sub-Landlord, the pramises described herein together with and
Tncluding the restaurznt and fixtures and equipment situated thereon such
sub<leased premises being hereinafter cillod the "Premises", This Sub-Lease
15 subjest to that certain Lease dated February 16, 18B3, by and betwssn
Robert Williamsan. {Landlord) and Bojangles' of Florida, Inc. [Tenant), a true
copy of which Lease Agresment is appended hereto as Exhibit A. This agreement
is a2 Sub-ledse of land and butlding and a Tease of Sub-Landlord's equipment
and pérsenal property, During the term of this Sub-Lease said equipment and
personal property shall be the responsibiiity of Sub-Tenant, including but not
limited to maintenance, repair, fnsurance and  personal Froperty tax.
Sub-Temant hereby takes personal property and equipment on an "as 1s¥ basis,
with no warranties or representations made by Sub-Landlord,

LEASE TEAMS AMD PROVISTONMS

IDENTICAL WITH UMDERLYING LEASE

This Sub-Lease shall be on the same terms, provisions and comditions as
the lUnderlying Lease, as expressly set forth herein. The following paragraphs
in the UnderTying Lease are specifically egreed by the parties hereto to be
epplicable to and operative in thig Sub-lLease just as if the same had baen
Copled herein verbatim and that Sub-Landlord and Sub-Tenant -shall each have
all -of the rights amnd obligations of the Lessor and Lessee, respectively as
contatned therein just as if same were copled herein verbatim and and the word
"Lessee”, Bs used in the Underlying Lease were changed to “Sub-Tenznt" and the
word "Lessor", as used in the Underlying Lease wers changed to "Sub-Landlgrd",
Lo wWit:

Each and all of the following numbered sections from the Underlying Lease
dttached hereto as Exhibit A are 3 part of and applicable to this Sub-Leass




and are incorporated herein by reference for all purposes as if they had been
copied herein in full, verbatim, and are binding upon the parties hereto:

Premises - Page 1 - '
Percentage Rent - Page 3
Use of theé Demised Premises - Page 4
Property Taxes, Assessments and Utilities - Page 4
Maintenance of the Demised Premises - Pags §
Repeirs, Alterations and Installations - Page §
Indemnity and Insurance - Pags §
Covenant of Title and Quiet Enjoyment - Page &
Fartiz] and Total Destruction of the Demised Premises - Paga 7
Condemnation - Page 8
Assignment - Page &
Default and Termination - Page 9
Situs of the Agreement - Page 10
Right of Inspsction - Page 10
Watver of Breach - Page 10
Hotices - Page 10
Relationship of the Parties - Page il
Invelidity of Provisions - Page 11
Amendments - Page 11
Agreement and Time of Essence - Page 11
Signs - Page 11
Farties Bound - Fage 12
Cross Parking Agreement - Page 17
RIEHT of FiasT FEAJSAL - PALE L
ARTICLE VI

LU I T R I I R R T O A DO R RO U U R U R I R R

PARAGRAPHS [N UNDERLYING LEASE WHICH ARE

EXPRESSLY HOT APPLICABLE TO THIS SUB-LEASE

The following reference paragraphs from the prior Lease attached hereto
as Exhibit A are expressly made not applicable to this Sub-Lease and 2re not
deemed o be included in this Sub-Ledse or operative as to this Sub-Lease, to
wits:.

Z. Construction of Improvements - Page 1
3. Cormencemsnt of Rent and Term - Page 2
4, Rental - Page 2 .-

b, loning and Building Laws - Page &

7. survey - Page 4 ; :

12, - Warranty - Page 6

13. Brokerage Fees - Page 6

14, Subordination and Nondisturbance - Page §

20, Lessee's Proprietary Interests - Page §

2z, Lease Agreement Modification - Page 10
W23, Investment Tax Credit - Page 10

33, Title - Page 11
——Pighbotfiret Refisat—Rage—12— 2] [

ARTICLE VII
PLACE FOR PAYMEMNT OF REWT

Sub-Tenant coverants and agrees to pay Sub-landlord the rent at the
of fice of Sub-Landlord set forth in this Sub-Lease or at other such place as

Sub-Landlerd may hereinafter from time %o time designate to Sub-Tenant in

accordance with the notice provisions of this Sub-lease. A11 payments due
pgr:u;mil: to this Sub-lease shall be paid in legal tender of the United States
of America.

Late Charge: In the event any installment of rent is not paid within
five (5) deys of the due date set forth herein, Sub-Tenant agrees to pay &
late charge equal to five percent (5%} of the amount of the unpaid rent
instal Iment.




ARTICLE VITL
HOTICES
Except where otherwise required by statute, or otherwise provided herein,
ell notices given pursuant to the provisions of this Sub-Lease shall be in

writing, addressed to the part to whom the notice is given, and semt by
Registered or Certified Mail to the mailing address of the other party at the

address set forth herein.
ARTICLE IX

SUB=LANDLORD'S QBLISATION TO

SERVICE UNDERLYINS LEASE

The Sub-Landlord agrees to timely pay all sums as the same become due on
the Underlying Lease. It {s agreed however that should the Sub-Landlord -
default in payment of the rent required to be paid pursuant to the Underlying
Lease, Sub-Tenant has the right (but not the abligation] to pay amy amounts
not pafd by Sub-Landlord, and Owner's consent hereto constitutes an agresment
on the part of the Owner to accept full payment from Sub-Tenant a&s being
payment by Sub-Landlord, thereby keaping the Leass in full force and effect,
fny such payment by Sub-Tenant shall be credited on the next maturing sums
due, and to become dus, from Sub-Tenant to Sub-Landlord under this Sub-Lease
Agreement, ©wWa SR Laddeea D MUST GIVE Sul . TEUAWT AITICE il =1
Ev&t oF TDEFAILT @y THE Suld-iaudistd,

ARTICLE X

ACCEPTANCE OF PREMISES

Tenant accepts the premises "AS IS" and with all faults.
ARTICLE X1
SECURITY DEPDSIT

Sub-Tenant has deposited with Sub-Landlord tha Security Deposit in the
sum of 51x Thousand Efght Hundred Thirty-three and 33/100 Dollars ($5,833,33)
the receipt of which is hereby acknowledged., Said Security Depasit shall be
field as provided herein by Sub-Landlord without interest as security for the
faithful performance by Sub-Tenant of a1l the terms of this Sub-Lease,
including, without Timitation, payment of Minimum Rent, Percentage Rent and
11 other obligations of Sub-Tenant under this Sub-lease, The Security
Deposit may be commingled with the general Tunds of the Sub-Landlord, The
security Deposit shall not b assigned, transferved or encumbared by the
Sub-Tenant without the written consent of Sub-Landlord and any such act shall
be withsut force and not binding upon Sub-Landlord. [F any Rent heredn
reserved or any other sum or change ‘payable by Sub-Tenant to Sub-landlard
hereunder shall be overdus and unpaid, should Sub-Tenant fail te perform any
other terms of this Sub-Lease, then Sub-Landlord may, st its option and
without prejudice to any other remedy therefore, apply said entire Security
Ceposit or so much thereof as may be appropriate to compensate Sub-Landlord
toward the payment of Rent or loss of damage sustained by Sub-lLandlord as the
result of such breach on the part of Sub-Tenant and Sub-Temant shall then
forthwith upon demand restore said Security Deposit to the original sum
deposited. Upon compliance by Sub-Temant with &1 the terms of this Sub-Lease
and the prompt payment of 211 Rent and other charges and obligations as they
are due and payable, the Security Deposit {exciusive of the last month's rent
which shall be applied) shall be returned in full to Sub-Tenant on the last
day of the Term of this Sub-Lease, andy extension thereof. In the even
sub-Lzndlord's interest under this Sub-Lease 15 transferred and the Security
Deposit is tramsferred to the successer Sub-5Sub-Landlord, then the Sub-Tenant
hersunder agrees to look solely to the successor Sub-3ub-Landlord for the
secyrity Deposit and the original Sub-Landlord with whom the Security Deposit
wes deposited shall be relieved of any Tiability hereunder provided
Sub=LandTord furnishes Sub-Tenant, within five (5) days of said transfer, an
executed, written acknowladgement deposit to Sub-Temant on the date same i
required to be pafd zs provided herein.




ATICLE Xi1
RENT DEPOSIT
tnoaddibien to the Security Deposilt posled by Sub-Tenant 1n accordance
With Security Deposit paragraph hereln, Sub-Tenant has depesited with
Sub-Landlerd the sum of Thirteen Thousand znd Six lundred Sixty-51x and 66/100
Uetlars ($13,666.66), being the first month's rent and the lost month's rent,
ARTICLE X111

LANDLORD'S OBLIGATIONS CONTINGENT UPON OWNER COMSENT

Sub-Landlord's obligations under this Sub-Lease are contingent wupaon
Landlord receiving within thirty (30) days of execution hereof written Consent
to Sub-Lease Trom Owner. ‘la the event Sub-Landlord is unable to securs
written eonsent from Quner to Sub-Lease, this Agreement shall be null and vold
Hith ne furkher obligations or rights wpen the parties fnvolved and all
deposits made shall be returned Lo Sub=Tenant.

BROKERAGE FEE:

The Sub-Landlord shall pay to RE/MAX Dynamic (Richard Futter)
a Brokerage Fee at the sxecution of the Sub Lease by all parties
in the amount of aix per cent (6%} of seventy thousand Ffour
hundred and ninety-nine and 99/00 Dollars ($70,499.39) being the
first snd last month's cenk, one menth's security deposit, the
leasshold snd equipment purchase. 4

o

In additicon, the Sub-landlord shall pay [ive per cent (5¥%) afhﬁ
the gress rent to RE/MAX Dynamie (Richard Futter] as it is
received from the Sub-Tenant during the term and any options of ,
this Sub-Lease. B T -

In the event the Sub-Tenant, Successers, or Assigns should
pucrchase the premises anytime during the term of the lesse then
the Owner, Successors or Assigns of premises shall pay 2 brokerge
fee of Five Per Cent (3%} oF the Purchase Price =t Closing. g

RersMakR Dynamiq{kichnrd Futter.)

IH ﬂlTHESS WHEREQF, the parties hereto have caused this Sub-Lease to be
duly executed in Ehejr respective names by their duly autherized officers or
attorneys-in-Fact on the day and ryear set forth below each party's execution,

5UB-LANDLORD:
WITNESSES: ' FTHBTK—THC,

By:
Attest:

Dated:

: (fa By L%

i H 3 Attest:

Dated: MH«EQH 30. 19849
WITHESSES: OWHER-LANDLORD:Robert Williamson

By

Attest:

Dated:




LEASE ADDEMDUM

THIS LEASE ADDENDUM is made and entered into this ,ﬁﬂl day
of March, 1984 by and between ROBERT WILLIAMSON (“"Lessor') and
BOJRNGES' OF FLORIDA, INC., & Florida corporation, 435 East Oak-
land Park Boulevarzd, cakland Park, Florida 33334 ("Lessee").

WITNESSETH;

WHEREAS, Lessor and Lessee entered into a Land and Building
Lease hAgreement (“"Lease") dated the 16th day of February, 19%83; and

WHEREAS, Paragraph 4 of the Lease provides for the execetion
of a Lease Addendum finally establishing the adjusted Arnual
Minimem Rent and the parties have now established such Minimum
Hant. g

HOW, THEREFORE, pursuant to Parzgraph 4 of said Lease, the
Lessor and the Lessee hereby agree as follows:

1. The Lessee shall pay te the Lessor, as Minimum Rent,
the sum of Bighty=-two Thousand Dollars ($82,000) per annum,
payable in equal monthly installments of Six Thousand Eight
Hundred Thirty-three and 33/100 Dollars. (36,033.33) on the first
day of each and every calendar month, in advance and without
demand.

Z. Except as specifically modified hereby, the Lease shall
remain in full Zforce and effect in accordance with its terms.

. IN WITHESS WHEREOT, the parties hereto have caused this
lease Addendum to be executed on the date sst forth belew their
respective signatures.

WITHESSES: LESSOR:

- Rebert Williamson,

_,/Eafcﬁcae. @M.«M ) i ;ate: J’//Ff[

(a5 to Lessor)

LESSEE:
BOJANGLES' OF FLORIDA, INC.

By Tl o lanssd) A

G’kf-‘;c{?ﬁ.- J. Iaf—En'rr.,l.hEh..-l:_".‘-_ Date: ‘?,"JI'E/-‘Y : :I"'.I :

las toc Lessee)

:

{Corporate Seal)
i re




ThiE inprument pregared by-
LIS A. CONSUEGRA, E5Q.
TBE N, W, dite Avenue, Suite 500
AMism, Forida 337126

ABEIGHNMENT ANWD ASEUMPTION OF LEABE

THTS ASEIGHNMENT AND ASBUMPTION (the "Assignment") is made as
of the day of May, 1989, by and between H.H.B.K., Tnc.
(successor through merger to Bojangles' of Florida, Inc.), having
an address of Post Office Box 240239, Charlotte, Nerth Carolinz
28244 (herainafter referred to as "Assignor"), and Ravala, Inc.,
having an address of 6024 North Ocean Drive, Hollywood, Florida
(hereinafter referred to as the "Assignee"}.

WITNEESBET H:

WHERERE, Assignor iz the lessee under that certain lease
(bereinafter the "Lease") between Bojangles' of Florida, Inc. and
Robert Williamson, dated the 16th day of February, 1981 with
respect to the property and building located at 1706 South Faderal
Highway, Fort Lauderdale, Florida {the "Premises"); and

WHEREAE, Assignor desires to assign, transfer, sell and convey
to Assignee all of Assignor's right, title and interest in and to
the ILease together with all security or similar deposits in
connection therewith and’ to lease to Assignee perscnal property,
fixtures, eguipment and other items (the "Personal Property®)
located upon the Premises and used in connection with a restaurant
operation but excluding items marked with Assignor's insignia or
name ;

HOW, THEREFCORE, for and in consideration of the sum of Ten
Dollars (510.00) and other good and valuable consideration in hand
paid and delivered by Assignee to Assignor, the receipt and
sufficiency of which are hereby acknowledged, AaAssignor has
assigned, transferred, sold and conveyed, and by these presents
does hereby assign, transfer, sell and convey to Assignee, its
successor and assigns, all of Assignor's right, title and interest
in and to the Lease.

TO EAVE AND TO HOLD Assigner's interest under the Lease unto
Assignee, its successcors and assiogns, forever, subject anly to the
limitations herein provided;

Assigmer represents that the initial term of the Lease expires
Lagust (38, 2603

Lssignor represents to Assignee that there are no defaults by
Assignor under the Lease and that it is in full force and effect.
Assignor hereby agrees to indemnify and hold Assignee harmless form
all claims, liabilities, damages, expenses and costs, ineluding
those for reasonable attorneys' fees, in connection with any
defaults and cbligations of Assignor under the Lease accrued prier
to the date hereof.




In the event the Lender or any other persen in the sxerciss of any rights under
the Leasshold Mortgage becomes owner of the Lessee's interest, the underzigned Ground Lessar shall
recognize sush person or entity as Lesses under the Lease Agreement, and said new Lesses shell have
all the rights including, but not limit=d 1o, the right to recelve and collect rent from the undersigned,
grented to and al the duties impased upon the landlord nemed as such in the Lease Agresment,

This Agresment shall run 1o the benefit of and be enforceable by Lender, and its
suceessors, assigns, and participants, if any.

Signed, seeled and delivered LESSOR:
in the presence of:

{ ROBERT WILLIAMSON

Cooten. @) ' FE FTILF

MLAMI SUBS CORPORATION, &
Flaride corporation.

6300 M.E. 31 Avenus

Ft. Lauderdale, Florida 33309

Lptia B e
D . 2w/

Financial Offfcer

EAVALA, [NC. '
2400 West Cypress Cresk Road
Ft. Landerdale, Florida 33309

)
Ey:___ f/ ‘j}':l’w-';_._
GUT BOULIS, President

MARGARET HREN, Scoretary,

congenc. laallsl 'l,ugp'll.PE_]_




STATE OF FLORIDA:
85
COUNTY OF DADE:

I HEREBY CERTIFY that on this day, befors me, personally sppeared ROBERT
WILLIAMSON, who is persanally known ta me, or has produced &s identification

end hes acknowledged before me that he executed the same freely and

veluntariiy,
WITNESS my hand end official seal in the County and State last afaresaid on
this day of 1998,
NOTARY PUBLIC, STATE OF FLORIDA
MAME:
iy commission expires: COMMISSION MO,

STATE OF FLORIDA:
58:
COUNTY OF Beslad]

[ HEREBY CERTIFY that on this day, before me, personelly appeared JEREY W,

WODA, as Senior Vice-President and Chief Financial Officer, of MIAMI SUBS CORPORATION,
ot cad s i 4o i

, nd he acknowledged

before me that acting under dus corperate enthority, they executed the same as the act and desd of said
corporation.

TWESS my hand and official seal in the County and State [ast aforesaid on
this __J day of ’\u_.g%,__' ; 19495, .
-

Danais Qs

My commission expires; STATEOFFLORIDA, B
ﬁgt DAMARSS HOEPFNER
b, T WY CORTMISSION # CC383760 BRFIAZS

Apek 28, 1957 ) : 5

STATE OF FLOREDA:

a5
COUNTY OF DADE:

1 HEREBY CERTIFY that on this day, beforé me, personally appeared GUS BOULIS
as President and MARGARET HREN, as Seo of KAVALA, INC.,
identifisation w s L Eamon 20 Yt

and they acknowledged before me that
acting undér dus corporate authority, he executed the same es the act and deed of s2id eorporation,

: WITNESS my hand and official seal in the County and State last eforesaid an
this __20) day of _ a4 , 1595,

" ~oai W/

HDI‘ARUU‘BI.JC, STATE %‘g FLORIDA
NAME:

My commission expires: COMMISSICN MO,

o JOAN 5. VIAGNER
Wi@l WY EOWAESSTN § 00 228864
s i ENOEES: Saplembar 7, 1502
zvided Thets Mrswy Pubds (sieratbars

conaant. loa' 1ol \mepivpsa




"MANAGEMENT AND OPTION TO PURCHASE AGREEMENT MSG #73

THIS MANAGEMENT AND OPTION TO PURCHASE AGREEMENT, dated June

A3 2003, is made by and between MIAMI SUBS USA, INC.. a Florida

:orpcratmn ("Owner") and ENANJENAN Enterprises, Inc., a Florida corporaticn, and
Joe Marouf, individually ("Agent”}.

RECITALS

A, Owner owns the Miami Subs Grill Plus! restaurant located at the address
of 1706 S. Federal Highway, Ft. Lauderdale, FL 33316 ("Restaurant”). which is
operated by Owner,

B. Agent agress to manage and operate the Restaurant on the terms and
conditions set forth herein.

NOW, THEREFORE, the parties hereto agree as follows:
ARTICLE 1

DUTIES AND QPERATIONAL STANDARDS

T Agent is hereby delegated the responsibility for making and implementing
those decisions relating to the day-to-day operation and management of the
Restaurant. Agent shall operate the Restaurant in accordance with (i) generally
accepted business standards, (il in compliance with the guidelines established by
MSUSA regarding the operation of the Restaurant as a Miami Subs co-branded
restaurant as if Agent is the franchisee, and (iii) all applicable laws, rules and
regulations governing the Restaurant including, but not limited 1o, heaith, labor, zoning
and environmental laws. In furtherance of this respansibility, Agent is authorized to
exercise and perform, among other things, in accordance with and subject to the
provisions hereof, the following powers and duties:

1.1.1 To perform any and all acts or activities customary or incident to
the management and operation of the Restaurant, including but not limited to
maintaining equipment and insurance; and in compliance with the guidelines
established by Owner regarding the operation of the Hemaurant as a Miami Subs Co-
Brand Restaurant.

1.1.2 To manage and operate the Restaurant and negotliate operating
agreements with others with respect to the Restaurant containing such terms,
provisions and conditions as are required to operate the day-to-day Restaurant
business.
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1.1.3 Agent acknowledges that heis taking aver the Restaurantin “as-is"”
condition. However, Owner agrees to repair or reimburse Agent for the cost of
repairing any equipment that is not in working order st the time the Restaurant is
turned over to Agent. Any such required repairs wiil be determined by Qwner and
Agent on the day of turn-over of the Restaurant to Agent and a schedule of such
agreed upon repairs will become a part of this Agreement. Owner acknowledges that
Agent, upon take-over of the Restaurant, will have the HVAC units inspected by and
independent, licensed contractor and that Owner will be responsible for any necessary
repairs. Owner makes no other warranties as to the condition of the personal property
or leasehold for the intended purpose, and has no other duties to repair or replace any
personal or real property. Any future repairs, additions or changes to the personal
property or premises will be the sole responsibility of Agent.

1.1.4 Agent will reimburse Owner for the cost of useable and saleable
food and paper items and for cash funds on hand, within five [5) days after the turn-
over of the Restaurant to Agent.

1.1.5 To administer all marketing, advertising, promaotional and public
relations plans with respect to the Restaurant.

1.1.8 To recruit, hire, train, and pay. all employees required in the
Restaurant operation, including having the required number of certified managers at
the Restaurant. All employees shall be employed directly by Agent and Agent shall be
solely responsible for ail payroll and employee related taxes, charges and costs,
insurance, etc., including workers' compensation insurance. However, for up to two
(2) weeks following turn-over of the Restaurant to Agent, Owner will continue to
employ and pay the existing managers who continue 1o work in the Restaurant.

1.1.7 Priorto selling or removing existing equipment, making any material
changes to the Restaurant, entering into any material contracts, or incurring any debt
directly or indirectly related to the Restaurant, Agent must receive Owner's written
approval thereof,

1.2 Insurance. Agent shall be responsible for all loss or damage onginating
in, or incurred in connection with, the operation of the Restaurant and for all claims or
demands for damages to property or for injury, illness. or death of persons directly or
indirectly resulting from the operation of the Restaurant. Agent shall at all times carry
the insurance that may be required by the terms of the lease for the Restaurant, and
Agent shall obtain the following insurance prior to commencing activities, operating
the Restaurant or providing services under this Agreement and continuing thereafter
at all times:
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A, Insurance as required under the Owner's Lease.

B. Comprehensive public liability and property damage insurance, including
a products liability clause, covering Agent, MSUSA, and landlord against bodily injury
liability, property damage liability and automobile bodily injury and property damage
liability, including without limitation any liability arising out of the ocwnership,
maintenance, repair, condition or operation of the Restaurants or adjoining ways,
streets or sidewalks and, if applicabie, insurance covering MSUSA and landlord against
liability arising from the sale of liquor, beer or wine on the Restaurants. Such
insurance policy or policies shall contain a "severability of interest” clause or
endarsament which precludes the insurer from denying the claaim of Agent, MSUSA
or landlord because of the negligence or other acts of the other, shall be in amounts
of not less than One Million Dollars ($1,000,000.00) per injury and occurrence with
respect to any insured liability, whether for personal injury or property damage, with
MSUSA, Tenant, and landlord as additional named insureds.

= Worker's compensation, empiover’s liability and such other insurance as
may be necessary to comply with applicable laws.

All insurance policies shall:

(i Frovide for a waiver of subrogation by the insurer as to claims
against MSUSA, or Tenant, or their employees and agents;

(it} Provide that such insurance cannot be unreasonably cancelled,
invalidated or suspended on account of the conduct of Agent, its officers, directors,
employees or agents;

{iii}  Provide that any “nd other insurance” clause in the insurance policy
shail exclude any policies of insurance maintained by MSUSA, Tenant, or landlord and
that the insurance policy shall not be brought into contribution with insurance
maintained by MSUSA, Tenant, or landlord; E

fv)  Contain a standard without contribution mortgage clause
endorsement in favor of any lender designated by MSUSA;

(vl = Provide that the policy of insurance shall not be terminated.
cancelled or substantially modified without at least thirty [30) days' prior written
notice to MSUSA and toc any lender covered by any standard morigage clause
endorsement; '
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il Provide that the insurer shall not have the option to restore the
Aestaurant if MSUSA elects to terminate this Agreement in accordance with the terms
hereof; and

{viil Be issued by insurance companies having a rating in Sest's
Insurance Guide of "A +" or better.

Agent shall provide to MSUSA, landlord, and any lender designated by landlard,
certificates of insurance or copies of insurance policies evidencing that insurance
satisfying the reguirements of this Agreement is in effect at all times.

ARTICLE 2
CPERATIONS
2.1  Manaaement Fee. In consideration for the performance by Agent of its
duties and obligations hereunder, Agent shall be entitled to the Restaurant's net

operating profits, if any, after payment of all Expenses and operating costs of the
Hestaurant.

2.2 Expenses. All expenses of the Hestaurant are the sole responsibility of
Agent, and Agent will timely pay all bills refating 1o the Restaurant aperation accruing
from the date of possession forward, including but not limited to all lesse obligations
imonthly rent and real estate taxes, as set forth in paragraph 2.6 herein and pursuant
to Owner's Lease of the premises). Agent agrees to pay the first months rent {or pro- -
rated rent for the first month) prior 1o his taking over operation of the Restaurant, and
to pay each subsequent month's rent by the fifth day of each month. All other biils
and expenses including without restriction, payroil, sales and payroll taxes, insurance,
utilities, repairs and maintenances, etc., shall be timely paid by Agent as they come
due. Agentis not responsible for any costs, expenditures, obligations, act, or liabilities
arising or occurring prior to turn-over of the Restaurant to Agent.

2.3 Bovalties. The'royalty fee payment due to Owner pursuant to this
Agreement will be as follows:

Rovaity Fee as Percent of Net Sales
First 12 months 1.0%

Mext 12 months If annual net sales for. the second vyear are less than
$750,000.00, the royalty for the year will be warved; or
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If annual net sales for the second vear are between
$750,000.00 and $1,000,000.00, the royaity fee will be
1.0%:; or

if annual net saleé for the second year are greater than
$1,000,000.00, the royalty fee will be 2.0%.

Thereafter After the first 2 years, the royaity fee will be the standard
fee charged by MSC (currently 4.5%]

For any monthly period that a royalty fee is due, the fee will be due by
the 10" day of the following month. Agent will remit to Owner each month 3 royalty
sales report, copy of sales tax report, product mix tapes, and any other financial
information reasonably requested by Owner or required by the terms of Miami Subs
standard franchise agreement.

The monthly payment of royalty fees during the second 12 month period
will be made based on the level of sales for the first 12 month period, with an
adjustment made at the end of that second 12 month period based on the actual sales

_for the second 12 month period, and with any additional fee due payable upaon 10 days

notice lie .. if actual sales for the first 12 month pgeriod are $800,000.00, the payment
of monthly royalties during the second 12 month period will be 1.0% per menth based
on actual sales each month in the second 12 month period. At the end of the second
12 month peried, if actual sales for the second 12 manths were over $1.0 million, an
additional 1.0% fee will be due and payable. If sales during the first 12 month period
exceed $1.0 million, the royaity percentage payable during the second 12 month
period wiill be 2.0%]. After the first two 12 month periods, the rovalty fes will be the
standard fee (currently 4.5%).

2.4  Advertising Fund. Recognizing the vaiue of advertising to the goodwill
and public image of Miami Subs restaurants, Agent agrees pay to Owner on a monthly
basis standard advertising fees as currently required by Owner’'s current standard
franchise agreement (currently 1.75% to the sough Florida co-op fund and 0.5% to
the national fund).

2.5 Licenses. Agent will procure all necessary licenses and permits to operate
the Restaurant, and will obtain all utility agreements in Agents name within five (5]
days of turn-over of the Restaurant to Agent.

2.6 Lease. Agent has fully reviewed to his satisfaction all matters, financial
or otherwise, pertinent to this business, including Cwner's lease for the property.
Agent has fully reviewed the lease and fully understands and is cognizant of the terms
and provisions therein contained. Agent understands that he is responsible for all
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financial obligations pursuant to the terms of this lease, including base rent,
percentage rent, real estate taxes, etc. Agent will also reimburse Qwner for personal
property taxes, which amount will be escrewed and paid menthly to Owner with the

rent.

ARTICLE 3

TERM AND COMMENCEMENT DATE

3.1 Term. This Agreement shall commence following execution and shall
continue thereafter for & pernod of five {5) years from the date Agent begins
operations. Fursuant to the terms of this Agreement, Agent is cobligated to
continuously operate the premises as a Miami Subs Grill Plus! Restaurant for at least
24 months. After 24 months, if Agents’ operations have not been profitable, Agent
has the right to convert the Restaurant to another restaurant concept, at Agent's sole
cost, upon approval and consent by Owner, which consent will not be unreasonably
withheld. ' : ' '

If Agent takes over gperation of the Rastaurant in the middle of the
month, Agent and Owner agree to adjust and pay their respective pro-rate share of any
and all lease costs, taxes, wsater charges, fuel charges, and all other pro-ratable
charges attributable to the operation of the Restaurant.

All utilities are to be put in Agent’s name within five (5) days of Agent
taking over operation of the Restaurant and Agent shall post its own deposits for all
utilities.

This Agreement may be terminated by Owner upon ten {10} days written
notice if Agent has defauited upon any payment obligation hereunder. A default by
Agent for any payment obligation required under this Agreement (ie..a “financial
default”) will autormatically result in a defauit of the franchise agreement, note, and
sublease for restaurant #30. '

In the event Agent fails 10 meet any non-monetary obligation set forth
herein or the standard Miami Subs USA, Inc. Franchise Agresment or iease/sublease,
inciuding in particular, but not limited to, operational standards and specifications, and
not cured such non-financial default upen notice within a reasonable time, then Qwner
may, in its sole discretion, terminate this Agreement. However, any termination for
non-financial reasons will not result in a-termination of the Franchise Agreement and
sublease for Miami Subs Grili Flus! restaurant #30.
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ARTICLE 4
RECORDS/INSPECTIONS

At all times during the term of this Agreement, Agent shall keep full, adequate
and customary books of accounts, reflecting the resuits of operations of the
Restaurant. Agent shall accord to Owner or its duly authorized agents the right to
enter ypon the Restaurant at all reasonable times far the purpose of examining or
inspecting the Restaurant and/or examining, inspecting or auditing its records of
operation, or any other purpose which Owner shall deem advisable. Agent shall send
to Owner such fully completed monthly reports and financial statements within twenty
{20) days of previous manth end.

ARTICLE &

OPTION TO PURCHASE

Agent shall have the option to purchase the Restaurant from, Owner at any time
during the term hereof, upon the following terms and conditions:

L

§.1 Proper Exercise/Closing. if Agent is current in all payments due Owner
and has otherwise complied with all terms of this Agreement and any and all other
agreements with Owner during the applicable term, Agent may exercise its apticn o
purchase the Restaurant, subject to the terms set forth hereinafter, for a cash price of
$125,000.00. To properly exercise its option to purchase, Agent must give Owner
written notice of its option exercise at least fifteen (15} days prior to the end of the
term of this Agreement. Closing shall 1ake place as scon as practicsble after valid and
proper option exercise, and satisfaction of other conditions as specified herein. This
Management Agreement shall remain in effect until Closing.

- 5.2 Franchise Aareement. At the time Agent closes on the purchase of the
Restaurant, Agent will be entitled to receive Owner's standard franchise agreement
then in effect, with no additional fee due to Owner above the purchase price referred
to in paragraph 5.7

5.3 Title/Condition. In the event Agent exercises the option to purchase the
Restaurant, at the closing Owner shall convey the Restaurant to Agent free and clear
of all liens and encumbrances. Agent acknowiedges that he has been informed by

Owner of existing indebtedness on the Restaurant with Ocean Bank. In the event

Agent elects to exercise the purchase option, Agent will escrow the full purchase price
for a period not to exceed six |6) months during which time Qwner will seek a release
of the lien from Ocean Bank. If Owner has not obtained a lien release within such six
month period, then Owner will immediately satisfy the debt in order to convey the
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Restaurant free and clear of such lien. Agent agrees and acknowledges that the
purchase will be in then "As-Is” condition.. Agent acknowledges that Owner is making
no representations or warranties whatsoever as to the personal property or the
Premises, be it title, condition, or otherwise.

5.4  Securitv Deposit. At consummation of purchase of the Restaurant by
Agent, Agent will pay to Owner a lease security deposit equal to ane (1) months base
rent.

ARTICLE 6

FORFEITURE OF OFTION RIGHT

in the event Agent fails to exercise its option to purchase the Restaurant as
provided for herein, or upon termination of this Agreement, Agent agrees:

a. to vacate and surrender the premises on a date to be mutually agreeable
to Agent and Owner, in as good condition as on the date of execution of this

Agreement, reasonable wear and tear excepted, and

b. to turn over all equipment in working order, with all personal property and
leasehold improvements in good condition, reasonable wesr and tear accepted; and

o) to execute any and all additional documents required by Owner to give
effect to the foregoing and the termination of this Agreement.

ARTICLE 7

MISCELLANEGQUS

7.1  Amendments. Except as otherwise provided in this Agreement, no

alteration, meodification or amendment of this Agreement shall be made unless in
writing and signed by the parties hereto.

7.2 Governing lLaw/Venue. This Agreement shall be governed by and
construed in accordance with the laws of the State of Florida. Venue for any action
arising from this Agreement shall lie in Broward County, Florida.

7.3 VMalidity. In the event that any provision of this Agreement shall be held
to be invalid, the same shall not affect in any respect whatsoever the validity of the
remainder of this Agreement. '
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7.4  Intearated Aareement. This Agreement constitutes the entire
understanding and agreement among the parties hereto with respect to the subject
matter hereof, and there are no agreements, understandings, restrictions,
representations ar warranties among the parties other than those set forth herein or
otherwise provided for herein,

7.5 Agreements in Counterparts. This Agreement may be executed in several
counterparts, and as executed shall constitute one agreement, binding on all the
parties hereto, notwithstanding that all the parties are not signatory to the original or
to the same counterpart.

7.6 Headings. The headings, titles and subtitles used in this Agreement are
for ease of reference only, and shall not control or affect the meaning or construction
of any provision hereof.

7.7  Indemnification. Except for the intentional act or negligence af Owner
or Owner's agent{s), Agent hereby indemnifies and holds Owner harmiess from and
against any and all claims, demands, causes of action, suits, proceedings, liabilities,
damages, losses, costs and expenses, including attorneys' fess, caused by, incurrad
or resulting irom operating the Restaurant by Agent pursuant 1o this Agreement. This
indemnification and hold harmless shall survive the termination or other expiration of
this Agreement.

7.8 Assignment. Owner may assign this Agreement. The rights and
obligations of Agent under this Agreement are personal to Agent, and therefore may
not be assigned without the prior written I:D"]SEHT ot Owner, which consents may be
withheld in Owner’'s sole discretion.

7.9 Waiver. Failure to insist upon strict compliance ‘with any of the terms or
conditions of this Agreement shall not be deemed a waiver of any such term or
condition, nor shall any waiver relinquishment of any nght or power hereunder at any
one time or more than one time be deemed a waiver or relinguishment of such right
or power at any other time or umes.

7.10 Notice. All notices hereunder shall be in writing and shall be deemed to
have been given at the time when mailed if mailed, registered or certified, postage
prepaid, return receipt requested, addressed to the addresses set forth below the
signature lines of each of the parties hereto.

7.11 Attornevs' Fees. Inthe event of litigation with respect to this Agreement,
the prevailing party may collect reasonable attorneys’ fees including any attorneys'
fees for appeals, medication, or otherwise. The parties agree that proper venue and
jurisdiction as to all matters set forth herein shail be Broward County, Florida.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day

and vyear first above written.

OWNER:
MIAMI SUBS USA, INC.

Ey:ﬂ/ﬁ_-f%% /9.

.-—"’--
__.—"
) ar
%eﬂ-’l‘ﬁ"larc:

AGENT:
ENANJENAN Enterprises, Inc.
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17th Street
Monthly Rent

Base Rent

Real Estale Tax

Flarida Slate Sales Tax (68%)
Subtotal

Personal Property Ta:r..

TOTAL......

* 2002 Actual Real Estate tax was $25,869.06.

This lease is subject to percentage rent. The excess, if any,

Prorated
June 24-30th
$1,579.62
F503.01

$124.96

$2.207.58

of 6% of annual gross sales over the base rent.

Full month
16,769.78
$2,155.76

$535.53

£9.461.07
$166.27

59.627.34

*
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January 20, 2005 MSG #13

Mr. Joe Marouf

Enanjenan Enterprises, Inc.
c/o 4824 Citrus Way
Cooper City, FL 33330

RE: Property located at 1706 S. Federal Highway, Ft. Lauderdale, FL
Dear Joe:

As we have discussed and pursuant to the terms of the Management Agreement dated
June 23, 2003 and the lease for the above property, you are responsible for the cost
associated with connecting to the City of Ft. Lauderdale’s new sanitary sewer system.
The City's connection fee for your location and an estimate of the actual cost to connect
to the new sewer system was included in our letter to you dated July 27, 2004,

Although the Management Agreement requires you to immediately take care of this
entire cost, we have agreed to expend the monies on your behalf to complete this
project as required by the City, and to finance the cost in curred for you.

Accordingly, you herein acknowledge your responsibility for this cost-and fully acceptthe
financing terms described below.

In order to satisfy your cost, you agree to pay to Miami Subs a monthly payment of Five
Hundred Dollars ($500.00), with the firet payment due on or before February 1, 2005.
This payment will be due each month until the entire cost (including the City connection
fee and cost to connect to the system) is paid in full.

.Per our previous letter, the City connection fee for your location is $11,778 00, We
estimale lne cost to connect ail three lenants on the corner to the sewer to be
- approximately $11,950.00, which cost we will allocate equally to each tenant. Upon final
T -completion of the connection work, we will notify you of your pro-rata share of the final
: cost. You herein agree to reimburse us on a monthly basis as described above for the
' total of the City connection fee and one-third of the final cost to connect to the sewer.

N
OASTERS . The above monthly payments will be due automatically without notice on the 1% day of
each month, Any failure on your part to make each required payment within seven (7)
Fﬁm days after wrkten notice therefor. will result in a Default of the Management Agreement,
M and MSUSA Shall have all remedies available 1o it as described in the Management
. Agreement. W | Yeceove Your mon Prﬂj Slatwient };/y
: . . 5 by
:ansfam:fy 7}_A€ ;&f/‘i "ff"-’?’ ﬁfﬂ‘}‘?‘;}'}r W/‘/{f,f]bffﬂ/ﬂrﬁ/é

f Brands 3 : . =
) m;‘." -f// &F ﬁ"x’f f.sf F- Fage 1of 2
Miami Subs Corpofatidn Execu itf; ({f';ff/{:es € plaAl ﬁ’- < 4 ff C;,
6300 NW 31st Avenue Ft. Lauderdale, Flarida 13309 Phone 954.973.0000 Fax 954.973.7616
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Should MSUSA exercise its right to terminate the Management Agreement as provided
for in the amendment to the Management Agreement dated January 20, 2005, and ifas
of the date of such termination MSUSA has not incurred the cost to connect to the city's
sanitation sewer system, then MSUSA will refund to you all monies paid by you to
MSUSA for this purpose upon such termination. In addition, upon such termination, you
will have no further obligation to pay any additional amounts for the sewer costs,

Toindicate your agreement with the above please sign this letter where indicated below.

Sincerely,

MIAMI SUBS USA, INC. and

MIAMI SUBS CORPORATION Agent:
ENANJENAN ENTERPRISES, INC.

: MM\ -
ﬂ'&'/ﬁ Woda %%WM
enior Vice President 5 Jo arotif, President

Administration
And

Joe Marouf, Individually
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March 11, 2005
Airborne Express

Mr. Joe Marouf
4824 Citrus Way
Cooper City, FL 33330

Dear Joe:

Perourtelephone discussions, enclosed please find an amendment te the management
agreement for 17" Street. As you required, this amendment now does not eliminate
your right to acquire the restaurant. However, if you do exercise the option, Miami Subs

- would then have the right to reacquire it for the agreed upon buyout price of
3200,000.00. Obviously this provision also assumes that if you did acquire the
restaurant, that you would not sell it to anyone else.

Also enclosed is the letter addressing the question on the royalty for #195. Please note
that Miami Subs' agreement to the terms of this letter were based on our understanding
ofthe mutual agreement on all of the various matters discussed atthe meeting you, Don
and | had in January, including the agreement on this amendment to the management
agreement for 17" Street. Without such an agreement, Miami Subs would net have
agreed to this lefter. However, in good faith with our then apparent agreement, | sent-
you that lefter.

| would appreciate it very much if you would sign the enclosed amendment immediately
and return it to me, or, if you still have questions, that you would call me so that we can
get this resolved as quickly as possible.

Sincerely,
MIAMI SUBS CORPORATION

ice President
dministration

ec: Donald Perlyn

The
ithan’s Family
of Brands

Miami Subs Corporation Executive Offices
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AMENDMENT TO THE MSG #13
MANAGEMENT AND OPTION TO
PURCHASE AGREEMENT
BETWEEN
MIAMI SUBS USA, INC.
AND
ENANJENAN ENTERPRISES, |INC.
DATED: MARCH 25, 2005

This Amendment tothe Miami Subs USA, Inc. Managementand Option to Purchase
Agreement, is made and entered into this 25™ day of March, 2005 (the "Agreement") by
and between MIAMI SUBS USA, INC., a Florida corporation {("Owner") and ENANJENAN
ENTERPRISES, INC., a Florida corporation, and Joe Marouf, individually ("Agent™).

RECITALS:

WHEREAS, the Agent and Owner mutually desire to amend the Managém:ant and
Option to Purchase Agreement by inclusion therein of the following promises, covenants,
terms, conditions and provisions.

NOW THEREFORE, the parties hereby agree as follows:
1. Article 3. is hereby amended by adding the following paragraph:

"Owner shall have the right at any time to terminate the Management
Agreement without cause upon 30 day written notice to Agent. After such 30 day written
notice, Agent shall vacate and surrender the premises and turn over all tangible personal
property and leasehold improvements to Owner. Within 60 days of turning over the
premises to Owner as a result of Owner's exercise of this early termination option, Owner
shall pay to Agent an early termination fee of Two Hundred Thousand Dollars {$200,00.00)
which will be paid by Owner cancelling the then outstanding balance of the Substituted
Promissory Note dated January 17, 2004 between Veronique Enterprises, Inc. and Owner,
with the difference between the note balance and $200,000.00 to be paid in cash to Agent.
The early termination fee to be paid to Agent shall not be offset by any other amounts,
including Agent's price to purchase the restaurant as set forth in Article 5. Owner's right
to terminate the Management Agreement without cause as specified herein shall
automatically expire and terminate if Owner's current contemplated transaction for an
alternative use of the property is not entered into or the current proposed transaction is
cancelled or terminated.”

2. Article 5. is hereby amended by adding the following paragraph:

"Aﬂér Agent has exercised the option to purchase and has acguired the
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Restaurant, Owner may reacquire the restaurant upon thirty (30) days written notice to
Agent. After such notice, Agent shall transfer the restaurant back to Owner, and vacate
and surrender the premises and turn over all tangible personal property and leasehold
improvements to Owner. Upon Agentreturning the property to Owner, Owner shall return
to Agent the original purchase price of the Restaurant paid by Agent and as specified in
Article 5. and within sixty (60) days of turning over and transferring the premises to Owner,
Owner will pay to Agent Two Hundred Thousand Dollars ($200,000.00), which will be paid
by Owner cancelling the then outstanding balance of the Substituted Promissory Note
dated January 17, 2004 between Veronique Enterprises, Inc. and Owner, with the
difference between the note balance and $200,000.00 to be paid in cash to Agent.
Owner's right to reacquire the Restaurant shall automatically expire and terminate if
Owner's current contemplated transaction for an alternative use of the property is not
entered into or the current proposed transaction is cancelled or terminated.”

All other terms of the original Agreement dated June 23, 2003 are hereby ratified
and agreed to. To the extent this Addendum shall be deemed to be inconsistent with any
terms of such agreements, the terms of this Addendum shall govern.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having
read this Addendum, understands and consents to be bound by all its terms and agrees
that shall become effective this 25" day of March, 2005,

QWNER: AGENT:
MIA BS USA, INC.. ENANJENAN ENTERPRISES, INC,

Fage Zof 2




1710 South Federal Highway
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- upon aﬂJOLnlng and adjacent publlc and

LEASE AGREEMENT

THIS LEASE AGREEMENT, made and entered into this ?

day of S oaeE ¢ 19 P37 , by and among BOJACO

———

REALTY CORP., whose address is P.D. BRax 280307, Davie, Florida

"‘—'—'—'-‘—-——-.___ - cs v - -
33329 and whose Federal taxpayer identification number
is /- Foirie herein .referred to as "LANDLORD® i

—_—
OHIO, INMC., an Ohio corporation, with its'principal office in

and SF OF

Lexington,. Eentucky, whose adaresa is P.0O. Box 11988,

Lexington, Rentucky 40579, herein referred to as "TENANT", and
!__————

LDHG JOHN SILVER'S, INC. a Delaware corporation, herein

referred to as "GUARRNTOR".

WITNESSETH, that:
" ARTICLE 1

DEMISE AND PREMISES
=== ) FREMISES

Laﬁﬂlnrd, in consideration of the rents hereinafter
T

reserved and. agreed to be paid by Tenant, herehy lEts; leases

and demises tu Tenant for any lawfyl Purpose certain

premlses“, _which, for purposaa of thlE Lease Agreemant, shall
L

fean that certain real Property and all improvements now or T

hereafter erected there @d at 1710 South Feders

Highway in the City of Port Laudarﬂal&, County of Broward,
‘Btate of Flcriﬂa, and.mere particularly ﬂescriﬁad as follows:
The" Hest 33 feet.of Lot 14, ;and- a1l of Lots

15 lE, &nd ‘Lot 17 less thHe Weést 25 feet
therf:af. in -.Biock ‘18, of co&aﬂcmn BLAT OF

ADDITION TO LAUDERDALE, FLORIDAE, as recorded
in Flat Book 2, at Page 15, of the Publie
Records of Dade County, Florida, lying and
being in Broward County, Plorida.

e 1
ﬂEEhf?l Landlord's easements and appurtenances in,_ggg:_gﬂ%¢

pclvate land, hlghwayu,

lanes and other areas reasonablylrgqgifgd;fur

!

raada{ streets,




 Privilege ang dption to

and conditions ag berein containped,

the installatian,

5
maintenance, operation and service of any and k¥

- s —— e e m L RmmE i S Pl PR

all utilities angd means of ingress anqugqres; to or from the
aforesaid real Property. The legal descriptien contained in

the sﬁ;vey EHEII_EEEEEEI_hndﬁsball be the legal description of

#ﬁf?

the premises hereinp demised.

TLWPEE: .
ARTICLE IT l'—‘"} . i
TERM b it

TE
1. The term of this lease chall commence on the

date hereof ang shall terminate twenty (20} Years after the

first day of the month following thafépening for business of
the restaurant contemplated herein;

Provided however, nothing
herein shall be construed to require Tenant to operate such
restaurant on the premises,

2. Landlord and Tenant agres to sign a document

titled Notice of Lease, reciting the combencement and
termination dates of the lease term as specified in Paragraph 1

above, the commencement of Tepant's liability for FPayment of

fent and taxes as specified herein, and the fixed a

nnual rental
to be paid

pursuant to Article 11T bhereaf. This document ghall

be made 3 part of the Hithin luasg and shall thenceforth be

conclusive ag g the term tﬁeréaf.

i Landlord does hereby y;ﬁhtmtﬂ Tenant the right,

-g;édﬁd.th&g'#ﬂ&ﬁgnﬁﬁr tLq {2}
Successive periocds o fi?e‘éS} ¥years encha.uﬁqﬁ-tﬁe same terms
Tenant, if it élects to
@Xercise any option, shall do 80 by giving Landlord written

notice at least ninety {(%0) days prior tn the expiration of the

i

original term or extended term heresof,




4. In the event Tenant continues to occupy the
premises after the last day of the term hereby created, or
after the last day of any extension of said term, and Landlord
elects to acecept rent thereaafter, a tenancy from month to monkh

only shall be created and not for any longer period,

ARTICLE ITI

RENT
éqfﬂ
1. Tenant agrees and covenants to pay to Landlord gﬁ-’

or to such other persons or entities at such place or places as .g cﬁ/a

Landlord may from time to time designate ip writing, an annual :§

fixed rent in the sum of Thirty-Three Thousand Dollars ;

: q:b

($33,000) plus a sum equal to thirteen (13) pPercent of the - .#r'”:;tﬁ

construction costs paid b}.Landlcrd Pursuant to Article IV,
Paragraph 5, hereof. Said rent shall be payable, in advance,
,in equal monthly installmeni:s_ on the first day of each and
every ecalendar month during the term of this lease and any
extensions thereof. Tenant's ii_aElity for payment of rent
shall commence on the date the restau:ant opens for business.
The first fixed rental payment shall be due and payable on the
Eirst day of the month following the date on which the
festaurant opens for business. If the restaurant opens for
business during a calendar -monthr rent from the -date of opening
to the first day of the fall‘nwiﬁg ‘manth shall be calculated on

2 daily rate and shall be due and payable with the first full
menthl_!,r Payment.,

2. In.adﬂitian to the fixed rental in Paragraph 1 é;%
of this Article III, Tenant agrees to Pay to Landlord as annual ,-r*“'/
Percentage rent, z sum equal to the amount, i.f any, by which
Six percent (6%) of Tenant's gross Leceipts-as defined hefein,
for the lease yYear exceeds the minimum annpail rental for said

lease year. The Tenant shall owe nao Percentage rent for any

B




‘vouchers, statémgn;s and

lease year unless six (6} percent of Tenant's gross receipts
exceeds the nminimum rental paid for that lease year,

3. The term "Tegﬁnt's Gross Heceipts" as ysed
herein is hereby defined tu;mean receipts from gross gales and
services of Tepant and all licensees, concessionaires and

tenants of Tenant, from all business conducted upon or from the

-leased premises by Tenant and all others, except cigarette and

other vending machines and the amount of any sales, use,
similar gross receiﬁts Of Successor tax imposed by any Federal,
State, municipal or govarnmental autherity directly on sales
and collected from customers, provided that the amount therect
is added ta the selling price or absorbed therein. Each charge
or sale upon installment or credit shall be treated as a sale
for the full price in the month &urlng which such charge or
sale shall be made, erespectlve of the time when Tenant shall
receive payment, but 1f the charge er sale proves uncollectible
then the Tenant will be allowed a eredit or charge back for the

unzollectible amount,

4. The Tenant kereby égreas at all times during the
term hereof to keep true, full ang accurate books of acecount
containing a complete Statement of all sales of merchandise and

services made by the Tenant. Ehe Tenant herehr authurizes the

Lahdlord, its agents and aecountants, ‘the right at al1 -

:easnnaﬁle times during businuﬁs haurs, ‘upon. ;eqannable nntice,

inspect the bpdhs Gf accnunt and the Gh&pks bills,

_ards kept An; canneetian-with the

buginess done or. transacted inm ar upon the demised premises by
Tenant, at Tenant's chief or home office, or such other
lecations as may be chosen by Tenant, for the purpose of
verifying the statement of sales submitted as abové provided.
The Landlord agrees Yo keep sales fiﬁureﬁ} audits and reports

furnished or obtained by or from the Tenant confidential.




5. The Landlord may be at any time cause an aundit
of the business of the Tenant conducted ‘on the demised premises
to be made by a Certified Public Accountant of Landlord's own
selection. Said andit sball;not unreasonably interfere with
the operation of Tenant's business. IF any statement of
Tenant's Gross Receipts Previousl& turnished by Tenant shall
reflect less than ninety five Percent (95%) of the amcunt of
Tenant's Groge Eeceipts as shown by such audit, Tenant £hall
immediately pay the cost of such audit, for the period
audited. In any event, Tenant shall promptly pay to Landlord
all additional rental shewn by said audit to be payable to
Landlord by Tenant hereunder. All records of Tenant will be
kept at Tenant's home office in Lexington, Rentucky, or such

other location as may be chosen by Tenant.

6. Tenant shall submit to Landlerd within thirty
(30} days following the end of each lease year during the terﬁ
hereaf, at the Place then fixed fof the payment of rent, a
written statement signed by Tenant and certified by an officer
of Tepant to be true and correct, Sﬁowing in reascnably
accurate detail, the amount of Tenant's 9ross receipts for the

preceding lease Year, together with remittance of any

‘PeCccentagce rent ‘due.

T If taxes on the real preperty and imprevéments

demised herein or later placed on the premises and/or the

-insurance premiums on the insurance prﬂuided for herein

increase over the cost of same for the Eirst full calenda: year
of the term herecf, Tenant shall be allowed a credit against
Dercentage rent equal to the sum of such increase, If the
percentage rent due for any - lease year is le=s than the
allowable credit, then the Tenant will pay no percéﬁtagé rent

for that lease year and will be entitled tg carry forward any

o




unused credit until the entire increase of said cost is set off
.Qr amortized against the percentage rental herein.
: s .
8. The term "leaSe year™ as used herein shall mean
for the first lease Year the date the restaurant opens for
-business through June 30 and for each year thereafter, July 1
through June 30, with the exception of the last fear of the
term hereof when the lease vear shall terminate at midnight of

the day the lease terminates.

ARTICLE IV

IMPROVEMENT (OF THE PREMISES

1, Tenant w;ll improve the premises at its expense
by constructing a Long John Silver's Seafood Shoppe restaurant
building thereon in acecordance with Tenant's current plane and

specifications,

2. Tenant may secure the fnllnw;ng items relating
to the prem;aes. Complete tnpographical Bap, a metes and

bounds survey with a correct and full legal description nf said

"Premises, the location of all recorded easements against or

dPPurtenant to the Property, a ﬁrauing ahﬁﬂdng the 1unatiﬂn and
depth of sewer and utllity cennectidna, the location of all
imprﬂvements and Emcroachments ‘en said p:apnrty, ‘and a soil
test based on ‘appropriate bnrings or an apininn f;nm a’
gual1f1ed engineer stating that thhre ‘are no ﬂnusual féatures
Or qualities gf the said soil. which Hlll change the methcd of
constructing the building and improvements on said premiges

and/or which will increase the cost thereof.

3. - It is specifically represented and warranted by
EXCEPT STefire ¥ I SPMITIY T /2
Landlord that a11 utility servxce%lsu£f1c1ent and adequate Vv)




_cnmmencement of thls lease,

~ -~

for Tenant's use have been or will be, brought by Landlerd, at
its socle risk and expense, to the boundary of the premises.
Landlord further represents and warrants that the premises are
at a rough grade level ready’ for construction of Tenant's :
improvements. If the premises are not prépa:ed for Tenant's
improvements, Landlord, shall at its salé risk and expense,
take whatever action is necessary to bring the premises to said
condition, including, but not limited ta removing all above

ground and underqrounﬂ structures and compacting the soil to

Tenant's specifications within fifteen (15) days from the date

hereatf.

4. Landlord agrees to grant any and all easements,
licenses, or rights-of-way necessary for Tenant to sbtain the

utility services require& faor cﬂnhfructinn and operation of its

business,

5. Landlorﬂ agrees to pay the first ONE EUNDRED
FORTY THOUSAND DULLRRS ($140,000) of the cost of constructing

the 1mpr09ement5 specified in Paragraph 1 of this Article Iv.
In the event that said cnnst:ﬁctiom costs are less than ONE
HUNDRED FORTY IHDUSLHD DOLLARS ($140,000), Landlord shall pay
the entire cost of construction. Upon completion of
cﬂnﬁtructiun, the sum payable by Landlnfd under this paragraph

shall bé remitted to Tenant within fifteen (15) days after

- receipt of an invoice or billing statement.

_ARTICLE v

CONDITIONS

1. Landlord further recognizes that at the

Tenant will be unable to use the .

premlses fo: other than a Long John Silver's Seafood Shoppe

Rkl W




_ X " o X

restaurant, and this leasas is therefore Subject to the

following conditions and provisions:
{a) The premises being zoned to permit the

construction and operation of said restaurant theron, and there

is no recorded restriction, ordinance or lay bProhibiting a

- Testaurant of this t¥Pe on the premises.

{b) Tenant ocbtaining with Landlord's

cooperation when requested, all necessary permits, including

without limitation, building, driveway, special or conditional

use permits, sign permits ang architectural approvals,

(c) Landlorg will, in the event Tenant is

unable te obtain the building, use, and/for sign permits

mentioned above because;af the zoning classification of the
Premises or because of the necessity to obtain a variance,

within sixty (60) ans-after.notice ‘from Tenant and at

Landlord's expense, take the action necessary to obtain such

variance or change ‘the’ zoning classification of said Premises

to a classification under ‘which Tenant may obtain saig permits,

(d) There being no -unusual subsoil or

sub-strata physical characteristics of the soil which would

Prevent Tenant from constructing the conte

mplated restaurant
building, ar

prevent the instdllation of a-septic tank,

feguired, unless cured by Landlord at

if

its risk and expénse,

(e} ‘Tenant 6b;aining access to public streets
‘and ingress ang egress to the Premises, spitable

to Tenant in
Tenant's sole judgment.




electricity, natural and/or propane gas and water in sufficient

quantities for its needs and use.

(g} Tenant being able to serve alecholic
beverages on the premises if Tenant is successful in obtaining

a8 license from the appropriate governmental authorities,

{h) Landlord re=platting or re-subdividing the
demised premises if =uch is required by any governmental

authority as a condition to Tenant's operation of a restaurant

on the premises.

2. Tenant is hereby granted Landleord!s permission
to enter onto the pPremises to make such reasonable tests of

suitability or use as are set forth herein.

ARTICLE VI

USE OF -PREMISES

Tenant'may'uSE the premises for any lawful purpose and
shall have the right to make such improvements, additions, or
alteraticns to the premises as it desires. Tenant shall not be

Tequired to ocgupf the premises, nor to conduct business of any
kind therefrom.

ARTICLE VII

7&g§;jﬁﬁtﬁﬁﬁﬂﬁ_éﬁiﬁ%Jﬁ@ﬁéEﬁSIUﬂ

1. Landlord covenants with Tenant that the former

is vested with fee simple title to the premises and has foll
right and lawful authority to lease the premises to Tenant If
at any tige Landlord's Litle ar right to receive rent . hereunder

is disputed or if there is a change of ownership of Landlord's

el




estate by act of the parties or operation of law, Tenant may
withhold rent thereafter accruing until Tenant is furnished

proof, satisfactory to it, as to the party entitled thereta.

2. Landlord further covenants with Tenant to keep
Tenant in gquiet possession of said premises during the term of
this lease and any extensions thereof, provided Tenant keeps
and performs all of the covenants, agreements and undertakings

to be kept and performed by it.

ARTICLE VIII

TAXES

1. Landlord represents. and warrants s11 taxes on
the premises, except current taxes not delinguent, have been

paid in fulil. Landlord, after receipt of any tax notice or

- bill on the demised premises, shall promptly furnish Tenant -

with a copy of such document.

2. Tenant covenants and agrees to pay, before they
become delinguent, all ad valorem real property taxes on the

premises and improvements thereon, which are now, or hereafter

may be, assessed and payable during the term hereof. Ail

curzent taxes shall be prorated at the beginning and end of the

term hereof. However, iénaht does not assime iiability for the

payment of taxes on lmprovements until Tenant's 1mpravements on
the herein—demiseﬂ p:amiSes have:been assessed by the proper

taxing authorities and incluﬂed in Landlord's aseessment.

Anything herein to the contrary notwithstandxng, tenant's

initial liability for payment of said taxes shall bégin

concurrently with Tenant's liability for Payment of rent as

W

provided herein.

c




A If by law any tax to be paid by Tenant may be
paid in 'installments, Tenant may elect to pay such taxes in

installments as they become due during the term hereof.

4. If Tenant desires to contest any ad valorem
assessment or the validity of any tax and gives the Landlord
written pnotice of this intention, then the Tenant may contest
the assessment or tax without being in default hereunder.
Tenant agrees to indemnify Landlord and hold Landlord harmless
from all expenses and damages of whatsoever nature a:isiﬁg [=1}1

of any contest made by Tenant.

5g Hothing herein contained shall require Tenrant to
Pay municipal, state or federal income taxes assessed against
Landlord, or municipal, state ar federal capital lewvy, estate,
succession, inheritance or transfer taxes of Landlord, or
corporate frdnchise taxes imposed upon any corporate owner of
the fee of the premises, Tenant shall pay Florida rental sales

tax.

6. In the event the premises are part of a larger
tract fur tax purposes and separately assesseﬂ Tenant shall
pay to Landlord its proportionate share of all such real estate
taxes. It is further understood that, in the event ; Beparate
assessment ‘is not obtained, Landlord shall, Pay the taxes when
bzlled and Tenant shall reimhurse Landlufﬂ for tﬁe taxEs
attr:butabie to the premises within thirty [3ﬂ] ﬂ%ys after the
date of receipt by Teénant of a copy of the tax bill from
Landlerd.

T Anything herein to the contrary notwlthstandlng.
it = understond and agreed that Landlord shall forward to

Tenant, within five (5} days of Landlord's receipt of same, any

!




tax bill required to be paid directly by Tenant and/or any
notice of increase of assessment of the demised premises. 1In
the event Landlord does not forward such tax'hills to Tenant as
provided herein, Landlord shall reimburse Tenant for any late
Penalty Tenant is reguired to Pay caused by Landlord's failure
to forward such bill, If Tenant is not allowed to contest an
increase because of Landlord's failure to forward such notice
as provided herein, Landlord shall reimburse Tenant for any -

increased tax paid by Tenant as a result of sueh increased

assessment.

8. Pursuant to the appropriate sections of the
Internal Revenue Code and regqulations thereunder, Landlord
hereby givés its consent and grants to Tenant the right and
pPrivilege to apply for and take advantage of any investment tax
credits which may bg'av;ilable on the Long John Silver's
building and appurtenances to be constructed on the premises,

and the Landlord agrees to execuote all'fﬁrther dbﬂuments.as may
be required or desirable to evidence the consent herein given.
Landlord shall retain depreciation of building in accordance
with bis contribution towards the cost of constructing the
imp:ovgments as set out. in Article IV, Paragraph 5 of this.

Lease Agreement. :

ARTICLE IX

MATNTENANCE AND. REPATRS
1. Tenant shall be respaﬁsible for all repairs and

maintenance required to be made to the premises and the

improvements thereon. Tenant agrees to maintain said premises

and improvements in good repair and conditien thrdughcut the

whole of said term, - ’ BT -.Pﬁk.




2. Landlord shall maintain and keep in good repair
all common areas, easements and rights-of=-way, owned or
controlled by Landlerd, surrounding or adjagent to the premises.

N

3. If, pursuant to Article IV, Paragraph 3 hereof,
Landlord has brought ytility serQices to the boundary of the
premises, it shall be Landlerd's responsibility to maintain
such service lines as are located on its adjoining property.
1i, after reasonable notice, Landlord fails to correct any
damage to or stoppage of utility services located on its
adjoining property which results in conditions injurious to
Tenant's business operation, Tenant Day enter upon Landlord's
ptopgrty O repair and restore said utility service and deduct

the cost thereof from rentals due or to become due Landlord.

ARTICLE x

EQUIPMENT, FIXTUHES AND SIGHS

All furnishings, fixtures, eguipment and signs used on
the premises which have been supplied to or installed_on the
premizes by Tenant will, at all times, be and remain . the

- Property Sf Tenant..;TenanE will have the right te remove same
Or any part theresf from the ﬁremises'during.the.term of ihis

“ lease, or at the expiration thérecf, or within a reasoﬁable

time thereafiter; provided, however, that'menan't- in so doing,

:dﬂES net: cause. any nrregarahle damage to ﬁhe p:emises or the

'-'ainbravembﬁts “thereon .which will fesain the ‘Property of

Landlord, and provided further, that Tenant will pay or
reimburse Landlord for the reasonahle expense of repairing the

damage caused by such remowvwal, th




ARTICLE XI

CARE BND SURRENDER OF THE PREMISES

Tenant will use reasonable care and diligence to keeﬁ
and maintain said premises in a neat, orderly and sénitary
condition, free of rubbish, dirt, other debris, snow and ice,
Tenant further agrees that it will commit no waste on the
premises. Upon any termination of this leage, Tenant will
surrender possession of the premises, without notice, in as
good condition as at the commencement of the term, reasonahble
wear and tear and casualty beyond the control of Tenant being
excepted. Title to the building to be constructed on the
premises shall vest in Landlord at the termination of the
lease, and until the termination or expiration of the term

herecf, said building shall be Tenant's personal Property,

ARTICLE XII

HODIFICATION OF BUILDING UPON TERMINATION

Tenant's parent company, Long John Silver's, Ine., has
a service- mark registration filed in the 0.5, Patent foice
which 1ncluﬂes the distinctive Long John Silvep® 's Seafood
Shoppe bu;lding. Landlord agrees that in the event Tenant
Ceases to operate a Long John Silver's Seafood Sh@ppe from the
premzses and in. any event within thirty (30} duyﬁ after the"

expiration or earlier termination of this lease, Ténsdnt tas ‘Ehe

cight, at its 'expénse, to make the followirg modifications to -

the buil&ing Gn the premises; (a) remove the wooden deck in
front of the building; (b) remove the cupola frem the roof of
said building; (c) remove the block and tackle and other
nautical items from the building; (d) alter the front doors and
windows in a reasonable fashion; {e) any othef_modificaticns

reasonably necessary in Tenant's judgment to alter the

i




'du:inﬁ the térm of

appearance of the building from that of a Long John Silver's

Seafood Ehoppe. Tenant shall cause sych medifications tg be

done in a gesd apd workmanlike manper using quality materials,
After Tenant has made such modifications to the buildipg

Landlord will not make or alleow to be made any modifj

cations to
the building

which will cause the building to resemble a Long
John Silver's Seafood Shoppe.

ARTICLE XIII

INDEMNITY

Tenant will indemnify Landlord against,

and hold
Landlord harpless from,

all claims, demands and/or causes of

action, ineluding al1 teasonable expense of Landlord incident

thereto; for injury to, or death of any person, or loss of, or
damage to, any property, where such claims, demands‘and/or

cavses of action are not caused by the negligence, omission,

intentional act or breach of contractual duty of or by Landlérg

CL anyone for whon Landlord is responsible,

ARTICLE X1V
.. - INSURANCE
1. Tenant agrees,

At its expense, to obtain and
keep in effect, in the nanes.of Landlord and Tenant, gensral
1iability inéunﬁnqe ag;ﬁﬁgf-épyuqnﬂaali"éiaims for persdnal
dnjury _-a_r'r' émﬁggty.;_a.gﬁu»aggg-.:a:.éﬁi;:;ﬁ_iﬁ& b upen the- pr‘.ieﬁl-é'&s
: ‘this lease. Such insuranee shall pe
Maintained with limits of liability of not less than oOne
Millien Dollars {$l,ﬂUU,UﬂﬂJ

for injuries to any one person in

any one acecident or oceurrence; One Million Dollars

($1.000,000) for injuries to any humb&r'cf'pEfSOHS in any cne
accident or oCCurrence s Twenty-Five Thousand Dollars ($25,000)

hw




for damage to property in ény oneé accident or oeccurrence and
One Hundred Thousand Dollars (5100,000) for products liability

insurance.

2. Tenant agrees, at its expense, to abtain and
keep in effect in the nameé of Landlord and Tenant as their
interest may appear, a fire and extended coverage insurance
pPolicy or policies protecting the building on the premises from
loss ar damage within the coverage of such insurance policy for
2 sum not less than ninety percent {90%) of the lower of market
or replacement value of said building, excluding foundztion and
site work. Tenant will furnish to Landlord reasonable evidence
of its compliance with the provisions of this paragraph, such

as certificates of insurance. Tenant's insurance policies may

contain, at Tenant's option, deductible provisiens in such

"

amounts a2 Tenant deems appropriate.

ARTICLE XV

FIRE AND CASUALTY

3 In the event the premises are damaged or
rendered totally or.partially untenantahle by fire or other
casualty, Tenant will repair or restére said premises to the
condition of the premises priqr to sucﬂ fire or casualty within
@ rCeascnable time, not exceeding six (6) months after the date
of such fire or caswpalty, in which event. the term hereof will

‘nok terminate, provided that the rental payable hereunder will :

GOHtlnue in accordance with the terms of this lease, The

bProceeds of the pertinent insurance policy or policies,
bereinabove mentioned, shall be applied to the cost of
repairing or restoring said premises, and Tenant shall pay the

balance, if any, of the cost of repa1r1n9 OI restoring same.

v




2. Should the premises be so0 damaged or destroved
as to render same totally or partially untenantzble and such
shall occur within a two (2) year period prier to the
tarqinatidn of the initial term of this lease or any extensio;

. thereof, Tenant shall have the right and option to declare the
lease terminated, and in the event of the exercise of same by
Tenant, Landlord shall be entitled to the proceeds of such
insurance as satisfaction of all of Tenant's duties under the
lease. If Tenant desires to exercise said opticn, it shall
make known its intention to do so by written notice delivered
to Landlord within thirty (30) days after the date of such

damage or destruction.

ARTICLE XVI

WAIVER OF SUBROGATION

. Landlord. and Tenant hereby Haive in writing, prier to
lqss; all of their rights of récavery from the other pa:ty,.
their sucecessors or assigns, and their right to sue for loss or
danage to the premises or other property of Landlord, provided
such loss or damage is within the coverage of the insurance
Provided for herein. er insurance held by Landlord or anyone
hﬂlding title through Landiu:ﬂ. The ' provisions of this
paragraph shall be effective during the prinary term «or -any
extended term of this lLease, -for .so long aB sﬂth grﬁvuswuns do
nct.prdhibit.securlng insurahce co?erage £com raprnsibie_'-
insurance . cﬂﬂpaﬂleﬁ by eithex pafty affer a good fait 'eifbrt
All insurance policles ecarried by Tenant or Landlord on - the

property or adjeining property shall, if reasonably possible,

W

contain an express waiver of subrogatien.




ARTICLE XVII

CONDEMNATTON

1. In the event that all of the prehises are taken
or condemned by any cﬂmpetént authority, this lease will
terminate as of the earlier of the date of possession of said
premises by the condemning autherity or the date of the title
transfer. Tenant shall have the right to prosecute its claim
for an award based on its leasehol&_interest and the damage to
its business. In the event that a substantial portion of said
premises is taken or eondemned by any competent autﬂority,
Tenant shall have the right: (a} to terminate this lease as of
the earlier of the date of title transfer or the date of taking
of possession by the condemning authority in which event any
unearned rent paid or credited will be refunded by Landlord to
Tenant; or (b) to cuntiﬁue the ledse in full foree and effect
with a reduced fixed rental commensurate with the reduced area
and pertaining te land rent and/or building rent in lieu of the
amount of rental hereinabove pravideﬂ_n which reduced rental
will become effective upon the earlier of the date of title
transfer or the date of such taking; or (e) if an ocption tq

purchase the premises i& conferred upon Tenant by any other

provisian-cf this leaseé, to purchase the prem:ses in aceerdance
with such purchase option with a reduction in the pucchase
;p{tﬂe egual to the Lapdlord's ‘award in the condemnation
_p:cceeﬁings. “Tenant snall altet between - these rights and give

"ﬁnmtice o Landlmzd ‘of ita electibn within aixty (60} days after

the date when possession of the portion of the premises is
reguired by the condémning authority. Iﬁ the event that less
than a substantial portion of the premises is taken by the
condemning authority, then the fixed rental herein shall be
reduced in Perortan to the ratio the Squnre footage of the
pruperty taken bears to the total sguare footage of the

premises prior to the taking or condemnation. Ehd




2. A substantizl portien is defined to be any of
the following: (a) any part of the building on the Premises;
{b) ten percent (10%) or more of the parking; (e) Fifteen
percent (15%) or more of the land area demised; (d) loss
through the taking or condemnation of direct apcess from the
premises to any adjacent street or highway or (e} a portion of'
land or improvements the absence of which would have a
.substantial impact on Tenant's business conducted on or from

the premises.

3. If any award is ﬁadq for the condemning or
taking of all or any part of the improvements an the premises
during the original term of this lease or any extensicn
thereof, the award for the improvements shall be paid to Tenant

and Landlord as their interest may appgar,

4. Termination of this lease because of
-condemnation shall be without prejudice to the. rights of either
Landlord or Tenant to recover from the condemnor compensation
anﬂ damages fnr the 1n]ury and loss Sustazned by them as a
result Df Such taking and Tenant shall have the right to pake a
claim against the condemning authority for loss of profits or

damage to its business by the taking or condemnation,

ARTICLE XVIII

ENTRY BY LaN D

Lanﬁla&d, its agents and ftepresentatives may, at any
feasonable time, enter the premises for the purpose of
inspection thersof, provided, however, that, in so doing,
Landlord, its agents or tepresentatives will endeavar to aveoid

interfering with the ‘wse and occupahdy of the premises by

Tenant. }lﬂj




ARTICLE XIX

ASSIGHNMENT COR SUBLETTING

Landloré and Tenant shall have the right to assign
this lease, and Tenant shall have khe right te sublet the whole
or any part or parts of the premises., Ho assignment or
subletting and ne acoceptance by Landlord of any rent or other
sum of money from any assignee or sublessee shall release
Tenant from any of its obligations under this lease, nor shall
any assignment by Landlord af this lease release andlnrd from
its obligatiens incurred prior to such assignment. In the
event of an assignment of this leasa by Landlord, any such
aSSignee shall promptly furnish Tenant with its Federal

taxpayer identification number.

ARTICLE XX

DEFATLT

1. In the event Tenant fails to pay when due any of
the rentals provided for herein or fails te promptly keep and

bPerform any other covenant in this lease, Landlord, priocr to
: e :

- taking any other action; shall give Tenant written notice

specifying the default(s). Tenant shall have Eifteen (L5) days
after recéipt_bf said notice to correct any rental defanlt, and

thirty (30) days to correct any other default(s}. If Ténant

:falls to . cbrrect said drﬁaultcsi ﬂithin the spetified time

-fPEEléda. £he’ Leﬁﬁlarﬁ may termlnahe Ehis lEaﬂn ‘and’ re-enter the

premises with 0: without’ procgss of lau, and take possession
thereof by reasonable force, or relet the premises at the hest
rental obtainable, Tenant to remain liable for the deficiency,
if any, between the rental receiveﬂ by Landlord on any

reletting and the rental provided for herein; or, if allowed by

W/

law, sue Tenant for the difference, if any, between the




discounted rental Landlord would receijve from the date of
default to the expiration of the term of the lease in effect
when the default ccourrad and the discounted rental Landlard
could reasonably receive from the date of default to the :
expiration of the term of the lease in effect when the default
occurred. Both sums shall be discounted to the present at the
Prime discount rate nsed by the Horgaﬁ Guaranty Trust Company,
Hew York, Wew York, on the date of the default, plus one

Percent (l%).

2. In the event this lease is assigned or sublet by

Tenant, and should any default occur requiring notiee as
hereinbefore provided in this Artiele XX, Landlerd agraes that'
it will furnish Tenant with a copy- of such notice at the same
time it is sent to such assignee or sﬁhlessee. In the event
that such default is nﬂtlcﬁrrected by such.assignee or
sublessee during the specified time periods, Tenant shall havg
an additional period of ten {10) dags to cozre&t such default,
and, upon correction of such default, ?enant shall hawve the
right and optien to resume actual poszsession of said Premises
as Tenant hereunder for the unexpired term of this lease.

G i Should there by any default or breach of this
lease on the part of andlotﬁ,-Ténant shall give Landlord

nokice théréﬁf._and'shcula Landlord ‘fail to correct such breach

_ﬂ:-ﬂ&ﬂault-within thirty (309 duys after such notice, the

Tenant nay remeﬁy such breach or default and deduct the
reasonable cost, including interest an Same, from rentals due
or to become due Landlord, or PUrsue any other legal or
eguitable remedy to which it is entitled. 1If Tenant has not
been reimbursed for its reascnablu cost in remedylng Landlord's
breach or ﬂeiault at the expirataon of the last term of this

lease, or 1[ Landlord is indebted to Tenant because of a breach

la../




or default of this lease at the expiration of the last' term

herecf, Tenant may, at its option, extend this lease on the

same terms and conditions as provided herein until such costs
A

and indebtedness are fully paid by application of all rental
thereto.

4. If any defaunlt occurs, other than in the payment.
of money, which cannot with due diligence be cured within a
peried of thirty (30} days, and if the defaulting party
commences to eliminate the causes of such default within
sald thirty (30) day period and proceeds diligently and with
reasonable dispatch to take all steps and do all work reguired
ko cure such default and does so cure the default(s), then the
non-defaulting party shall not havé the right to declare the

lease terminated by reason of such default.

i ARTICLE XXT

BANRRUPTCY OR_INSOLVENCY

If at any time during the term hereof proceedings in
bankruptcy shall be instituted by or agalnst Tenant which
result in .an adjuﬂlcdtlon of bankruptcy. or if Tenant shall
£ile, or any creditor of Tenant stiall file ahy petition unﬁer

any provision of the United States Bankruptcy Code, 'as the same

A5 now lﬂ force or may heréafter be amended and Tenant be

adjudicataﬂ hankrupt,_n: 1f a rﬁceiver of the businESS ‘or
asseti of Tenant. be appoiﬁted and such appointment nat be
vacated within sixty (60) days ‘after notice thereof to Tenant,
or Tenant makes an assignment for the benefit of creditors, or
any sheriff, marshai, constable, or keeper takes possession of
any assets of Tenant by wirtue of any attachment or execution

Proceedings and nffers Same for sale publicly, then Landlord

&

may, at its option, in either or any of such events,




. Of to sueh

writing,

immediately take pogsession of the premises and terminate this
lease. ' Upon such termination, all installments of rent earned
to the date of termination and unpaid shall at opce become due
and payable, and in addition thereto Landlord shall have all 5

rights provided by the bankruptoy laws relative to the proof of

claims on an anticipatory breach of an exXecutory contract.

ARTICLE XXII

HAIVER

The failure of Landlord or Tenant te insist upon

Prompt and strict performance of any of the terms, conditions

or undertakings of this lease, or to exercise any option herein

conferred, in any one or more instances, except as to the

option to extend or renew the term, shall net be construed ag a

waiver of the same of any other term, conditions, undertaking

or eption,

ARTICLE XXIII

HKOTICES TO TEMANT

Any nctiée-nequired to be given to Tenant under the
terms of this lease shall be in writing and mailed via
Registered or Certifiaed mail to SF of Ohio, Ine., Attention:
-ﬁ;&ﬂiﬂen& at.hha-adﬁress_ﬁivth'ﬂn Page one of this agreement,
éEhEr address as Tenant may furnish to Landlord in

.uﬁfh'afcbby to the General Counsel at the same address.

ARTICLE XxIV

NOTICES TO LANDLORD
—==—ua 2 LANDLORD

Any notice required to be given to Landlord under the
terms of this lease shall be in writing and mailed via

Registered or Certified mail to Landlord at the address givap




©n page one of this agreement, or to Such other address as

Landlord may furnish to Tenant in writing. Rental payments

shall be forwarded to Landlord at the referenced address via

.
first class mail. 1If at any time or from time to time, there

shall be more than one Landlord, the Landlords hall designate

a party to receive all notices and rent payments, and service

Upon or payment to the designated party shall constitute

Service upon of payment to all. Tenant shall not he required

te issue multiple checks for any single Payment of rent or

other charges hereunder,

ARTICLE Xxv

RECORDATION, SHORT FORM

Landlord agrees, upon Tenant's request, to execute z

short form of this lease, entitled Memerandum Lease, Tenant

may record such short form lease at its expense. The

Provisions of this lease shall control, however, in regard to

any omissions from saigd short form, or in respect to any

pProvisions hereof whiech may be in conflict with such short Eorm.

po ) ARTICLE XxVI

PARTIES BOUND

Tha terms. cevenants, agreements, conditions and

undertaklngs centained herein shall ‘be bihding upen -and shall

anTE ‘to ‘the henef:t of “the heirs; sucegsgars-in interést ang

assigns of the parties hereto. Where more than one party shall

be the Landlord in this lease, the word "Landlord", vhanever

used in the lease, shall include all Landlords jointly ang

v

severally,




RRTICLE XXVII

COVENANT NOT TQ COMPETE

Landlord agrees, during the terp herecf, not to allow

any seafood restaurant or sale of prepared seafcod an adjoining

or contiguous lands or eLharpremiass cwned, leased or jt“)

controlled by Landlord. Tenant agrees to the leasing of

adjoining property owned by the Landlord to Bojangles of

Florida, Taco Viva, Wendy's, McDonalds, or other similar type

fast food restaurants that do not sell fish or seafood as theirp

Primary product. Tenant further agrees that in the event it

should sublease or in any way change the format frem a

Long John Silver's restaurant to another fast food type

business, it will not compete or conflict with any fast food

business to whieh the Landlnrd might | ed the aﬂ]ac&nt

Premises.
e st

ARTICLE XXVIII

SIGNS

3 = Landlord represents, warrants and agrees that
Tenant may, at its expense; erect and maintain on the premises

the. standard- 51gns used in" Tnnant's system, and other signg and

aduertL51ng eguipment as TEnant may deem necessary or desirtble

L

: “2;_ ﬂthﬂl" upmn reﬁuest, AQIEEﬁ ta ccaperate

Eully dm: any gs@ceeﬁzhgs aﬁd to Execute any nscessary Eonsents

or appllcatlons which' may be required by law to permit the

erection of Tenant £ signs on the premiges, Provided, however,

that such ReCessary congent or applications shall be prepared

in their entirety by Tenant.




ARTICLE XXIX

ENTIRE AGREEMENT: MODIFICATION; SEVERABILITY

This lease contains the entire agreement between the=
parties hereto and. no representations, inducements, promises or
agreements, oral or otherwise, entered ipto prior to the
execution of this lease, will alter the covenants, agreements
and undertakings herein set forth. Thie lease shall not be
modified ip any manner, excepu by an instrument in writing
executed by the parties. If any term or Provision of this
lease or the application thereof to any person or circumstances
shall, to any extent, be invalig or unenforceable, the
rema;nder of this lease, or the application of such term or
provision to persons or circumstaﬁ;es other than thdse as to
vhich it is held invalid ar unenforceable, shall not be
affected thereby and e;ch term and provision of this legge

Shall be valid and be enforced to the fullest extent permitted
by law,

ARTICLE %)%

SUBORDINATION AND ATTORNMENT

L. If at the execution of this lease there are any
existing mortgages, liens or encumbrances against the Premises,
Landlord shall prumptlg cause the moztgagees, lienholders or
‘other secured parties to execute a nnn dlsturhance agrEDMent
prcviﬂlng that Euch hﬂldhr will retugnize Tenant's lease of the
Premises and will not disturb the Tenant's quiet possession of
the premises as leng as Tenant is not ip default of any of the
FProvisions of this lease. Before Landlord shall have the right
to subject and 5u§ordinate this lease to the lien of any. loans
ar ﬁo:tgages hereafter wpan Landlord's interest in the premises

and upon the lands and buildings of which the premises are a

part, Landlord shall have first secured for Tenant's benefit a




weitten nnndisturSance agreement, in the form set forth above,
a2nd Tenant will then execute and deliver an instrument
subjecting this lease to the lien of any such loan or mortgage.
2. If Landlord defaults inp making payment under any
mortgage or mortgages, or if Landlord is.in breach or in
defzult of any such mortgage or mortgages in any respect,
Tenant shall have the right to make all rental payments
thereafter bechming due under this lease to the mortgagee in
lieu of Landlord, ahd pPayments so made shall discharge the
obligation of Tenant hereunder respecting the payment of rent,
Should Landlﬁrd, in connection with the mortgaging of the traet
of which the premises are a part, execute a conditienal
assignment of rentals, Tenant willexecute an acceptance of

such assignment, provided the assignment recognizes Tenant's

cights hereunder.

ARTICLE XXXTI

UTILITIES

Tenant will pay when due all charges for gas, water,
electricity, and any bthﬁ:'utility service used on the premises

°y Tenant or on Tenant's behalf, with Tenant's written consent.,

ARTICLE X¥XIT
TME ﬁwmﬂm:unn

All of the terms and words used in this leage,
regardless of the number and gender in which they were used,
shall be deemed and construed to include any other number
{singular and plural), and any other gender (masculine, .
feminine or peuter), as the context or sense of this lease or

any paragraph or clause hereof may require, the same ag if the




words had been fully ang properly written in the pumber and

gender,

ARTICLE X¥XIII

LIENS

After the building and its related improvements are
constructed, as hereinahove provided, and the term has

COmmenced , Tenant shall keep the premises and the buildings of

~ which it is & part, free from any liens arising from any labor

Pecformed by or on behalf of, or materials furpished to Tenant,

or other obligatiens incident to its use or fccupancy thereof.

If any such lien attaches, and the same is not released by

Payment, bond or otherwise, within twenty (20) days after

Landlord notifies Tenant therecf, Landlerd shall have the

option to discharge the same zng Tenant shall reimburse

Landlord Promptly therefor. . Hothing herELn cunta:ned shall be

deemed to deny Tenant the right te contest the validity of any .

such lien. Hothing herein contained shall be construed as a

consent by Landlord to Tenant to make any alteration,
mermvement or installatl@n or addition so as to give r:sa to
3ny right to any laborer or materialman to tile any mechanic's

lLen Of any notice thereof, or any other lien purporting to

~affect Landlerd's property,

ARTICLE XXXTV

"ZENANT'S RIGHT OF FIRST REFOSAL

3 b In the event Landlerd or any future owner of the

pPremises shall receive a bona fide offer to purchase the

Landlard's interest in said premises or any part thereof during

the term of this lease, and such offer of purchase shall be

satisfactory to Landlord or future OWner, or in the event

w/




Landlord during the term of this lease should make an offer to
sell said premises or any par£ thereof, Landlord or future
owner agrees to grant unto Tenant the right to purchase
Landlerd's interest in the premises at the price and on the
terms of the offer so made (providing Tenant is not in default
hereunder). Said privilege shall be given by notice sent to
Tenant reguiring Tenant to acecept in writing and sign a
suitable form of contract of purchase within a period of thirty
(30} days after mailing of such notice; and upon the exercise
of sald option by Tenant, the purchase of fhe premiges shall be
closed, with the delivery of a general warranty deed conveying
merchantable fee simple title to the premises and the payment

of the consideration therefor by Tenant, within thirty (30)

days of the exercise of said option by Tenant.

2. If Tenant does not accept such offer or execute
such tendered contract within the respective periocds, then
Tenant's right herein“shall ghereupon be null and void, as ba
the current offer only and the Landlerd or future owner shall
be at liberty to sell the premises to the person making the
initial bona fide offer to purchase as aforesaid.

3. Such sale to a third party'shail be subject o
this leage and any prﬂéent.ur future leases of the préiises_qnd
all of the terms, cdepditions and covendnts of sueh lease. The
pxivi;ege-of'first rgf@ﬁal gﬁarlub&=binﬂing'ﬁpbﬁ the-}artie%

" hereto, their heirs, adiinistrators; sudcessors and assigns.

ARTICLE XXXV

TEADEMRRES AND TRADE NAMES

It is specifically understood and agreed that all
trademarks, trade names, servige marks, and all other marks of

ldentification used by Tenant in its business shall at all




M

times remain the exclusive propecty of Tenant and/or its
subsidiaries and Landlord shall have no right, interest in, or
title to any of Tenant's or Tenant's subsidiaries' trademarcks,

service marks, trade names, signs or other marks of

identification.

ARTICLE XXXVI
MISCELLANEQUS

5

andlord agrees to create, estiablish and
\"‘-‘—|—

maintalr—r accordance with a Joint Development Pian filed with
et et e P
the Broward County Planning aubhor ity of the benefit of
i P it L

Tenant, to use in common with other tenants of Landlord, a.

non-exclusive driveway easement, as shown outlined in red on

e i J

Exhibit A attached hereto, for the purpose of inaress and
e it e e e i ——_ )

EQress across property owned bg,LanﬂLorq_igEgdiitely north and

e T

adjacent to the demised remises. Landlord agrees that the
E=NC 5 L3

L a——

easement will remain physicallj unobstructed so as to provide
unlimited access to and from the Demised Premises and 17th

Street. In the event the easement area has not been developed

SEVELMIY -
yw,

within forty—five days from the date of last execution hereof
Tenant may, at its optign, develop the easement area and
Landlerd shall reimsérse Tenant for the cost thereof upon
receipt of an invoice froﬁ Tenant. Landlord's cost for
developing the easement area shall net be deemed part of the

construction cost described in Article IV Pacagraph 5 of this

Lease Agreemant.

a3 Landlord will use his best effort to obtain the
right for Tenant te erect a pole sign at an appropriate

location on 17th Street ap proﬁerty owned by Landlard and

. leased to others,




3. Landlerd agrees not to place or allow.tn be
Placed any landscaping or Structures on Landlord's adjacent
procerty which would restrict access between Landlord's
adjacent Property and the Demised Premises or which woulg
obstruct the visibility of the restaurant facility of the
Tenant on the Demised Premisas from streets ang roadways
adjacent to the Landlord's property unless reguired by
governing avthorities,

-._ﬁ_.__,_,_,---'-""" : __‘_—-—-_uﬂ_"_‘—‘——-x

4.

et I.a.ndlc:rd and Tenant will W‘Kﬁx\‘xh
- o -

=
,Ag:eement_gzantlng —unto each ctﬁerfﬁgg‘e:cluslve mutual Parklhg

and reciprocal perpetual _=asement rights in compon w1th other

et bt o iy L

e

— e A )

Tenants designated on Exhibit B attached hereto and made a part

hereof, .

-

IN WITHESS WHEREOF, the parties hereto have caused
this lease to he duly executed as of the day and year first
above written, .
WITHESS; BOJACO EEALTY CORP.

: : © By: .-r/éf‘.’f’/_.v:.‘_&_. ot
-ﬁﬁ;@uj@&/ Title: é tesid o ;E
6? LANDLORD

HWITHNESS :

SF OF OHIO, INC,

- By m
M&fy/hﬂ/ Title: Ei{j

TENANT

WITHNESS -
é—\-ﬂ/ Title:

GUARANTOR

President

"x_../




STATE OF _/,(J/?fﬁf‘?
counry or _BA 0L BRL

The foregoing instrument wze acknowledged before me

&+ i
this J & day of -\/U,g_ff.— . 1883 by Robert

Williamson, President of Bojsco Realty Corp., a A%/ YaLA

corporation on behalf of said corparation,

Hotary Public, Stile of Hards

My Commission Expires: My Comiion Expins Oct. 13, 1984

/____, B

STATE op Mentucky

COUNTY oF Farette

The foregeoing instrument was acknowledged before me
this Eh“'d‘ day of %‘W‘\L—?_ . 1983 by Ernest E.
Renaud, President of SF of Ohio, Inc., an Ohio corperation and

Long John Silver's, Inc:, a Delaware corporation, on behalf of

-said corporations.

'Hy Commission Expires: Sepr. 7, 1986

M0 g W mmes).

Hotaty Public -}Sta:e at Large
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ASSIGNMENT AND ASSUMPTION OF

Depufy Llerk
THIS ASSIGNMENT AND ASSUMFTION OF LEARSE is made as of

the ;/fgz day of Lzﬁaiﬁ—af 1892, between Long John

Silver's, Inc., hereinafter referred to as "Assignor," and Miami

Subs Real Estate Corp.,

*
hereinafter referred to as
* 6300 N.W.

"Assignee "
3lst Avenue, Ft. Lauderdale, FL 33309
WITNESSETH:
On or about June 7, 1983, Bojaco Realty Corp., as
Landlord and SF of Ohio, Inc., Assignor's predecessor in title,

as tenant, entered into a lease, which, together with all

-subsequent addenda and amendments thereto is incorporated herein

W

ik

by reference, the lease, addenda and amendments as of this date

being hereinafter referred to as the "Lease," with respect to
pPremises located at and more fully described in Exhibit A ;L.
hereto; ; _ h

Assignor, pursuant to Purchase and Sale.AgreemEnt dated
Aprii 24, 1992, a copy of which is attached hereto as Exhibit B,
desires to assign, and Assignee desires to acquire, Assignor's
interest in and to the Lease; .

Nﬂﬁ, THEREFORE, in consideration of the sum of One

Bollar ($1.00) by each party hereto to the other in hand paid,

and valuable cbhﬂidezﬁtion, the parties hereto hereby covenant

and agree as follows:
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1. Assignor assigns to Assignee, as of June 19, 1992,

all Assignor's right, title and interest in and to the

)
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Lease. Assignor covenants that it is not in default under the

Lease, and that Assignor has full and lawful authority to assign PLE-{L:.E-;:E

~

the Lease.

building,—soning— and health onactments INITIAL
2. Assignee assumes the Lease as of June 19, 1992, and
will perform, comply with and observe all the covenants, terms

and conditions therein contained on Assignor's part to be

- performed and observed, which shall accrue from and after such

date.

IN WITNESS WHEREQOF, the parties heretoc have duly

executed or caused these presents to be executed the day and year

first above written.

“ASSIGNOR"
LONG JOHN SILVER'S, INC. [//f
By: h”x\_fkjk*—“m1
Its: —

CHE"_.'-G'
"ASSIGNEE"
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ACENOWLEDGEMENTS

STATE OF KENTUCKY

lCDUNTY OF FAYETTE

The foregoing instrument was acknowledged before me

this gﬁ&ifday of gbnﬂg,

, 1892 by Gerald W. Deitchle,
Executive Vice President of Long John Silver's Inc., a Delaware

corporation, on behalf of the corporation.

My commission expires:

f-13-45
Eloc % M“Jf/}dméua

Notary Public,. State-at-Large ‘)
Eentucky
STATE OF _ Flovida

COUNTY OF er;j

The foregoing instrument was acknowledged before me

this | Ih' day of T, yjqe

, 1992 by C.Pomid Pebhy
. _Dresident

of Miami Subs Real
" Estate Corp., a Florida corporation,-on behalf 6f the’
corporation.

RETATY PUBLIC. STATE OF FLORIDA.
H\'-A'am:%méﬂ EXPIRES: 0CT. 21, 198Z.
BE

SED THALHOTART FUBLS L ST RYRITERS

My commission expires:

This instrument was

. gammﬁ,;chtﬂuwﬁ}
%‘d / .

Vicki L. Brooks
Corporate Counsel
101 Jerrico Drive
Lexington, KY 40509
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The land referred to is described as follows, and
known as 1710 South Eederal Highway, Ft. Lauderdale, Florida:

" The West 33 feet of Lot 14, and all of Lots 15, 16, and Lot 17

Tess the West 25 feet thereof, in Block 18, of CORRECTED PLAT
OF EVERGLADES.LAND SALES COMPANY'S FIRST ADDITION TO LAUDERDALE,
FLORIDA, as recorded in Plat Book 2, at Page 15, of the Public
Records of Dade County, Florida, lying and being in Broward
County, Florida.

EXHIBIT "A"

" 6200)9d€296/ 8




SUBLEASE
BETWEEM
MIAMI SUBS REAL ESTATE CORP.,
a Florida corporation
["MSREC"}
AND
W.E.N.K. OF FORT LAUDERDALE, INC.

a Florida co rporation
("Lessee"}

DATED: December EI , 2003
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SUBLEASE

THIS SUBLEASE is made as of December » 2003, by and between MIAMI
SUBS REAL ESTATE CORP., a Florida corporation {"MSREC"), whose principal
business address is 5300 Northwest 31st Avenue, Fort Lauderdale, Florida 33309 and
W.E.N.K. of Fort Lauderdale, Inc., a Florida corporation {"Lessee"), whose principal
address is 1501 NW 104 Avenue, Plantation, Florida 33322.

MSREC and Lessee hereby égree as follows:

1. Definitions. The following terms shall have the following meanings for
all purposes of this Sublease:

"Base Annual Rental” means Ninety-Six Thousand Dollars {$26,000.00)
for the period from January 1, 2004 and continuing until December 37, 2008.

“Base Monthly Rental” mearis an amount equal to one-twelfth (1/12th)
of the Base Annual Rental for the Term hereof.

"Lessee” means W.E.N.K. of Fort Lauderdale, Inc., a Florida corporation,
its successors or assigns.

"Landlord” means Bojaco Realty Corp., a Florida corporation, its
SUCCESSOrs or assigns.

"F‘er(:entége Rental”, if any, means a sum equal to the amount of sjx
percent [6%) of Lessee's annuai gross sales (as defined herein) for the lease year in
excess of $853,000.00.

eans the real property together with all buildings, structures,

and improverients located thereon, in Fort Lauderdale; Broward County, Florida, a legal
description of which is contained in Exhibit "A", which has a street address of
Federai Highway, Fort Lauderdale, Florida.

"Primary Lease” means the lease between Landlord and S.F. of Ohio, Inc.,
dated June 7, 1983, which Lease was subsequently assigned to Long John Silver's,
Inc,

"Rental Effective Date” means January 1, 2004.

"Sublease Term" means the period described in Section 3.
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“Sublease Year” means the twelve (12) month period commencing on the
first day of the calendar month after the commencement of the Sublease Term and
each successive twelve (12) month period thereafter.

2. Demise of Premises. In consideration of the rentals and other sums to be
paid by Lessee and of the other terms, covenants and conditions on Lessee's part to
be kept and performed, MSREC hereby subleases to Lessee, and Lessee hereby takes
and hires, the Premises.

3. Sublease Term. The Sublease Term of five (5) years shall commence as
of January 1, 2004 and shall expire on December 30, 2008, unless terminated sooner
as provided in this Sublease. —————

This Sublease is subject to the terms, conditions and provisions of the
Primary Lease unless specified herein to the contrary. Lessee hereby acknowledges
receipt of the Primary Lease, and agrees that it will not initiate or fail to initiate any
action which would constitute a default by MSREC under the Primary Lease. Lessee
further agrees to assume the prompt performance, when due, of all of the terms,
covenants, provisions and conditions of the Primary Lease. If for any reason
whatsoever the Primary Lease shall terminate prior to the expiration of the Sublease
Term’ herein, then this. fSubJease shall likewise terminate simultaneously with such
terr‘nmatmn

4, Rental a’nd Other Payments.

AL Base Annual Henta[ _The Lessee shall pay to MSREC hase rent as

set forth in this Paragraph 4, and anv other payments due under the Subleass

" ["Additional Rental"), in lawful meney of the United States, which Lessee covenants

to pay to MSREC, at its address stated above, or at such other place as may be
designated in writing by MSREC to Lessee, in equal monthly installments of Eight
Thousand Dollars ($8,000.00), commencing on the Rental Effective Date for the first
two years of the Sublease, with such base rent to be adjusted as provided for below
in this Paragraph 4, plus sales tax thereon, in advance, without notice or demand and
without abatement, deduction or setoff, on the first day of each and every month
during the term of this Sublease. Any delinguent payment (that is, any payment not
made within the period specified in Section 4) shall, in addition to any other remedy
of MSREC, incur a late charge of five percent (5%) and bear interest at the rate of
eighteen percent {18%) per annum, but in no event shall Lessee be obligated to pay
a sum of late charge and interest higher than the maximum legal rate then in effect.
For the purposes of Base Annual Rent only, "Sublease Year" shall mean the twelve
{12} month period commencing on the Rental Effective Date and each successive
twelve (12) month period thereafter.
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Sublease Year Annual Base Rental Monthly Base Rental

Initial Term:

Year 1 &2 $96,000.00 $8,000.00
January 1, 2004 -

December 317, 2005

Year 3&@ $100,800.00 $8,400.00
January +-Z006 -

December 31, 2008

B. Percentage Rent. In addition to Base Annual Rental, Lessee shall
pay to MSREC percentage rent (the "Percentage Rent") in the amount equal to six
percent (6%)] of Lessee's annual gross sales as defined herein, in excess of
$853,000.00. Percentage Rent shall be payable by Lessee to MSREC as hereinafter
provided. ;

During the Term- Hereof, Percentage Rent shall be payable as
follows: Within thirty (30} days after the end of each Sublease Year occurring during
the Term of this Sublease, Lessee shall deliver to MSREC a cumplete and accurate
statement, signed and certified by Lessee, showing:

(i) Gross Sales from the Premises during such Sublease Year
or partial Subiease Year as the case may be; and

(ii) the cumputatmn of Percentage Rent for such Sublease Year,

or pamai Sublease Year as the case may be, together with the full payment of

Percentage Rent due for such Sublease Year, or_partial Sublease Year, as the case may
be, as reflected in such certified statement.

C. All Additional Rent which includes, without restriction, real estate
taxes, and insurance, one-third {1/3) of the cost for the maintenance (including repairs
and replacernents) of the existing sanitary séwer systern utilized jointly by Miami Subs
Grill, Lessee, and Roberto’s Taco Shop, and any other expense or obligation relating
to the Premises, shall begin to accrue on the Rental Effective Date.

5. Gross Sales Defined.

A, The term "Gross Sales” as used herein shall be construed to include
the entire amount of the actual sales price of all goods and services provided at, in, on
or from the Premises, including mail or telephone orders received or filled at the
Premises, and including any and all commissions or fees of any kind relating to
services performed or to be performed, all deposits not refunded to purchasers, orders
taken (although said orders may be filled elsewhere}, and sales and orders taken
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{alth'ough said orders may be filled elsewhere), and sales and receipts by any
sublessee, concessicnaire, licensee or otherwise in the Premises. Discounted sales to
purchasers shall be included in Gross Sales at the discounted amount. Each sale upon
installment or credit shall be treated as a sale for the full price in the month during
which such installment or credit sale shall be made, irrespective of the time when
Lessee shall receive payment (whether full or partial) from its customers. Gross Sales
shall not include the following:

_ i} sums collected and paid out for any sales or excise tax
imposed by any duly constituted governmental authority;

{ii) the exchange of merchandise between the stores of Lessee,
if any, where such exchanges of goods or merchandise are made solely for the
convenient operation of the business of Lessee and not for the purpose of
consummating a sale which has theretofore been made at, in, on, or from the
Premises, and/or for the purpose of depriving MSREC of the benefit of a sale which
otherwise would be made at, in, on, from or upon the Premises:

{iii} the amount of returns to shippers or manufacturers:

liv), the amount of any cash or credit refund made upon any sale
where the merchandise sold, or some part thereof, is thereafter returned by the
purchaser and accepted by Lessee;

Av) sales of fixtures;

{vi) - all sums and credits received in settlement of claims for loss

or damage to merchandise;
(vill  commission paid to credit card companies; or

{vii} coupons or gift certificates which are distributed for
advertising or promational purposes, -except that in no event shall coupons or-gift
certificates purchased by customers be excluded from gross sales,

- B. MSREC shall have the right at any time after the close of each
calendar year of the term hereof upen thirty (30) days advance written notice, but not
meore often than ence with respect to any calendar year, to receive a.copy of Lessee’s
business tax return and a copy of monthly sales tax reports for the year in order for
MSREC to verify gross sales of the Lessee.
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i Lessee has been duly organized or formed, is validly existing
and in good standing under the laws of its state of incorporation or formation and is
qualified as a foreign corporation or partnership to do business in any jurisdiction
where such qualification is required. All necessary corporate or partnership action has
been taken to authorize the execution, delivery and performance of this Sublease and
of the other documents, instruments and agreements provided for herein.

(i) The persons whn have executed this Sublease oni behalf of
Lessee are duly authorized to do so.

B. -Enfarceability.  This Sublease constitutes the legal, valid and
binding obligation of Lessee, enforceable against Lessee in accordance with its terms.

G Litigation. There are no suits, actions, proceedings’ or
investigations pending, or to the best of its knowledge, threatened against or involving
Lessee before any court, arbitrator or administrative or governmental body which might
reasonably result in any material adverse change in the contemplated business,
condition or operations of Lessee or the Premises.

D. Absence of Breaches or Defaults. Lessee is not, and the execution,
delivery and performa:ﬁne of this Sublease and the documents, instruments and
agreements provided for herein will not result in any material breach of or defauit under
any other documents, instruments or agreements to which Lessee is a party or by
which Lessee, the Pr’émises or any of Lessee's property is subject or bound.

E: Licenses and Permits. Lessee has obtained all required licenses and
permtts both governmental and private, to use and operate the Premises in the
intended manner, and ail such licenses and permlts are currently in gr.:cn:l standing.

F. Hazardous Materials. Notwithstanding any other agreement to the
contrary, Lessee, who has occupied the Premises since July 1997 under a Sub-
Sublease with Whale Inlet Corp., represents and warrants that (a) except as may be
permitted by applicable. law, since July 1997 and throughout the term of this Sublease
(i) all parts of the Prernises have been and will be kept free of "Hazardous Materials”
las hereinafter defined), and (i} no part of the Premises have been or will be used to
genErate manufacture tefine, transport, treat, store, handle, dispose of, transfer,
produce or process ‘Hazardous Materials, and (B) no activity in, at or from all or any
part of the Prerises has or will cause or contribute to the pollution :Lw petroleumn or
petroleum products, or otherwise) of the Premises in whole or in’ ‘part or of any other
property. |f any testing or examination indicates the presence of pollution and/or
Hazardous Materials at or. about the Premises due to Lessee's use and occupancy
thereof, Lessee will have 30 days (or such longer time as may be reasonably
necessary) after written notice from MSREC to eliminate same and (to the extent
necessary) to restore the Premises to prior condition but with new non-Hazardous
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Materials, failing which MSREC may either terminate the Sublease on written notice
to Lessee or take all action deemed desirable by Landlord or MSREC to -effect such
elimination and (to the extent necessary) restoration. If MSREC elects the latter, upon
request MSREC will be entitled to receive from Lessee all costs and EXpenses in any
way associated therewith, plus interest at the rate of 18% per annum or such-higher
rate as may be allowed by law; the foregoing will not limit MSREC's other rights and
remedies under the Sublease. As used herein, the term "Hazardous Materials" means
any petroleum, petroleumn products, explosives, radicactive materials, hazardous
wastes, hazardous toxic substances, asbestos or any material containing asbestos, or
any other substance or material now or hereafter defined as a "hazardous” or "toxic"”
substance, material or product by any federal, state, local or municipal law, ordinance,
rule or regulation.

8. Rental to be Net to MSREC. The Annual Rental payable hereunder shall
be net to MSREC, so that this Sublease shall yield to MSREC the rentals specified
during the Sublease Term, and that.all costs, expenses and obligations of every kind
and nature whatscever (other than Base Rent under the Primary Lease) relating to the
Premises shall be paid by Lessee. Lessee is responsible to pay the applicable sales tax
on all lease payments including, without restriction, real estate taxes.

; MSREC, at its election, shall have the right (but not the obligation) to pay
for or perform any act which requires the expenditure of any sum of money by reason
of the failure or neglect of Lessee to perform any provision of this Sublease; provided,
however, that prior to MSREC making any payment or taking any action, MSREC must
give Lessee notice of Lessee's alleged failure or neglect and Lessee shall have the right
to cure such failure or negléct within the time periods. set forth. herein. . In the event- -
MSREC shall, at its- election, pay such sum or perform such act requiring the
expenditure of monies, including reasonable attorney’s fees and expenses which might
have been reasonably incurred by MSREC because of or in connection with such
payment or performance, Lessee agrees to reimburse and pay same to Lessee upon
demand. The payment thereof may be collected or enforced by MSREC in the same

- manner as though such amount were payment of rent specifically required by the

terms of this Sublease to be paid by Lessee upon the day when MSREC demands

repayment thereof or reimbursement therefor of and from Lessee.

9. Taxes and Assessments. Lessee shall pay during the Lease Term, as the

same become due and prior to deiinquenc)._f, all taxes and assessments which would
_affect in any manner the net return realized by Lessor under this Sublease, including

without limitatien the following:

A, All taxes and assessments upon the Premises or part thereof or any
personal property, trade fixtures or improvements located on the Fremises, whether
belonging to MSREC or Lessee which shall be assessed or come due during the
Sublease Term or any tax or charge levied in lisu of such taxes and assessments;
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B. All taxes, charges, license fees or similar fees imposed by reason
of the use of the Premises by Lessee; and

C. All excise, transaction, privilege, license, sales, use and other taxes
upen the rental or other payments hereunder, the leasehold estate of either party or
the activities of either party pursuant to this Sublease, except for any tax upon ar
measured by the net income and profits of MSREC generally.

Lessee may seek a refund, rebate or abatement of any tax levied
or assessed on the Premises but only if arrangements for paying such tax prior to it
becoming a lien on the Premises, together with all interest and penalties, are made to
the written satisfaction of MSREC.

10.  Utilities. Lessee shall contract, in its own name, for and pay when due
all charges for connection or use of water, gas, electricity, telephone, garbage
collection, sewer use and other utility services supplied to the Premises during the
Sublease Term. Under no circumstances shall MSREC be responsible for interruption
of any utility service.

11.  Insurance. Lessee shall maintain, at its own expense, the following types
and amounts of insurarice (which may be included under a blanket insurance policy if
all the other items hereof are satisfied), in addition to such other insurance as MSREC
may reasonably require: : :

Al 'insuranqé against loss, damage or destruction by fire and other
casualty, including theft, vandalism and malicious mischief, flood (if the Premises are
im a location designated by the Federal Secretary of Housing and Urban Development
as -a flood hazard area), earthquake (if the Premises are in an area subject to
destructive earthquakes within recorded history), boiler explosion (if there is any boiler
upon the Premises), sprinkler damage (if the Premises has a sprinkler system), all
matters covered by a standard extended coverage endorsement and such other risks
as MSREC may reasenably require, insuring the Premises and all improvements thereon

“for: their full insurable, replacement cost. Any insurance policy or policies shall
* designate MSREC and Lesses as the named insureds as their interests may appear, and
'shall be payable as set forth in Section 20. :

= B. . Comprehensive: public liability and property damage-insurance,
including & products liability clause, covering MSREC and Lessee against bodily injury
liability, property damage liability and automobile bodily injury and property damage
liability, including without limitation any liability arising out of the ownership,
maintenance, repair, condition or operation of the Premises or adjoining ways, streets
or sidewalks and, if applicable, insurance covering MSREC against liability arising from
the sale of liquor, beer or wine on the Premises. Such insurance policy or policies shall
‘contain a "severability of interest” clause or endorsement which precludes the insurer
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from denying the claim of Lessee or MSREC because of the negligence or other acts
of the other, shall be in amounts of not less than One Million Dollars ($1,000,000.00}
per injury and occurrence with respect to any insured liability, whether for personal
injury or property damage, or such higher limits as MSREC may reasonably require
from time to time, and shall be of form and substance satisfactory to MSREC.

C. Worker's compensation, employer’'s liability and such other
insurance as may be necessary to comply with applicable laws.

All insurance policies shall:

{i Provide for a waiver of subrogation by the insurer as to
claims against MSREC, their employees and agents:

] Provide that such insurance cannot be unreasonably
canceled, invalidated or suspended on account of the conduct of Lesses, its officers,
- directors, employees or agents; ) '

(iii)  Provide that any "no other insurance” clause in the insurance
policy shall exclude any policies of insurance maintained by MSREC and that the

insurance policy shall not be brought into contribution with insurance maintdined by
MSREC; '

{iv) Contain a standard without contribution mortgage clause
endorsement in favor of any lender designated by MSREC:

o v)  Provide that the policy of insurance shall not be terminated,
canceled or substantially modified without at least thirty (30) days' prior written notice
to MSREC and to any lender covered by any standard mortgage clause endorsemernt:

{vi}  Provide that the insurer shall not have the option to restore
the Premises if MSREC elects to terminate this Sublease in accordance with the terms
hereof: and : s

{vii) Be issued by insurance companies having a rating in Best's
Insurance Guide of "A" or better.

: Lessee shall provide to MSREC and any lender dgsi.gnate_d_ by
MSREC certificates of insurance or copies of insurance policies evidencing that
insurance satisfying the requirements of this Sublease is in effect at all times.

12.  Tax and Insurance Impound. MSREC may, at any time in its sole

discretion, require Lessee to pay to MSREC sums which will provide an impound
account (which shall not be deemed a trust fund) for paying up to the next one year
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of taxes, assessments and insurance premiums. If MSREC so elects, it will estimate
the amounts needed for such purposes and will notify Lessee to pay the same to
MSREC in equal monthly installments, as nearly as practicable, in addition to all other
sums due under this Sublease. Should additional funds be required at any time, Lessee
shall pay the same to MSREC on demand. Lessee shall advise MSREC of all taxes and
insurance bills which are due and shall cooperate fully with MSREC in assuring that the
same are paid. MSREC may deposit all impounded funds in accounts insured by any
Federal or State agency and may commingle such funds with other funds and accounts
of MSREC. Interest or other gains from such funds, if any, shall be the sole property

- of MSREC. In the event of any default by Lessee, MSREC may apply all impounded

funds against any sum due from Lessee to MSREC. MSREC shall give to Lessee an
annual accounting showing all credits and debits to and from such impounded funds
received from Lessee.

13. Advance Rental. MNone.
14, Liens. Tenant shail not permit to be created nor to remain undischarged

any lien, encumbrance or charge arising out of any work or work claim of any
contractor, mechanic, laborer of Lessee or material supplied by a materialman to

Lessee which might be, or become, a lien or encumbrance or charge upon the

Premises. If any lien or notice of lien on account of an alleged debt of Lessee or any

‘notice of contract by a'party engaged by Lessee or Lessee’s contractor to work in the

Premises shall be filed against the Premises, Lessee shall, within thirty (30) days after
notice of the filing thereof, cause the same to be discharged of record by payment,
bonded, transferred to security in accordance with applicable Florida Statutes, or
insured over by Lessor's title company. :

. 15.  Security Deposit. MSREC agrees to waive the payment of a security
deposit at the inception of this Lease. However, in the event that Lessee is late in
paying two monthly rental payments or ever defaults under this Lease, MSREC has the
right to require Lessee to immediately pay the sum of $8,000.00, which shall be

- deemed to be a security deposit for the proper maintenance of the Premises. Such

amount shall not be applied or credited against annual rental adjustments or otherwise.
Such security deposit may be held or invested by Lessor as it may in its sole discretion
-determine and all interest or ather gains therefrom shall.be the sole property of Lessor.

16.  Use. Lessee shail use the Premises salely for the operation of the “Tokyo

- Bowl” restaurant which is-principally a Japanese/sushi bar restaurant. Lessee will at

all times during the Sublease Term diligently and continuously operate its business on
the Premises. Lessee shall be prohibited from operating a restaurant which will
conflict or compete with any fast food business of tenants leasing adjacent space from
the Primary Landlord. Lessee shall not convert the Premises to an alternative use
during the Sublease Term, without MSREC's prior written consent.
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17. Compliance with Laws. Lessee’s use and occupation of the Premises,
and the condition thereof, shall not be in violation of any applicable governmental
requirement. Lessee shall, at Lessee's sole cost and expense, comply with all
applicable directions, rules and regulations of the fire marshall, health officers, building
inspector or other proper officers of any governmental agency having jurisdiction.
Lessee will not permit any act or condition to exist in or about the Premises which will
increase any insurance rate, except when such acts are required in the normal course
of its business, and Lessee shall pay for such increase.

The parties acknowledge that the Americans with Disabilities Act of 1990
(42 U.5.C. §12101, et seq.) and regulations and. quidelines promulgated thereunder,
as all of the same may be amended and supplemented from time to time {collectively
referred to herein as the "ADA") establishes requirements for business operations,
accessibility and barrier removal, and that such requirements may or may not apply to
the Premises, depending on, among other things: (1) whether Lessee's business is
deemed a "public accommodation” or “commercial facility”; (2) whether such
reqmrements are I'Bﬂd”‘f achievable”; and (3) whether a given alteration affects a
"primary function area" or triggers "path of travel” requirements. The parties agree
that Tenant shall be responsible for ADA Title lll compliance for the Premises, including
any leasehold improvements or other work to be performed in the Premises under or
in connection with this Lease,.and Landlord may perform, or require that Tenant
perform, and Tenant shall be responsible for the cost of, ADA Title Il "path of travel”
reguirements triggered by alterations in the Premises. The parties shall each be solely
responsible for requnrements under Title | of the ADA relating to their respective
employees.

18. Maintenance. Lessee hereby accepts the Premises "as is,” with no
representation or warranty of MSREC as to the condition thereof. Lessee shall at all
times at its own expense maintain, repair and replace, as required herein and as
deemed necessary for the operation of Lessee's business, the Premises, including all
portions of the F‘remjses whether or not the Premises were in such condition upon the
commencement of this Sublease.

19.  Alterations.

AL Lessee shall not commit actual or constructive waste upon the
Premises or alter the exterior or structural elements of the Premises in any manner
without the prior written consent of MSREC.  Any work at any time commenced by
Lessee on the Premises shall be prosecuted diligently to completion, sha[l be of good
workmanship and materials, with the plans and specifications appruued by the
appropriate governmental authorities, and shall be in accordance with all applicable
required laws, including but not limited to all building codes and zoning ordinances, and
shall comply fully with all the terms of this Sublease. Any addition to or alteration of
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the Premises shall be deemed a part of the Premises and belong to MSREC, and must
be approved by MSREC prior to commencement.

B. Lessee and MSREC agree to comply with all laws, ordinances,
orders and regulations affecting the use and occupancy of the Premises and the
‘cleanliness, safety or operation thereof. Lesses agrees to comply with the reasonable
- regulations and requirements of any insurance underwriter, inspection bureau or similar
agency.

C. Lessee agrees not to (I} permit any illegal practice to be carried on
or committed on the Premises; (i} make use of or allow the Premises to be used for
any purpose that might invalidate or increase the rate of insurance therefar; (iii) keep
or use or permit to be kept or used on the Premises any flammable fluids, gases, or
explosives without the prior written permission of MSREC, except for those products
required in Lessee's normal business operations: (iv) use the Premises for any purpose
whatsoever which might create a nuisance; (v] deface or injure the building of the
Premises; (vi} overload the floor: (vii) commit or suffer any waste; or (viii) install any
electrical equipment that overioads lines.

D. In connection with the installation of any electrical equipment,
Lessee shall, at Lessee’s own expense, make from time to time whatever changes are
necessary to comply with the requirements of the insurance inspectors, underwriters,
governmental authorities and codes.

20.  Fixtures and Personal Property. Any trade fixtures, business equipment,
inventory, trademarked items, signs, decorative soffit, counters, shelving, showcases,
mirrors and other removable personal property installed in or on the Premises by
Lessee, at its expense, shall remain the property of the Lessee. Lessor agrees that
Lessee shall have the right, at any time or from time to time, to remove any and all of
such items. Lessee, at its expense, shall immediately repair any damage occasioned
by the removal of its fixtures, signs and other personal property, and upon expiration
or earlier termination of this Lease, shall leave the Premises in a neat and clean
condition, free of debris, normal wear and tear excepted. Lessee shall pay before
delinquency all taxes, license fees and public charges levied, assessed or imposed upon
its business operation in the Premises, as well as upon its trade fixtures, merchandise
and other personal property in or upon the Premises.

21. Indemnification. Except for the negligence of MESREC, Lessee shall
indermnify and hold harmiess MSREC and its general and limited partners, directors,
officers, agents and employees, from and against any and all claims, demands, causes
of action, suits, proceedings, liabilities, damages, losses, costs and expenses, including
attorneys' fees, caused by Lessee’s operations of or relating in any manner to the
Premises, including alterations, maintenance, and use by Lessee or any person thereon,
supervision or otherwise, or from any breach of, default under or failure to perform any
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term orprovision of this Agreement by Lessee, its officers, employees, agents or other
persons. Itis expressly understood that Lessee’s obligations under this paragraph shall
survive the expiration or earlier termination of this Sublease for any reason.

22. Quiet Enjoyment. So long as Lessee shail pay rental and other sums

‘herein provided and shall keep and perform all of the terms, covenants and conditions

on its part herein contained, MSREC covenants that Lessee, subject to MSREC's rights
herein, shall have the right to the peaceful and quiet occupancy of the Premises.

23. Condemnation or Destruction.

AL In case of a taking of all or any part of the Premises or the
cornmencement of any proceedings or negotiations which might result in a taking, for
any public or gquasi-public purpose by any lawful power or authority by exercise of the
right of condemnation or eminent domain or by agreement between MSREC, Lessee
and those authorized to exercise such right ("Taking”), Lessee will promptly give
written notice thereof to MSREC, generally describing the nature and extent of such
Taking. Lessee may prosecute, if permissible under the appropriate law of the
jurisdiction, any award, compensation or damages resuiting from a Total Taking to
which it is entitled, but shall not have the right to MSREC's award compensation or
damages. I :

B. In'case of a Taking of the whole of the Premises, other than for
temporary use ("Total Taking"), this Sublease shall terminate as of the date of such
Total Taking and all rental and other sum or sums of money and other charges
provided to be paid by Lessee shall be apportioned and paid to the date of such Total
Taking. Total Taking shall include a taking of substantially all the Premises if the
remainder of the Premises is not usable and cannot be made usable for the purposes
provided herein.

c. In case of a temporary use of the whole or any part of the Premises
by a Taking, this Sublease shall remain in full force and effect without any reduction
of rent or any other sum payable hereunder. Lessee shall be entitled to the entire
award for such taking, whether paid for damages, rent or otherwise, unless the period

- of occupation and use by the cendermning authorities shall extend beyond the date of

expiration of this Sublease, in which case the award made for such taking shall be
éppnrtmned between MSH‘EC and Lessee as of the date of such expiration. At the
termination of -any such useor: oceupatmn of the Premises, Lessee will, at its own cost
and expense, promptly commence and complete the restoration of the Premises to the
extent of any award received by Lessee for such purposes. Lessee shall not be
required to make the restoration if the term of this Sublease shall expire prior to, or
within one year after, the date of termination of the temparary use so taken, and in
such event MSREC shall be entitled to recover all damages and awards arising out of
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the failure of the condemning authority to repair and restore the building at the
expiration of such tempaorary taking.

D. in the event of a Taking of less than all of the Premises other than
a temporary use ("Partial Taking") or of damage or destruction to all or any part of the
Premises, all awards, compensation or damages shall be paid to MSREC, and MSREC
shall have the option to terminate this Sublease by notifying Lessee in writing within
ninety (90} days after Lessee gives MSREC notice of such damage or destruction or
that title has vested in the taking authority. Lessee shall thereupon have a period of
sixty (60) days in which to elect in writing to continue this Sublease on the terms
herein provided. If Lessee does not elect to continue this Sublease or shall fail during
such sixty (60) day period to elect to continue this Sublease, then this Sublease shall
terminate as of the last day of the month during which such period expired. Lessee
shall then immediately vacate and surrender the Premises, all obligations of either party
hereunder shall cease as of the date of termination, and MSREC may retain all such
awards, compensation or damages. If MSREC does not elect to terminate this
Sublease, or if MSREC so elects but Lessee elects to continue this Sublease, then this
Sublease shall continue on the following terms: rental and other sums due under this
Sublease shall continue unabated, and Lessee shall promptly commence and diligently
prosecute restoration of the Premises to the same condition, as nearly as practicable,
as prior to such partial condemnation, damage or destruction as approved by MSREC
in its sole discretion.. MSREC shall promptly make available in installments as
restoration progresses an amount equal to any award, compensation or damages
received by MSREC, upon written reguest of Lessee accompanied by evidence
reasonably satisfactory to MSREC that such amount has been paid or JS due and
payable and is praperly a part of such costs and that there are no mechanics' or similar
liens for labor and materials theretofore supplied in connection with the restoration.
MSREC shall be entitled to keep any portion of such award, compensation or damages
which may be in excess of the cost of restoration, and Lessee shall bear all additional
costs, fees and expenses of such restoration in excess of the amount of any such
award, compensation or damages.

E Notwithstanding the foregoing, if at the time of any Taking or at
any time thereafter Lessee shall be in default under this Sublease and such default
shall be continuing, MSREC is hereby authorized and empowered, in the name and on
behalf of Lessee and otherwise, to file and prosecute Lessee's claim, if any, for an
award on account of any Taking and to collect such award and appiy the same, after
deducting all costs, fees and expenses incident to the collection thereof, to the curing
of such default and any other then existing default under this Sublease.

24. Inspection. MSREC and its authorized representatives shall have the
right, upon giving reasonable notice, to enter the Premises or any part thereof and
inspect the same and make photographic or other evidence concerning Lessee's
compliance with the terms of this Sublease. Lessee shall keep full, complete and
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accurate books, records and accounts of all business done, including any sales or other
tax reports that Lessee may be required to furnish to any governmental agency at or
-from the Premises sufficient to permit MSREC to verify all statements, certificates and
accountings delivered to MSREC. Should any audit by MSREC reveal that any
statement or account rendered by Lessee was in error by one percent (1.0%) or more,
then in addition to any other remedy of MSREC, Lessee shall reimburse the cost of

~such audit to MSREC upon demand.

25. Default and Remedies.

A Each of the following shall be deemed a breach of this Sublease
and a default by Lessee:

(i) If any material representation or warranty of Lessee herein
was false when made or in the event that any such representation or warranty is
continuing and becomes false at any time, or if Lessae renders any faise statement or’
account;

(i) If any rent or other monetary sums due remain unpaid for
seven (7) days after written notice thereof to Lessee;
: s
[iii)Y  If Lessee becomesinsolvent, performs any act of bankruptcy
or is not generally paying its debts as the same become due;

{iv) If_,LESS_EE fails to perform any of the covenants, conditions
or ohligations of this Sublease; or

B. If any such breach or default does not involve the payment of any
rental or other monetary sum, and is within the reasonable power of Lessee to cure
within thirty (20} days after receipt of notice thereof, all as determined by MSREC in
its reasonable discretion, then such event shall not constitute a. default hereunder,

“uniess otherwise expressly provided herein, unless and until MSREC shall have given
Lessee notice thereof and a period of thirty (30) days shall have elapsed, during which
period Lessee may correct or cure such event, upon failure of which a default shall be

~ deemed to have occurred hereunder without further notice or demand of any kind. If

such breach or default cannot reasonably be cured within the thirty (30) day period,

as determined by MSREC in its reasonable discretion, and Lessee is diligently pursuing

a gure of such breach or default, then Lessee shall, after receiving notice specified
herein, have a reasonable period to cure such breach or default.

C. In the event of any breach or default, and without any notice,
except, if applicable, the notice prior to default required under certain circumstances
by paragraph B. above or such other notice as may be required by law and cannot be
waived by Lessee (all other notices being hereby waived), MSREC shall be entitled to
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exercise, at its option, concurrently, successively or in any combination, ail remedies
available at law or in equity, including without limitation any one or more of the
following:

(i to terminate this Sublease:

(i} to re-enter and take possession of the Premises or any part
thereof (which re-entry shall not operate to terminate this Sublease unless MSREC
expressly so elects), of any or all personal property or fixtures of Lessee upon the
Premises and to conduct the business thereon in the name of MSREC for the sole
profit and benefit of MSREC, and without compensation to Lessee:

lili)  to seize all personal property and fixtures upon the Premises
which Lessee owns or in which it has an interest, in which MSREC shall have s
landlord’s lien and is hereby granted a security interest, and to dispose thereof in
accordance with laws prevailing at the time and place of such seizure or to remove ail
or any portion of such property and cause the same to be stored in a public warehouse
or elsewhere at the cost of Lessee:

{iv]  to re-let the Premises or any part thereof for such term or
terms (:ncludmg a termy which extends beyond the original term of this Sublease), at
such rentals and upon such other terms as MSREC, in its sole discretion, may
determine, with all proceeds received from such reletting being applied to the rentals
and other sums due from Lessee in such order as MSREC may, in its sole discretion,

" determine, with Lessee remammg liable for any deﬁmencv

{v) 6 recnver'fmm Lessee an amount equal to the difference
between the rentals and such other sums (including all sums required to be paid by
Lessee, such as taxes and insurance) to be received from the date of such breach to
the expiration of the original term hereof and the reasonable long-term rental value of
the Premises for the same period; and/or

{vil]  to recover from Lessee all expenses, including attorneys'

fees, reasunabr',' paid or incurred by MSREC as a result of such breach.

In addition, in the event of any breach or default b\,r Lessee, MSHEC

‘may, but shall not be obligated to, immediately or at any time thereafter, and without
notice, except as required herein, correct such breach or default. Any sum or sums

so paid by MSREC, together with interest at the then existing maximum legal rate, but
not higher than eighteen percent {18%) per annum, and all costs and damages, shall
be deemed to be additional rent hereunder and shall be immediately due from Lessee
to MSREC.
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26. Mortgage and Subordination. Except as required by Section 28, MSREC's
interest in this Sublease or the Premises shall not be subordinate to any encumbrances
placed upon the Premises by or resulting from any act of Lessee, and nothing herein
contained shall be construed to require such subordination by MSREC. Lessee shail
keep the Premises free from anvy liens for work performed, material furnished or
obligations incurred by Lessee. NOTICE IS HEREBY GIVEN THAT LESSEE IS NOT
AUTHORIZED TO PLACE ANY LIEN, MORTGAGE, DEED OF TRUST OR
ENCUMBRANCE OF ANY KIND UPON ALL OR ANY PART OF THE PREMISES OR
LESSEE'S LEASEHOLD INTEREST THEREIN, AND ANY SUCH  PURPORTED
THANSACTION SHALL BE VOID.

This Sublease at all times shall be subordinate to the lien of any ground
leases, mortgage, mortgages, trust deed or trust deeds now or hereafter placed upon
the Premises by MSREC, and Lessee covenants and agrees to execute and deliver,
upon demand, such further instruments subordinating this Sublease to the lien of any
such ground lease, mortgage, mortgages, trust deed or trust deeds as shall be desired
by MSREC, or any maortgagess or proposed mortgagees or trustees under trust deeds,
upon the condition that Lessee shall have the right to remain in possession of the
Premises under the terms of this Sublease, notwithstanding any default in any such
mortgage, mortgages, trust deed or trust deeds, or after foreciosure thereof, so long
as Lesses is not in default under any of the covenants, conditions and agreements
contained in this Sublease.

If any mortgagee or trustee elects to have this Sublease and the interest
of Lessee hereundér be superior to any such interest or right and evidences such
election by notice given td Lessee, then this Sublease and the interest of Lessee
hereunder shall be deemed superior to any suchi mortgage or trust deed, whether this
Sublease was executed before or after such mortgage or trust.deed, and in that event,
such mortgagee or trustee shall have the same rights with respect to this Sublease as
if it had been executed and delivered prior to the execution and delivery of the
mortgage or trust deed and has been assigned to such mortgagee or trustee,

_ Lessee shall execute and deliver whatever instruments may be required
for such purpeses, and in the event Lessee fails so to do within ten {10} days after
demand in writing, Lessee does hereby make, constitute and irrevocably appoint
MSREC as its agent and attorney-in-fact and in its name, place and stead so to do.

Provided Lessee is requested to do so in writing by MSREC with respect
to a specific mortgage lender whose address is provided to Lessee, Lessee shall give
written notice to any mortgage lender having a recorded security instrument upon the
Premises or any part thereof of any breach or defauit by MSREC of any of its
obligations under this Sublease and to give such mortgage lender at least sixty (60)
days beyond any notice period to which MSREC might be entitled to cure such default
before Lessee may exercise any remedy with respect thereto. Lessee shall provide
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Lessee's most recent financial statements upon request to MSREC or any mortgage
lender and to certify the continuing accuracy of such financial statements in such

manner as MSREC or such mortgage lender may request.

27. Estoppel Certificate. At any time, and from time to time, Lessee and
MISREC. agree, promptly and in no event later than fifteen (15) days after a request in
writing from MSREC or Lessee, to execute, acknowledge and deliver to the requesting
party a statement in writing certifying that this Sublease is unmodified and in full force
and effect (or, if there have been modifications, that the same is in full force and effect
as modified and stating the modifications), the dates to which the rentsl and other
charges have been paid, and such additional facts as reasonably may be requested by
MSREC or Lessee.

28. Assignment. MSREC shall have the rnght to sell or convey the Premises
subject to this Sublease or to assign its right, title and interest as MSREC under this
Sublease in whole or in part. In the event of any such sale or assignment other than
d security assignment, MSREC shall be relieved, from and after the date of such
transfer or conveyance, of liability for the performance of any obligation of MSREC
contained herein, except for obligations or liabilities accrued prior to such assignment
or sale. '

; i

Lessee aéknnwiedgea that MSREC has relied both on the business
experience and credit.worthiness of Lessee and upon the particular purposes for which
Lessee intends to use the Premises. Lessee shall not assign this Sublease or any
interest therein, or-sublet all or any part of the Premises without the prior written
consent of MSREC, which ¢onsent shall not be unreasonably withheld. 'MSREC may
withhold or condition such consent upen such matters as MSREC may reasonably
determine, including without limitation the experience and credit worthiness of the
assignee, the assumption by the assignee of all of Lessee's obligations hereunder by
undertakings enforceable by MSREC, and receint of such representations and
warranties from such assignee as MSREC may request, including such matters as its
organization, existence, good standing and finances and other matters, whether or not
similar in kind. Ne such assignment or subletting shall relieve Lessee of its obligations
respecting this Sublease.

29.  Netices. All notices, demands, reguests, consents, approvals or other
instruments reguired: or permitted to be given by either party pursuant to this Sublease
shall be in ui.r.ri:_tf_r}_g -and shall be deemed to have been properly given if sent by
registered or certified mail, or by recognized overnight courier service ithe "Courier
Service"), postage prepaid, to the parties at the addresses set forth in the first
paragraph hereof, or to such other address as either party may give notice pursuant
to this Section from time to time. All notices shall be deemed received when
delivered, but in no event later than five (5} days after they are deposited with either
the United States Postal Service or the Courier Service, whichever shall first occur.
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30. Holding Over. If Lessee remains in possession of the Premises after the
expiration of the term hereof, Lessee may be deemed a tenant on a month-to-month
basis, and shall continue to pay rentals and other sums in the amounts herein provided,
and to comply with all the terms of this Sublease; provided that nothing herein nor the
acceptance of rent by Lessor shall be deemed a consent to such holding over.

31. MSREC's Lien. MSREC shall have a landlord’s lien upon all furnishings,
fixtures, equipment, decoration, supplies, accessories and other personal property
which Lessee owns or in which it has an interest located on the Premises to secure the
payment of all rental and other sums due hereunder and the performance of all other
obligations of Lessee under this Sublease.

32. Financial Statements. Within forty-five (45) days after the end of each
fiscal quarter, and within one hundred twenty {120} days after the end of each fiscal
year of Lessee, Lessee shall deliver to MSREC (i} income statements for the business
at the premises showing gross sales for the fiscal period then ended. Such financial

statement shall be prepared in accordance with generally accepted accounting .

principles, consistently applied from period to period, and shall be certified to be
accurate and complete by Lessee {or the Treasurer or other appropriate officer of
Lessese}. Inthe event that Lessee's property and business at the premises is ordinarily
consolidated with othar business for financial statement purposes, such financial
statement shall be prepared on a consolidating basis, showing separately the sales,
pertaining to the Premises. The financial statements delivered 1o MSREC need not be
audited, but Lessee shall deliver to MSREC copies of any audited financial statements
of Lessee which may be prepared, as soon as they are available.

33.  MSREC's Liability. Notwithstanding anything to the contrary provided in

" this Sublease, itis specifically understood and agreed, such agreement being a primary

consideration for the execution of this Sublease by MSREC, that there shall be

absolutely no personal liability on the part of any officer or director of MSREC, its

successors or assigns with respect to any of the terms, covenants and conditions of

this Sublease, and that Lessee shall look solely to the.assets of MSREC for the

satisfaction of each and every remedy of Lessee in the event of any breach by MSREC .
of any of the terms, covenants and conditions of this Sublease to be performed by

Lessor, or any other matter in connection with this Sublease or the Premises, such

exculpation of liability to be absolute and without any exceptian whatsoever.

34. Consent of MSREC. Whenever in this Sublease MSREC or Lessee is

Tequired 1o give its comsent or approval, such consent or approval shall not be

unreasonably withheld or delayed. Except as otherwise provided in the Sublease, all
consents shall be granted or refused within thirty {30} days following their request.
MSREC shall have no liability for damages resulting from MSREC's failure to give any
consent, approval or instruction reserved to MSREC, Lessee’s sole remedy in any such
event being an action for injunctive relief.

Page 23 of 32




35. Brokers. Neither MSREC nor Lessee has engaged the services of any
broker or other finder in negotiating this Sublease or locating the Premises for Lessee.
Each party indemnifies and holds the other harmiess from any damage or cost,
including reasonable attorneys fees incurred at both the trial and appellate level,
resuiting from a breach of this representation. This indemnification shall survive the
termination of the Sublease.

36. MSREC's Right to Early Termination. Itis hereby agreed, acknowledged,
and understood between MSREC and Lessee that MSREC shall have the right to
terminate this Sublease at any time during the term of this Sublease upon six (6)
months written notice to Lessee. Upcn receipt of such notice, Lessee shall be
permitted to terminate the Sublease and vacate the premises ninety (20) days after
receipt of such notice, but at Lessee’s option, Lessee may continue to occupy the
‘premises for the full term of six (6) months following receipt of the notice.

37 Miscellaneous.

A, Sianage: Subject to governmental approvais, Lessee shall have the
right to maintain its standard signage currently on the property, consisting of an
identification panel on the existing pole sign currently located on Federal Highway and
an entrance identification sign. - -

B. MSREC and Lessee acknowledge and agree that all parking areas
shown on Exhibit C are granted by Primary Landlord for the eommon, non-exclusive
and mutual parking of customers and employees for all tenants designated on
Exhibit C. It is, however, the obligation of Lessee at its sole expense to repair, .
maintain and replace as necessary the parking area around its building and forming a
-part of the Premises. : : '

The parking area outlined in green on Exhibit C is considered non-
exclusive common parking for ail tenants shown on Exhibit C. Lessee agrees to pay
its pro rata share, together with the adjacent tenants, of the cost of maintaining,
repairing and replacing said area, as required. Upon receipt of invoices to justify the
foregoing expenses, if any, Lessee agrees to reimburse MSREC within thirty (30) days
of receipt of said invoices. Notwithstanding the foregoing, the parking area outlined
in green is currently being improved and may be unavailable for use by all tenants until
completion and supply of the new sanitary sewer system. Lessee acknowledges
.same; and agrees to hold MSREC harmless from any claim, action, compensation, due
to potential unavailability of said parking area for Lessee.

38. Force Majeure. In the event that the Lessee's ability to perform any of

its non-monetary covenants and obligations hereunder is affected by strikes, labor
troubles, unavailability of supplies or materials, or any other cause beyond Lessee's
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reasonable control, then the time period in which Lessee may perform such covenants
and obligations shall be extended by such delay.

38.  Surrender of Premises. Lessee shall, upon expiration of the term granted
herein, or any earlier termination of this Lease for any cause, surrender to Lessor the
Premises, including, without limitation, all building apparatus and equipment then upon
the Premises, and all aiterations, improvements and other additions which may be
made or installed by either party to, in, upon or about the Premises, other than trade
fixtures, signs, and other personal property which remain the property of Lessee as

_ provided in Section 10 hereof, without any damage, injury or disturbance thereto, or

payment therefor.

40. Waiver and Amendment. Mo provision of this Sublease shall be deemed
waived or amended except by a written instrument unambiguously setting forth the
matter waived or amended and signed by the party against which enforcement of such
waiver or amendment is sought. Waiver of any matter shall not be deemed a waiver
of the same or any other matter on any future occasion.

41.  Joint Venture. Neither the provision set forth herein for the computation
of the applicable Annuai Rental, nor any one or more agreements contained herein, is
intended, nor shall the same be deemed or construed, to create a partnership between
MSREC and Lessee, to make them joint venturers, nor to make MSREC in any way

responsible for the debts or losses of Lessee.

42. Captions. Captions are used thrﬂughout this Sublease for convenience
of reference only, and shall not be cunsadered in any manner in the construction or
interpretation hereof.

43. Severability. The provisions of this Sublease shall be deemed severable,
If any part of this Sublease shall be held unenforceable by any court of competent

jurisdiction, the remainder shall remain in full force and effect, and such unenforceable

provision shall be reformed by such court so as to give maximum legal effect to the
intention of the parties as expressed therein.

‘44, Construction Generally. This is a long-term commercial sublease between
entrepreneurs which has been entered into by both parties in reliance ‘upen the
economic and legal bargains contained herein. This Sublease shall be interpreted and
construed in a fair and impartial manner without regard to such factors as the party
which prepared the instrument, the relative bargaining powers of the parties or the
domicile of any party.

45. Other Documents. Each of the parties agrees to sign such other and
further documents as may be appropriate to carry out the intentions expressed in this
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Sublease. The parties shall execute and record a memorandum of lease evidencing this
Sublease.

46. Recording. Lessee shall not record this Sublease. The parties shall join
in the execution of a memorandum or so-called "short form” of this Sublease for
purposes of recordation, duly approved by both parties. Under no circumstances shall
the memorandum make reference to rental rates of any kind. Any recording costs
associated with the memorandum or short form of this Sublease shall be borne by
Lessee.

47. Attorneys' Fees. In the event of any judicial or other adversarial
proceeding between the parties concerning this Sublease, to the extent permitted by
law, the prevailing party shail be entitled to recover all of its reasonable attorneys' fees
and other costs in addition to any other relief to which it may be entitled.

48. Entire Agreement. This Sublease, and any other instruments aor
agreements referred to herein, constitute the entire agreement between the parties
with respect to the subject matter hereof, and there are no other representations,
warranties or agreements except as herein provided. Without limiting the foregoing,
Lessee specifically acknowledges that neither MSREC nor any officer or director of

-MSREC has made anyyrepresentation or warranty regarding the projected level of

Lessee's Gross Sales’ or the projected profitability of Lessee's business to be
conducted on the Premises.

48, Counterparts. . This Sublease may be executed in one or more

. counterparts, each of which shall be deemed an original.

50. RADON GAS DISCLOSURE. RADON /5 A NATURALLY OCCURRING
ARADIOACTIVE 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.

51. Governing Law. This Sublease shall be governed by and construed in
accordance with the laws of the state in which the Premises are located.

52. Remedies. All rights and remedies of MSREC and Lessee herein created
or otherwise extending at law are cumulative, and the exercise of one or more rights
or remedies may be exercised and enforced concurrently or consecutively and
whenever and as often as deemed desirable. '
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53. Execution. Lessee shall have seven (7) days from MSREC's execution
hereof in which to execute and return this Sublease to MSREC or this Sublease shall
be considered null and void.

IN WITNESS WHEREOF, MSREC and Lessee have entered into this Sublease as
of the date first above written.

LESSOR:
MIAMI SUBS REAL ESTATE CORP.,
Print Name: a Florida corporation
By:
Print Name: _ Titler/ /] /ica j'{ft_m ;
LESSEE:

W.E.N.K. of Fort Lauderdale, Inc.

Print Name: _ _ a Florida corporation
4 J—
: _ N . N .. By: I'I.. ‘i\)\_..f“‘—u ey '—p
" Print Name: ey Title: Naes & o §
!
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STATE OF FLORIDA }
S5
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me on December ;
2003, by Jerry Woda, as Vice President of MIAMI SUBS REAL ESTATE CORP., a

Florida corporation, who is personally known to me and who did take an oath, for and "
on behalf of said corporation.

WITNESS my hand and official seal.

deasy Ko v o #

Notary Public {

My Commission Expires:

Q} i G BOB00

Expires Oclober 22, 20085

. STATE OF FLORIDA e

5S:
COUNTY OF BROWARD )

2003 by Wen Tong, as President of W.E.N.K. of Fort Lauderdale, Inc.,
corperation, who s personally known to me or whoe has produced

as identification and who did (did not) take an oath,

The foregoing instrument was acknowledged before me on December g? :
a Florida

for and on behalf of said corporation.

WITNESS my hand and official seal,

Kiansm £

Notary fublic’ i

My Commission Expires:

re Stacy K Krampat
%}ﬁ My Comimision DDOLAA0
: WJE’FBICUIHRM
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GUARANTY

The undersigned hereby guarantee(s) the timely payment and performance by
the Lessee of the foregoing Sublease from the inception date of the Sublease through

January 2005,

Wen Tong

STATE OF FLORIDA }

5581
COUNTY OF BROWARD )

e foregoing instrument was acknowledged before me on December
. 2003 by Wen Tong, individually, who is personally known to me or who
produced as identification and who did (did not) take an oath.

WITNESS my hand and official seal.

i’

: Notary Pulblic
My Commission Expires: Print Name:
¢ Commission Number:
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EXHIBIT "A"

LEGAL DESCRIPTION

The West 33 feet of Lot 14, and all of Lots 15 and 16, and
Lot 17 less the West 25 feet thereof, in Block 18, of
CORRECTED PLAT OF EVERGLADES |AND SALES
COMPANY'S FIRST ADDITION TO LAUDERDALE,
FLORIDA, as recorded in Plat Book 2, at Page 15, of the
Public Records of Dade County, Florida, lying and being in
Broward County, Florida.
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EXHIBIT "B"

SCHEDULE OF EQUIPMENT

Intentionally Deleted
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EXHIBIT "C"

PREMISES

- :..L‘:l’:u_t_ ILi.

Co dFw awd 1 p43e 51,

I0TH BTREET

5.L.




700 SE 17" Causeway




TACO VIVA, IHC
GROUND LEALE

THIS AGREEMENT dated thisg
1983 , botween Robert Willlamson

. '-ﬁfﬂj | wf}"‘féﬁ a

24

£ ‘—-"I £ P{J.J’l.
o7

-

E = day of _ﬁﬁéﬁfd’éf .

corparation, hereinafter called “Less

and "Lessee" to inelude their EUCCeSSOrs a

the context so reguires or pPermiks,

I
EFFECTIVE DATE

1,01 This Lease shall
all parties hereunts upen the date of
hereinafter the "effective date",

1I

Pl 25} ]
herelngfter called "Locsap” and TACO VIVA INC., & Florids

ee"; the terms "Lessor”
nd nssigneg wharever

become effective when signed by

the party lastk signing,

DESCRIPTION OF PROPERTY

.. 2.01 In consideracion of the mutual covenants contained

herein, Lesser hereby leases .to the

hereby leases from Lthe Lessor the

| property located in the city of g _« County
| of Breward and State of “Florida r @3 I[ollows:

All of Lot 13, and Lot L4, LEss the West 33 faet th

: Lot 21, LEEE the West 35 feet thereof,
; /7' 18, FIRST ADDITION 'TO LAUDERDALE, accor

in Plat Beck 2, Fage 15, of the publie
" i

appertaining thereto, hereinafter Eh

2,02

d4ccurate boundary and tepographical
Lessee, ot Lessor's cost. =
I1I
TERM

Lessee, and the Lesses
following described

erecf, TOGETHER WITH
and all of Lets 22 and 23, Bloek
ding to the plat thersof, racorded
records of Dade County, Florids,

. Legether with all xights and appurtenances belenging ar

2 "premises" being o

less frontage, dimensions and sguare footage as follows:

) SEE EXHIBIT "A" ATTACHED

! The premises chall be subject Lo a more definikive
| legal deseription as shall be obtained by the Lessee from an

Survey acceptable to

3.01 ORIGINAL: The Lessee, its Successors and assigns
are to have and to hold the premises for an original term of

_Twanty ; ( 20 ) wears. The original term shall
Ebmﬁence to run from and after the date Lassee commences
business upen the premises. ‘The date the original term
commences shall be called the "commencement data”, The

parties agree upon demand of the other to execute & writben
Mamorandum in recordable form expressing the commencement
and termination dates of the term hereol, when such exact

dates have been determined

3.02 EATENSTONS :  Provided Lchak

(. 2 ) addicvional. porinds of Five

original {erm or any extended term of

1.63 The Lease extensions shall
unless Lhe Lessee shall give to the
does nob intend te renew this Leass,

Lhe Lessee is not in

cdeluele of ity obligations umler this Leara, lossag shall
have the upbion ol exbendod Lerms har

call for  Two
e
5 ] years

each, comnigncing ok midnight “on Che dats on  which Lhe

thig Lease terminates.

be auvtemalbic sa that
Lessor notice that it
wihich notiece musit be

given noe later Lhan, ninely (80) days prier Lo bhe expic- %qu
a2tion of the proceding terw, the pacrties shall he bound to
the .agreements of Lthis Lease for such additional term of

years as set forth.




v
COMETHUCTTON PRRAMITS - TERMIMATION

3.04 fter  the effective date hereof, Lessee shall
apply to the appropriate governmental authorities for such
licenses, permits, and any other adninistrative approvals
(herein callectively called “Permits®) as may be necessary
£o0 construct and operakte a TACO VIVA restaurant together
with signage acceptable to Lessee including Lessse's iden-
tification peole sign in accordance with Lesses's plans and
specificavions as such plans ang specifications may be
hereafter changed or medified by Lessee. Time shall bhe of tha
cSsence ., 2

3.05 This Lease shall automatically expire 90 ° days
following the effective date hereof unless no less than ten
days pricr thereto Lessee shall notify Lesser that all
permits have been obtained, or by such notice, Lessee
advises Lessor that it has instituted legal proceedings ar
is exhausting its administrative remedies in order to
Procure the necessory permits, in which case, Lesses shall
have an additional &0 days within which to procure such
peErmits (hereinafter referred to as the "extension period").

i.0e In the event the Lessee shall not have obtained
2ll of its necessary permilts before the expiration of the
extension period, or if at the expiration of the extension
period all necessary permits shall not have been obtained,
the Lesseé will have the right to terminate this Lease
without liability by giving notice therest ta the Lessor or,
at its gption, oxkend for One (1} successive Sixty (&0)
day periods ugon payment of _Five Thousand

DOLLARE (5 5,000.00 ) to Lessar, If, at the expiration oL
these additional extension pericds or akt any time during

same, Lessee shall not have obtained all Necessary permits,

Lesses shall have the right to terminate this Leass without
liakility,

3.07 At any time after the execution of this Lease by
Lessor, Lessee may enler upen the premises to make a topo-
graphical survey, perform engineering studies, and to

procure soil tests and berings to. determine the premises’
suitability for Lessees® proposed  improvements. If such
survey, studies, tests or borings indicate canditions not
satisfactory to lLessce far =uch Proposed improvements or -
Lessee's contemplated use, then- Lessee, prior to the
otherwise stated date for commencenent, may Lerminate this
hgreement without furkther liability. Lessor covenants and
Tepresents that all water, mamitery sowsss

electric, gx=, and telephone Facilities are located at the
property line of the demised premises and are adeyuakte for
Lessee's intended use and ‘are available for connection to
the demised premises for a connection charge not to exceed &
total of TWO THOUSAND DOLLARS (52,000.00) for all ukilities,
Ih the evenk the connection chirge for all utilities exceeds
TWO THOUSAND DOLLARS ($2,000.00) Lessee shall have the right

tn Lerminake Lhis Lease and be released Fram any further
ablination. L1 sueh uilbicies afe net availalble at Lhe
propecty Lipe ol by e sedd Irremisos  and iblerjuiile,  Legsor
ajrees ko extend Lhese vbilities to the propecly line ak its
‘sole cost and aexpense within thirey {30} days after notice
from Lesgee so to do. In the event the utilities hawve not

beoen extended Lo the propecly line within the Lime periad
abeve, Lessee may, akb iks oplion, terminate this Lease and
be released Fram any further obligation or cemplete in-
stallation of wtilitics and Lessor shall reimburse Lesses
forthwith for its eosts to extend utilities to the prapecty
Line or Lessee may deduct same Erom rent. ;

7=
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} )
OMTION TO TERMINATE

5.0) Mobwi Lhstanding Ll Lessee’'s  acnuisition  op
avaeilability aof Permilbs, and in addition ko any ather rights
of the Lesses ko terminate, the Lessce shall have the right
Lo terminate this Loasge at any time befora the comniencamonk
date, upon notice Lo Lessor of its intenlion 50 to do,
wheroupon this Leaso shall Fre of no Furthor force and
effect. Lessea's lisbility to Lessor rar such termination
ﬁha_ll be FIVE TIQUSAHD DOLLARS (§5,000,00), represanting the
recascnable app:oximag}un of the damayes Lesszor may hava
suffered as o resull ol such termination. In Lthe avent
Lessce has begun Lo construct any improvements, Lessce shall
remove said improvements and surrender the demised premises
to Lesser in as nearly as possiblae to its original eenditien

5.02 ° In the event ILessee shall have Lmproved  the
premises with site improvenents at a cost of nek less thanp
OHE NUNDRED THOUSAND DOLLARS 1’$l.IZII:}1,I:I(IIE?I,E:IFJ:I,l Lessae may at
its. aption any kime after the secend anniversary of the
temmensement date of Lhis Lezse elect to Lerminate this
Lease and the Lerm gstate herein grantad Ly giving theo
Lessor Lhree months netice of its intention so to do, In
such ewvent, this Loase shall terminate on the dute providad
in said notice and, wilkh the same eflfect ns il such dalke
were the date herein bofere specified for the vxpiration of
the torm of this Lease, and the rent and «other charges shall
be apportionecd as af the date of such tecnination, In the
event that Lessee gleckts Lo terminate the Lease pursuant to
the provisions of this Paragraph, Lessce shall surrender the
premises to Lessor in good condition, ordinary wear and kpar
and obsoclesconca excepted, and all improvements Lo Lhe real
peoperty shall becomeo Lhie Proporty of the Lessor excepr Lhat

Lessee may romove itg 5ifns, eyuipment and

Lher removable .
personal proporkby, Said cenminatinn is cnnclt¢g15,1qxn[iﬂ£5ae 5aL15Ly1n% o

all nugt%gggs' liens or other indebtedness crested by Lessee has besn paid in
ae

satisE ty evidence of same placed of record or delivered to Lessor,
VI. RENI
6.01 The Leosseo covenants and Tyrees to
cental of Thirty Three Thousapd
LOLLANSG (5 33rﬂﬂcgﬁ% 1 EmgF?Eﬁr, pavable In coual mon LR Ty
insktallments in advance on the first day of eech and every
calendar monlh during  the driginal term and during any
exkensions therpuf. Rental for the Eirst and cond year of
this'Lease shall be Thirfy Thousand Dollan s EEEE,UGO.UD].
6.02 The First rental pPayment shall lbe due on the
commencement date of this Loase. In thoe eavenl Lhat the
cammenceinent date [alls an a day other chan Lhc Firse lay of
A ecalendar monkh, the rvenlal For Lhe Eirst amd lasul manths
Wl Lhis  Leass, shall  be protited in  order  Chat  Ehe
commencement dake ol Lhis Lease for renlal purposes be an
the first day ef Lhe Sk ceading calendar month.

Pay Lo Lessor a

VIT
TARESLG -
AT AR
.0l Lazsasicr sihal ey belore  Lhoay  boecome debinguent
Laxes Impnsod during Lhe teem of Lhis Loame vpon or agalnst

A1l buildings, Furnibture, Lix_ures, COuipont  apd inprove-
menls now ' or hereallor Ausessed eilher in the name of Lhe
Lessor, [ee awneor or lasnoe, crecpl Laxes uwpon tho HIEHMH,
franchise,. incowme, wabtate, inheritance mr oller similar
Laxes or impesitions which may be levied or assessed against

v

O™
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Lessor, fee owner, or their successor in titfe.
purposes, the premises, land and improvements s 5
as a whole, the Lessor shall use its be
the improvements to be g
Lcs;u:

. Fessed
- forts to cause
assessed and taxed, IF
cannot  cans & improvements to be separately
- axed, such taxes and assessments shall b

7.02 _The taxes and other impositions payable by Lessee
shall be paid nat later than the date on which such” taxes
recome delinguent and receipted tax bill shall he exhibited
to the Lessocr upon CE(UESE. In the event Lessee fails to
pay said taxes and other impositions within the tima pro=
vided, the Lessor may, a&fter notice, pay same, in which
evant the Lesses shall remzin liable to and obligated to
repay Lessor the amount so advanced together with interest
thereon at the rate of 12% per annum. In the event any
Laxes or other impositions may be payable in installments,

Lesses shall have the right to'pay the same as such instal-
Iments fall due.

7.013 The Lessee shall have tha right, at its own co=t
and expense, to initiakte and presecute  any proceedings
permitted by law for the purpose of obtaining an abatement
of or otherwise contesting the validity or amount of taxes
assessed Lo or levied upor ‘the premises and reguired to ke
paid against Lessor's estate and, if required by law, the
Lessee may take such action in the name of the Lessor who
shall cooperate with Lthe Lesses to such extont as the Lassee
may reascnably require, provided, however, that the Lessec
shall Ffully indemnify and save Lossar hormless from all
lossz, cose, damage and cxpense incurred by or to he incurred
by the Lessor as a result thereof, and further provided chat
Lessee shall, at Lessor's request, ascrow or pest a bond for
the full amount of the tax claimed pending such proceedings.

VIIX
INSURANCE

g.01 From and after the commencemcnt of this Lease, the
Lesses  shall protect, indemnify, and save harmless the
Lessor from and against any and all liability to third
parties incurred by any act or neglect of the Lessee, or any
¢f ies agenks, sorvants, or emplovees, in, on, or about the
demised premises, and shall ak all times at its own cost
protect the Lessor with publie liability insurance and
property damage insurance, in the amount of ORE MILLION
DOLLARS (§1,000,000.00) combined single limit (bodily
injury and properey damage): The Lessee will, within ten
(10} dayes of writtfen request, deposit with the Lessor a
certificate showing such insurance to be then in farce,

X1
LESSUR'S TITLE AND QUIET ENJOYMENT
3,01 lassor cnvonﬁhtn aml  wapranks  thal Lossor is
selzod in fee simple title to Lhe premises, free, clear and
unencumberol, Lersor covenants that so  loao 2% Lessoce

fulfills the conditiens and covenants reqguired af it to be
performed,” 1L will have peacelul  and guiet possescion
Lhereof. Lessor further covenants and warrants that it has
good right, full power and lawful duthority ko make this
Lease for the full term and any extensions thereof.




9.02 In the event that Lhe premisas are not {ree, clear
and uhencumbersd or Lecome Dburdened through mno aet or
neglect of the Lessee, or in the event of a breach of either
of thase covenants whether intentional or otherwize, Lossor
will pay all costs ang damages resulting therefrom to the
Lessee, including reasonable attorney's foes and Lessee
shall havae the right anpd the option of cancelling Ehis
Leaze, thareby Leing released of all of the scveral coven-
ants herein contaimed as of the date that notice of tha
exercise of such option is given te Ehe Lessor, -

X
LHMHOWEHERTS AND ALTERATIONS

lo.01 Lessor  covenants and
fifteen (15) days From Lhe date that Lessce notifies Lessor
that 2ll necossary permits and approvals have Leen ablained
and  Lhak Lessee provides its domolition Standards  and
specificatians for Eill ana grading  thal Leussocr shall
immeﬂiately. Procced to democlish  apd remove  any anpd  all

existing improvenents mm:ﬂmﬂxbcxm&kugxxmuxxmdxu&mmm
Hxam&u&‘smmxmusﬂksxmmxxku;xzaus 50 25 Lo make the
demised promises ready [lor construction of Lewsee's im-
provemenks .,

represents  cthat  within

10.02 During the term 'of this Lease Mjreament, Lassee
shall have Lthe right to aleer, rerovare or denolish  any
improvements upon the demised premises and [rom time Lo time
Eo construet o pow buildinyg and lang tnpravements  anpd
subsequent additigns and alterations therotg 45 may hao
desirable, and all af such additions and Lmprovensnts shall
be and remain the broperty of the Lessce ducing the term af
this Lease and all extensions thereof, and [or 2 period of
Eiftecn [15) days aflLer the termination of Ehis Loease, or
any extensions Ethereal. llowaver, Lessee chall not  he
required Lo rowmove any such land improvements, altorstions
or additions and Losseo's Tailure Lo e so afLer Lhe. expic-
aktion of such periad shall be deemcd to be sn abandonmant
thereof, or by title shall become vested inp thel Ehen owner
of the Land. Ho demolition shall lessen the walye El g 114
improvements thereaon, and no demolition 5?13.11 rbe Pﬂmll%%ﬂ':?mtﬂz all®

XI :

LIENS

1k.01 The Lessor and losszes covenant each with the other
noL Lo permik any lion ko be [iled againgk Lhe premises an
gccount ol non-payment ar dispute with respect to labor .or
matevials furnished in connection with construclion ar any
Subscquent repairs, modifications or additions

shall the parties permil- any judgment, lien or
lie against Lhe premises for any olher reason. Ehoule any
Lien of any nuture Le filed agoinst Lho promives Lhe parey
From whose fault or Alleged debt such lion arises shall

within thirey (30} days casur~ such lien Lo bo removed by
Substitution of collatrr ’

thoevelo, nor
aLLichment ko

Al or atherwisa,

11.02 I the evenlk  Lhat Lestica, ils Sublessees oy
asslgns avguive pernonn Progecly Lo be inslalled amd usival
upon Lhoe promiscos subjrce Lo rebaln Likle, comdiLional salo
tontrack, ehackol MOTLgage or othor securitk: gl ogment . Lheo
Lmssor ayrees v exceulo andl deliver to ooy such securod
credlieor o waiver of any lien Lessor may have Upon  guch
personal property, Such waiver will be an g Lovwm provided

: iens cdher | secured by such improvements have
g ages, liens or other indebtedness secure _ :
Y gﬁzggggtléﬁe‘d in full and satisfactory evidence of same placed of record

or deliversd to Lessor. —5- p‘lﬂ/'ﬁ Nﬁ




by Lessee aﬁthnrizing the security creditor to en
the premises ang remove such personal Property in t
of default under the terms of

ter upon

he event
the securitvy agreemsne,

KII
DAMAGE TO OR DESTRUCTION oF IMEROVEMENTS

12.01 IL khe building to be constructed on s
shall be rendered untenantable by fire or octhar casualty
during the lase five (5) vears of the criginal term of this
Laase or during any extension of the term, to the sxtant of
fifey percent {50%) or more of the insurabla value, Lesses
may, at Lesses's option, Lo be evidenced by notice in
Writing given to Lessor Wwitiin thirey (30) days after the
cccurrence of suech damage or destruction, elecer Lo terminate
this Lease as of the date of the demage or destruction, In
such event, Lessee shall be entitisd Ea all praceeds of
i of recovery against all insurers on
policies covering such damage or destruction anpd shall, atk
the request of Lessor, demaolish and remove all debris from

aid premises

the premises. Lessee shail not be entitled to saig ingurancae
proceeds until all liens and/or MOrtgages are satisified in
full. KIII

SUBORDINATION
13.01 Lessor will eXecute such instruments as may be

reguired at any timae and from time to time te subordinate
the rights and interest of Lessor in the demised premises to
the lien of any mortgage or ktrust deed now or hereafter ac
any time placed on the premises by the Lessee. Such mort-
gage or deed of Lrust not kg exteed the actual cost of the
Lessaea's building, sgite improvements, and capitalized
expenses, and which shall ba paid in full prior te the
expiration of the initial term hereof.xnﬂxmn@xxxsxxxwmx 1f
reguired by the mortgagee, Lesscr further ayress to join in
the execution of such mortgage documents as may be neces-
sarily reqguired hut ghall not thereby incur any personal

liability, Said mﬂrtgigc shall not exceed oyE HUNDRED TWENTY
FIVE THOUSAND DOLLARS " 125,000.00) in total,

IV -
LEASENQLD MORTGAGE
14.01 In the event that Lesses ER3TL pledge it leasehald

estate ag security for an indebtedness in any form whatso--
ever ([this pledqge hereinafter referred to as "mortgage”),
and if the holder of the indebtedness secured by the leage-
hold estate {hereinafeer “mortgage®} notifies the Lesscr of
Ehe execution of such mortgage, and the name and place for
service of notices upon sueh mortgagee,; then and in such
event, Lessor herchy agrees for the benefit of Lezses and
such mortgages froam tima to' time:

{a}  That Lessor will give to any such mortgyagee
simultanecusly with fervice on Lessee a duplicate of any and
@ll notices or demands given by Lessor to Lesses and no ‘Buch
notice to Lessee shall he effective unless g4 copy is =g
serviced upon the Mar Lyngoe, !

(bl 1In Lhe cvent of any defaull by Lessee haore-
under, of under the torms of the mortgage, such mortyagee
shall have {he nrivilege of perforning any of Lessea's
covenants or of curing “any defaults by Lessee or of axar-
cising any eleaction, oplion ar privilege conferred upon
Lessee by the tarms of this Lease.

o
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(e} Lesser shall not terminate this tLease or
Lessee's right aof possession for any default of Lessee if,
Within a periocd of Ehirty (30) days after the expiration of
the period of cime within which Lessee might cure such
default, such default is cured of caussd to be cured by such
mortgagee, or if within a pericd of thirty (303 days after
the expiraticn of the period of time within which Lessee
might commence to eliminate the cause of such default, such
mortgage commences to eliminate the cause of such default

“and procesds therewith diligently and with reasonable

dispatch,

(d)  nNo liability for the payment of rental or the
performance of any of Lesseas's cevenants and agreemants
hereundar shall attach to or be imposed upon any mortgagee,
While not in possession of the premises, all such liability
being hereby expressly waived by Lessar,

(e} With the exception of those portions of the
Lease dealing with rant and the term of this Llease, Lessor
Shall, if required by Lessee, not unreasonably rafuse to
make such changes or modifications to this Lease as are
Tequired by Lessce's mortgagee to facilitate mortyaging of
the leasehold estate.

(E}  The execution and delivery of & leasshold
mortgage or deed of trust and a conditional assignment of
this Lease as collateral security therefor shall net be
deemed a Lease assignment for any other purpose,

Lo ! v eI T B R Y K S Sl
e} - b g -
the use of the premises tao less than for any law
require the premises to be used for a cular purpose,

inhibit free assignment or syll ‘g or require or imply
specified times of busj peration shall pba binding upon
a mortgages i e5s5ion or its successors in interest,
excapti tssee, it parent or subsidiary or affiliated

iV
DEFhULE

15.01 In Ehe event that the Lesses shall fail to pay the

rent when due or shall fail to perform any of its aother
obligations under this Lease (after notice of such default
or breach shall have been given as hereinbelow provided) ,
the Lessor may at its sole and exclusive remedy elect
either: )

{2} To re-enter the premises by summary pra-
cesdings or ctherwise and re-let the premises, using its
best effort therefor, and receiving the rent therefrom,
2pplying the same first to the Fayment of rent accruing
hereunder, the balance, if ahky, to be paid ko the Lessea;
but the Lessee shall remain liable for the equivalent of the
amount of all rent reserved herein less the rzceipts of
re-lecting, if any, and sueh amaunt- shall be due and payahle
te the.Lessor as damages or renk, as the sase may be, on the
successive roantk days horeinabove provided, and the Lessar
may recover such amounk periodically on such succeseive
days; or

15} to terminate this Lease and to resume pos-
session of the premises wholly discharged from this Lease.

i
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15.0%2 Such election shall be made by wrikten notice to
the Lesses at any t“ime on ar befora the doing of any ace or
the commencement of any proceedings to recaver possession of
the premises by reason of the defaulk af breach then exist-
ing and shall be final. If the Lesser shall act Lo termip-
ate this Lease, all right and obligations Whatsoever af the
Lessee and of its successors and assigns, so far as the same
may ralate to the unexpired poction of the term hereof shall
cease, and within ten (10} days after receipt by the Lessee
of notice of election by the Lessor to terminate this Lease,
the parties shall, by an instrument in writing in form for
recording, cancel this Lease and the unexpired portion of
the term hereof and the Lessee shall surrender and deliver
up to the Lessor the entire premises, together with all
improvemants and additicons, except trade Fixtures and other
personal property, and, upon any default by the Lessee in =o
doing, the Lessor shall have the right forthwith to re-enter

the demised premises either by summary proceedings or other-
wise, i

15,03 Meither bankruptcy, insolvency, nor the appoint-
ment of a recociver or trustaes shall affect this Lease so
long ‘as the obligations of the Legsee are being parformed by
the Lessse or successore in interest,

15,04 Mo ‘default or breach of convenant hereunder shall
bz deemed to have cccurred. on the part of the Lessee until
Ehirty {30} days after written notice of such default or
breach shall have heen given ' to the Lessce, and - the Lesses
within such time shall have failed to remedy such default or
breach. If any defaulk by the Lessee, except payment of the
rent, cannot reasonably be cured within thirky (30} days
after notice then the Lessee shall have additional time as
may be reasonably necessary,

CRVI
CONDEMNATION

l6.01 TOTAL-PRRMANENT: If at any time during the term
of this Lease or any extensian thereof, the entire premises
or, in the judgment of Lessee, such & substantial portion
thereof as would render the balance of the premises not
sultable for the use te which the premises was being utiliz-
#d imnediately prior thereby the the Lessee, shall he taken
or appropriakted by any competent authoerity far public or
quasi-public use, this Lease shall terminate upon the date
that possession is surrendered to the cendemning authority,
2t which time all rights and obligations between the parties
shall cease and rents and olbher charges apportioned. The
taking of any portion of the building, fiftaen {[15%) percent
or more of the Lhen existing parking area not reascnably
replaceable by the Lessor from contiyuous land, or the loss
of the rights of ingress and BgIress as then established.
unless comparable access can be made available, shall be but
not exclusively considered such a substantial taking as
would render the use of the premises not suitable for
Lessae's use, Hobtwithstanding any provision of this Lease
er by operation of law that leasehold improvements may be or
shall bocome bhe property of the Lessor ak the expiration of
the full berm hereof, the loss af all improvements paid fer
by the Lessee, the lass of Lessee's leasehold estate, and
such additional relief as may he pravided by law shall be
the basis of Lessee's damages against the condemning author-
ity if a separate elaim therefor is allowable under appli=-
cable law, or basis of Lessee's damages to a porticn of the
total award if dnly cne award is made. The Lessas shall not
have the right of cancellation until 2ll indebtedness ‘created
by Lessee has been satisfied in full.
==




ig. Q2 . PARTIAL-PERMANENT: In the event of a permanent
partisl taking or apprbpriatiug net resulting in o bermin-
ation of this Lease, the Lessee shall be entitled to a
reduction of rent in sueh ameunt as shall be in relation
to the percentage of land taken, In consideration of sush
reduction of rent, the Lesses waives any claim for damage
to or®less of its leasehold improvements, all of such award
being payable te the Lessor, who shall use so much theraof
45 may be necessary to restore the pramices as nearly as
possible to its original condition. TLessee shall have the
opkion to perform such restoration, provided the whole of
such award or such porticn thersof as may heé necessary to
accomplish the restoratien is mads available to Lessee.

l6.03 TOTAL-TEMPORANY: If the taking of the whole of
the premises or such portion thersof as wauld render the use
of the property, in Lessse's sole opinion, not suitable For
Lossee's use as set forth above zhall be taken for a period
cf one (L] vyear ar less, the term of this Lease shall be
tolled and, all rent and okher charges poyoble to Lessor
shall abate’ from the time possesslicn of the premises is
surrandered to the taking avthority and recommence when
Possession is restorsd to the Lessee, The basis for Lessep's
damares against Lhe candemning authority, if allewable, or
against Lhe total award shall be as suffered by Lessoe for
the interruption of Leossee's business ond such additional
relief as may Le provided by law. If such taxing shall
extend beyond ane (1) year, Ethe taking shall, for the
prurposes of this Lease and at the eption of Lessce, ba
considered permanent with the basis of Lessoe's dam:ges
computed a5 a total pormancnt, Nothing hevein shall relieve Lessor from

its cbligation to keep all nortgages or other indebtedness on the subject property

16.04 PARTIAL-TEMPORANY Y IE loss than the whole of Cho
premises or less than such portion therecf as would render
the usze of the premiscs not suitable for Lessce's puUrposos
0s aforesaid is taken, Lossee shall be antltled to a reduc-
tien of rental as is just and equitable, upon such date as
possassion s surtendared ta the taking authority and
continuing until pousecssion is réstorecd Ea Lha Lassec. In
consideration of such reduckion of rental, lLessce Wwaives all

rights ta any portian of the award as may be payvable to the
Lessor, :

16,05 GENERAL: Should the Lesscr and Lessce be unable
to dgree as to the division of any singular award or the
amount of any ‘reduction of rents and ather charges, such
dispute shall be submitted for resolve to the court Exer=
cising jurisdiction of the condemnation procecdings, each
patrty bearing its respuctive. costs Eor such determinaticon.

16.06 Lessor covenants thab at tih effective date hereaf
it has no actual or constructive knowledge of any proposed
condemnation of any parlk of khe premises. In Lthe event thac
subsequent to the effective date of this Lease, but priar to
Lthe comdcncement dake, a total or partial condemnation,
either Lempocary og prmanenlk, is ﬁfopnﬂud by any compobont
Aulborily, Lessec sheall b under s obligaling Lo commencoe
ur continue canslruclion and charges, if any, payahble te btho
Lessor shall alwate wuntil such time as it can be rocasonably
ascertained that Lhe promises shall nok be so afllected.

EnT
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. ¥vIx
HONDISTURBANC s AND ATTORNMENT

1T.01 Lessor, within sixey (§0) days from final execvtion
0f this Lease, will obtain from the current helder of BVary
mortgage or deed of trust upon the premises anp agresmant in
recordable faorm acceptable to Lessse wherein the mortgages or
holders of deed of trust agrea not to disturb the poseession

uf Lessee or the mortgagee of the leasehcld sstate ae long as

the Lessee or any such mortgages is not in default under the
terms hereof. Lessor further agrees not tao further mortgage

or encumber the fee ar its leasehold estate from tha date of
uxecution of this Lease to the date of recording of a Memg=
randum of this Lease. In the event Leszor herein is the Losese
under the terms of any senior Lease, lessor agracs that within
sixty (60) davs frem the effective date hereaf it shall secure
ffrom every such senior Lessor an Agreement asceptable to Lassen
wWnereby and for so lang as Lessee hersin shall nat bo In default,
fenior Lessor, upon defaulkb of Lessor herein or any other term-
ination of the Lessar's lease, shall not deprive or disturb
lessea's use and possession of the premises so long as Lassea
atborns te such senior Lessor, which Lessor herein agrees Lt may
o, Upon the failure of the Lessor to provide an acceptable Mon-
Disturbance Agresment pertaining te every mortgage, deed of trust
or from every seniocr Lessor prior to the commencement of construc-
tion, the Lessse may terminate this Lease withous further liabil-

Ly .
) XVIII
USE OF TUE DEMISED PREMISES
la.nl The Lessee may use the Demized Fremises for any lawfyl

purpose.  Tha Lesses shall nat perform any act or CArry any prackice
which may injure the building and shall keep the Demised Pramises
under its contrel, including sidewalks adjacent te the Damlised
Premises and loading arcas allocated for the use af the Lessse, clean
and free from rubbish and dirt at all times, and shall storg all trash
and gerbage within the Demised Premises and arrange for rogular pick-
up and cartage of such trash and garbage at the Lospee's gxpensoe. Tha
Lessor will not permit ar establish on any ‘ property owned by
lessor jany restaurant which sells Mexican food ae its primary product.

within a 3 mile radius

In addition, Lessee sgrees not to gell chicken and biscults

or sea foed as lt's primary product so as not to compete Wwith the con=-
templated adjoining tenants, Bojangles and Long John Silver, This
clause shall prevail as te any assignments, subletking or othar paﬁj&ns
that may occupy said premizes.

. S O™ |
" PERCENTAGE RENT :

19.01 The Lessee agrees ta pay to the Lessor as additional rent in
tach year during the term of this Lease, an amount sgqual to the EXCEES,
if any, of three percent (33%) of the Lessse's annual "gross aales", ag
hereinafter dufined, over tha amount of FIVE HUNBHEL THOUSAND DOLLANS
1$500,.000.00), :

.

DEFINITION OF GHOSS SALES

b9.02 The Eerm, "gruss sales® as usad in ehis lease, shall mean
the gross amount received by Lhe Lessee for esash and eredit accrual,
except as hereinafter provided, from all sales of merchandise, sorviges
and from income from all other sources derived from husiness candue ke
en the Demised Premises, including orders received un the Demisod Promi
vs but filled elsewhere. Cross sales shall nat include income derived from
public telephone and ciperecte sales from vending machines.

-10- t}yuﬁ




ACCOUMTING

L3.03 The Lessee shall kesp, or cause ta be kept, full, complete
and proper books, records and accounts of the gross sales and credits
of each separate department and corcession at any time cperated in the
Demised Premises; said books, records and accounts lincluding any sales
tax reports that the Lasssze may be regulred to furnish to any govern-
mantal agency), shall ba available for inspectien by the Lesseor, the
lkessor's anditor or othar autherized represantatives or agents at all
reasonable times,

STATEMENT OF GROSE SALES

19.04 Within sixty (80) days after the lgt day of January of each
yvear during or relating to the term of this Lease, a3 extended, the
Lessee shall furnish the Lessor with a statement, to be certifisd as
correct by a Certified Public Accountant and by the Lessee or the
umployee of the Lessee authorized so to certify, which shall set forth
Lhe gross sales, as hereinbefors defined, made in or from thz Demised
Fremises during the year preceding the 25th day of January. Said

statement shall be accompanied by payment for all percentage rental
accrued for said fiscal vear concluded,

RIGHTS TO PURCHASE

19.05 Lessee shall have the preemptive right during the term of
this Lease or any extension thereof eo purchase the demised premises
on the same terms and conditions as those of any bonafide offer re-
teived by and acceptable ta Lessor, and Lessor, hefore making any sale
Or any agreement ko sell, shall notify Lessee in writing of the terms
and conditions of sueh oEfer. Lessee, within thirty (30) davs after
receipt of such notice, may exercise this preemptive right by written
notice to Lessor., Failure of Lassee to exercise thisz presmptive right
On @ne or more occasions shall not affect Lessce's right to exercise
it on any subseguant cecasion. Any sale or transfer of the demised
premises, or any parl thereof ar of any premises of which the demised
pPremises may be & part, shall be expressly made subject to all of the
terms, covenants and conditionz of this Lease,

M
ASSIGNMENT OR TRANSFER BY LESSOR OR LESSEE

0.03% - No assignment or transfer of this Lease by the Lessor shall
be binding on the Lessee unless the assignee or transferese shall assume
and zgree to be bound by the terms of this Lease and until notice aof

assignment or transfer tagether with an executed copy of such transfer

together with an executed copy of such transfer instrument or assign-
ment is received by the Lessee.

20.02 The Lesseas shall have +h ight ¢ transt
any or all of it5 Tignhts an R s g T Y Twided, how-
ever, that no such assignment, subletting or transfer shall operate to
reliesve the Lessee of its obligations for the performance of all of the

terms and conditions of this Lease, including the payment of rent.

RAI
RECIFROCAL OBLIGATIONS

21.01 Whenever the Lessee or LesSor shall breach or fail to perfe
any of the covenants or provisions af this Lease, and such failure gr
breach shall cause either party to incur any damages or expenscs whatso
2ver, such damages or expenses so incurred, with legal interest, and
tncluding penalties, costs and reasonable attorneys' fews, may be added
or deducted from the next accruing rental payment dus.

XXII
RULE AGAINST PERPETUITIES

12,01 In the event thp original cerm of this Lease shall not haw
commenced within wtedsk/ TG0 Yo Lhe dakte of the last signing cf this
Lease, unless previously terminated, this Lease shall be null and void.

TN
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XAIII
NOTICES

23.01 A1l notices tec the Lessee shall be sent by registered or
certified mall addressed to the Lassee at its business offices at

Post Uffice Box 5328, Lighthouse Point, Florida, or at such other

address as the Lesses shall designate in writing.

23.02 All notices to the Lessor shall be sent by registered

or certified mail to the Lessor at 10400 Griffin Road (Suite 2210}
Cooper City, Florida 33328 or at such other address as the Lessor
shall designate in writing. Wotwithstanding any provisions in this
Lease to the contrary concerning modificaticns, a changs in address
may be effected by a registered or certified letter sent by either
party to the other. All payments to the Lessor under the terms of
this Lease shall be made at the address designated for notices to
the Lessor.

XXIV
MISCELLANEOUS

24.01 Meither the Lessor nor the Lessee nor any of their agents
have made any statement, promises or agreements verbally or in weit-
ing in conflict with terms of this Leasa. Any and all representat-
lons by either of the parties or their agents made during negotiat-—
ions prior to execution of this Lease and which representations are
not contained in the provisions herecf shall not be binding upon
either of the parties hereto. The Lessor agrees to indemnify and
hold the Lessse harmless from any and all claims, costs or damages
Dy any persen or firm ¢laiming to have negotiated, instituted or
brought about this Lease, It is further agreed that this Leaze
contains the antire agreement between the parties, and no rights
are toc be conferred upon the Lessor until this Lease has beesn ex-
‘ecuted by the Lessees.

24.02 Bll terms and words used in this agrsement, regardless

of the number and gender in which they are used, shall be deemed

and construed to include. any other number, singular or plural, and
any other gender, masculine, feminine or neuter, as the context or
sense of this agreement or any paragraph or clause herein may regquire,
the same as if such words had been fully and properly written in the
number and gender,

24.03 The agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed an original,
but such counterparts together shall constitute but one and the sama
instrument. . 3

24 .04 The Lesscr and Lessee are not and shall not be considered
joint venturers nor partners and neither shall have power to bind or
cbligate the other except as set forth herein,

24.05 In the event Lessee continues to occupy the premises after
the last day of the term hereby ereated, or after the last day of any
extensions therecf, and the Lessor elects to accept rent thereafter,
a2 tenancy f£rom month to month only shall be created.

24 .08 Any legal proceedings initiated by reasocn of an alleged
breach of this Lease by either the Lessee or the Lessor must ba
commenced within one (1) year from the date that such alleged breach
occurred.

24.07 If any provision of this Lease or the application thersof
to any person or circumstances shall, to any extent, be invalid or
unenforceable, the remaindsr of this Lease, or the application of such
term or provision to persons whose circumstances are other than those
as to which it is held invalid or unenforceablsz, shall not be affected

N,
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24.08 No modification, alteration or amsndment of this Lease shall
be binding unless in writing and executed by the parties herets, their
heirs, successors or assigna.

24.08 The head notes to the sections of +his Agreement are inserted
only as a matter of convenience and for reference, and in no way confine
limit or proscribe the scope or intent of any section of thisz Agzeement,
nor in any way affect this Agreament.

CROS5-PAREING AGREEMENT

24.10 The parties agrae that the Lesgee and its patrons shall have
the right to use any and all parking spaces lacated on the adjoining
property owned by Leasor and that Lessar, any tenant of Lessor and the
patrons of any tenant of Lessor located on the property adjoining the
Demised Premises shall have the right to use all parking spaces loozted
upon the Demised Premises. Lessee agrees to execute an agreement in
form reasonably acceptable to Lesses setting forth the above rights
upon requast of the Lesaor,.

LESSOR

24.11 . RBeferences in this Lease as to Lessor, shall refer to
Robert Williamson or Bojace Realty Corporation where applicable, as
joint owmers of entire parcel.

IN WITHESE WHEREBOF, the Lessor has hereunto caused this
ﬁgrz{ment to be executed and sealed this £Zf=' day of _ ArSqc '
1383 .

WITNESS:

ROBERT WILLIAMSON .

B T v JREY S uar

IN WITNESS WHEREOF, .the Lessee LTE: hereunte caused this

day of C]qéHaLié ~

Agreement to be executed and sealed this

1983,

r ;
mrﬁgssﬁ'w
\7//(‘_'5‘%"—«3’!5 =V TAC

r?//// ;éﬁZEEJZagzdzﬁu_ﬁ By e

ATTEST:




ADLFNDIM TO 4
TACO WIVA, INC,
GROUNR LEASE
BETWIET
TACO VIVA, ING AND RODERT WILLIAMSOM
Lated the _ &/ day of s34 |, 1983,

EVIDENCE OF TITLE

251 The Lessor shall within 17 barking days order forLlessae a complete
abstract of title prepared by a repurable abstract firm purnorting to be an accurace
synopsis of the instruments affeccing the to:le to rhe real property recorded in the
Public Records of that Coumty to rhe date of thia contrace, showing in the Lessor a
markecable title in accordance wich titls standards adopted from time to time by the
Florida Uar Associarion suhject only to liens, encumberances, exceprions or qualifica-
tions set .forth in cthis Contract and those whlch shall be discharged by Lessor ar or
before Closing. The abstract shall be delivered ac least 15 days prior to Closing.
Lessee shall 15 days From the date of receiving said abstract of title to examine same.

If title is found to be defective, Lesses shall within said period, notify thelesser in
writing, specifying the defects. IF the said defecrs rendar the ticle umarketable,
Lessee shall have ninety (90) days From receipt of such rotice to cure the defects, and
if after said period Lossor shall noc Rave oured the defects, Lessee shall have the optim
of (1) aceepting rirle as it rhen is, or (2) demanding a refind 6f all monies paid hare-
under which shall forthwich be retumed to rhe Lesees thereupon the Lessee and Lessor shall
be released of all Fmrther obligations te each other under this Comtract. ’
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ACEKNOWLEDGMENTS

STATE OF FLORIDA J
s§:
COUNTY OF )

The foregoing instrument was acknowledged before me, a Notary Public, this day
of . 1999, by , as
of QSR, INC., a Florida Corporation, for and on behalf of said
corporaiion, who is personally known to me or who has produced
as identification, and who did (did not) take an oath.

WTTNESS my hand and official seal.

Notary Public, St of Elorida
My Commission Expires:

STATE OF FLORIDA )

COUNTY OF Brouwared)

The foregoing inswrument was acknowledged before me, a Notary Public, this {Qﬁ"day

of  Qedrnbe . 1559, by ROBERT WILLIAMSON, as LANDLORD, who

15 persomally known to mc erwhe-has-preduccd es-rdoentrficado,
and who did {d==x) take an gath. ; o

552

WITNESS my hand and official seal,

s
otdry Public,

1]

State- of
My Commission Expires:

. ) JEAN HATFIELD

- w o WY COMMISION # O 70833
el EXFIRES: (720700 }
PO A MOTARY  Flu Notary Servhiss £ Boslag Co

Legalicase/Hojangles-anendment

: TOTAL P.83
OCT—15-1992  1@:28 1FE55283230 253 PLEE




SUBLEASE
© BETWEEN
QSR,. INC.

a Florida corporation

("LESSOR")

AND

THE JERRY MICHEL CORP.

D/B/A
Roberto’s Taco Shop
("Lessee™)

DATED: May 1, 2003

e
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SUBLEASE

THIS SUBLEASE is made as of May 1, 2003, by and between QSR, Inc., a
Florida corporation ("Lessor”), whose principal business address is 6300 NW 31st
Avenue, Ft. Lauderdale, FL 33309 and The Jerry Michel Corp., 3 Florida corporaticn

("Lessee"), whose principal business address is 7994 NW 1gg®™ Terrace, Hialeah, FL
33015.

Lessor and Lessee hereby agree as follows:

1 Definitions. The following terms shall have the following meanings for
all purposes of this Sublease:

"Base Annual Rent" means Sixty Thousand Dallars ($60,000.00) for the
period from August 1, 2003 through July 31, 2004,

"Base Monthly Rent" means an amount equal to one-twelfth (1/12th) of
the applicable Base Annual Rent, :

"Lessee” means The Jerry Michel Corp., a Florida corporation, its
Successors or assigns, whose djb/a is Roberto’s Taco Shop.

“Landlord” means Robert Williamson, its successors or assigns.

"Premises" means the real property together with all buildings, structures,
fixtures and improvements located thereon, in Fort Lauderdale, Broward County,
Florida, a legal description of which is contained in Exhibit "A", which has 1 street
address of 700 SE 17th Street Causeway, Ft. Lauderdale, Fiorida, '

a—

"Primary Lease” means the lease between Landlord and Taco Viva, Inc.

- dated March 4, 1983.

"Rental Effective Date* means date of last execution hereof.

"Sublease Term" means the period described in Section 3.

"Sublease Year” means the twelve 12) month period commencing on the
first day of the calendar year or the first day of the first month of such other twelve
(12) month period as may be approved in writing by Landlord after the commencement

of the Sublease Term and each successive twelve {12) month period thereafter.

2. Demise of Premises. In consideration of the rentals and other sums to be
paid by Lessee and of the other terms, covenants and conditions on Lessee's part to
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be kept and performed, Lessor hereby subleases to Lessee, and Lessee hereby takes
and hires, the Premises.

3. Sublease Term. The Sublease Term shall commence as of the date first
above written and shall expire on one day prior to the expiration of the Primary Lease
{including any extensions thereof), unless terminated soconer as provided in this
Sublease. Assuming that Lessee is and has been current in the payment of ail financial
obligations to QSR, Inc. Lessee. shall have the option to extend this term (the
"Renewal Option") for one additional five Year term pursuant to the terms and
conditions of the Primary Lease and an additional seven year term pursuant to the
terms and conditions of the Primary Lease. lessee must give QSR notice that .t
intends to renew this Sublease, which notice must be given not later than one hundred
and fifty (150) days prior 1o the expiration of the preceding term, the parties shall be
bound to the agreement of this Subiease for such additional term. Lessor agrees not
1o terminate the Primary Lease provided Lessee is not in default under this Sublease.

This Sublease is subject to the terms, conditions and provisions of the
Primary Lease unless specified herein to the contrary. Lessee hereby acknowledges
receipt of the Primary Lease, and agrees that it will not initiate or fail 1o initiate any
action which would constitute a default by Lessor under the Primary Lease. Lessee

for any reason whatsoever the Primary Lease shall terminate prior to the expiration of
the Sublease Term herein, then this Sublease shall likewise terminate simultaneously
with such termination.

4. Base Annual Rent and Uther-_Payments‘- [A) The Lessee shall pay ta
Lessor Base Annual Rent as set forth in this Paragraph 4, and any other payments due
under the Lease ("Additional Rent”), in lawful money of the United States, which
Lessee covenants to pay to Lessor, at jts address stated above, or at such other place
as may be designated in writing by Lesser to Lessee, in equal menthly installments;
to be adjusted as provided for below in this Paragraph 4, plus sales tax thereon, in

the first day of each and every month during the term of this Sublease, commencing
on the Rental Effective Date. Should the Rental Effective Date occur during sometime
other than the first of the month, the pro-rated portion of the first month's rent shall
be paid on the Rental Effective Date. Lessee shall pay the following:

{i) Lessee shall not be required to pay monthly base rent (or escrow
real estate taxes) for May, June, and July 2003,
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{ii) Lessee shall pay monthly base rent in an amount of Five Thousand
Hundred Dollars ($5,000.00) from August 1, 2003 through July 31, 2004 and
Percentage rent as required by this Sublease. E

{iii} Lessee shall pay monthly base rent in an amount of Seven
Thousand Dollars ($7,000.00} from August 1, 2004 through July 31, 2008 and
PErcentage rent as required by this Sublease.

livl  Lessee shall pay monthly base rent in an amount of Seven
Thousand Five Hundred Dollars ($7,500.00) from August 1, 2008 through May 31,
2013 and Percentage rent as required by this Sublease.

{v] Lessee shall pay monthly base rent in an amount of Eight Thousand
Five Hundred Dollars ($8,600.00) from June 1, 2013 through May 31, 2020 and
Percentage rent as required by this Sublease.

(B) Additionally, Lessee shall pay to Lessor &ll Additional Rent,
including without restriction, common area charge, insurance, and real estate taxes,

9. Fercentag';.i Rent. In addition to Base Annual Rental and notwithstanding
anything to the contrary contained in the Primary Lease, Lessee shall pay to Lessor 3
percentage rent (the "Percentage Rent") which shall be an amount equal to three
percent (3.0%) of Lessee's annual gross sales ("Gross Sales") over $650,000.00 shall _
be payable by Lessee to Lessor as hereinafter provided. For the purposes of
Percentage Rent only, "Sublease Year" shall mean for the first Sublease Year, May 1,
2003 through December 31, 2003, and for each year thereafter, January 1 through
December 31, with the exception of the last year of the Term hereof, when the
Sublease Year shall terminate at midnight of the day the Sublease terminates,

During the Term hereof, Percentage Rent shall be payable as
follows: Within thirty [30}_daa,-rs,aft'ar'thee'nddf'each‘Sungase Year oceurring during
the Term of this Sublease, Lessee shall deliver to Lessor a complete and accurate
statement, signed and certified by Lessee, showing:

(i} Gross Sales from the Premises during such Sublease Year
or partial Sublease Year, as the case may be; and

(ii) the computation of Per{:entage Rent for such Sublease Year,
or partial Sublease Year, as the Case may be, together with the full payment of

- Percentage Rent due for such Sublease Year, or partial Sublease Year, as the case may

be, as reflected in such certified statement.
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G. Gross Sales Defined.

AL Theterm "Gross Sales” as used herein shall be construed to include
the entire amount of the actual sales price of all goods and services provided at, in, on
or from the Premises, including mail or telephone orders received or filled at the
Premises, and including all deposits not refunded to purchasers, orders taken {although
said orders may be filled elsewhere), and sales and orders taken (although said orders
may be filled elsewhere), and sales and receipts by any sublessee, concessionaire,
licensee or otherwise in the Premises. Discounted sales to purchasers shall be included
in Gross Sales at the discounted amount. Each sale upon installment or credit shall be
treated as a sale for the full price in the month during which such installment or credit
sale shall be made, irrespective of the time when Lessee shall receive payment
{(whether full or partial) from its customers. Gross Sales shall not include the
following:

(i} sums collected and paid out for any sales or excise tax
imposed by any duly constituted governmental authority;

{ii) the exchange _c:f merchandise between the stores of Lesses,
if any, where such exchanges of goods or merchandise are made solely for the

‘convenient operation of the business of Lessee and not for the purpose of

consummating a sale which has therstofore been made at, in, on, or from the
Premises, and/or for the purpose of depriving Lessor of the benefit of a sale which
otherwise would be made at, in, on, from or upon the Fremises:

(iii}  the amount of returns to shippers or manufacturers;

(ivl  the amount of any cash or credit refund made upon any sale
where the merchandise sold, or some part thereof, is thereafter returned by the

_ purchaser and accepted by Lesses;

iv) sales of fixtures:

(vi)  all sums and credits received in settlement of claims for loss
or damage to merchandise;

(viil  commission paid to credit card companies; or

(viil) coupons or gift certificates which are distributed for
advertising or promotional purposes, except that in no event shall coupons or gift
certificates purchased by customers be excluded from gross sales.

B. Lessor shall have the right at any time after the close of each
calendar year of the term hereof upon thirty (30) days advance written notice, but not
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more often than once with respect to any calendar year, to review and audit the books
of account, documents, records, tax rewrns, papers and files of Lessee relating to
Gross Sales of any month and/or calendar year. Lessee, on request of Lessor, shall
make all such records available for examination at the office specified in this Sublease
to which notices to Lessee are to be addressed: provided, however, Lessee shall not
be required to keep its records for more than two (2) years after the date such
reporting is delivered to Lessor hereunder. If such an audit made for any such period
discloses that the Gross Sales shown by Lessee's statement for such period were
understated by more than three percent (3%], then Lessee, in addition to immediately
paying Lessor the full amount of the understated Percentage Rent, as determined by
such audit, shall pay Lessor the reasonable cost of such audit. Such examinations and
audits may be made by any party designated by Lessor from time to time.

G. All statements deliverable by Lessee to Lessor under this Section
shall be delivered to the notice address of Lessor set forth herein, or at such other
place as Lessor may from time to time direct by written notice to Lessee.

D. ‘Computation of the Percentage Rent specified herein shall be made
separately with regard to each calendar year of the term hereof, it being understood
and agreed that the Gross Sales of any calendar year and the Percentage Rent due
thereon, shall have no bearing on, or connection with, the Gross Sales of any other
calendar year of the term hereof It is further understood and agreed that Lessor shall

- In no event be construed or held to be a partner or associate of Lessee in the conduct

of Lessee's business, nor shall Lessor be liable for any debts incurred by Lessee in the
conduct of Lessee’s business. It s understood and agreed that the relationship is and
at all times shall remain that of Lessor and Lessee. Lessor and Lessee'acknnwledge
and agree that neither shall be subject to any implied obligations by reason of the fact
that this Sublease provides for the payment of Percentage Rent.

i Representations and Warranties of Lessor. Lessor represents and
warrants to Lessee as follows:

Al Organization of Lessor. Lessor has been duly organized or formed,
is validly existing and has taken all necessary action to authorize the execution,

delivery and performance of this Sublease.

B. Authority of Lessor. The persoris who have executed this Sublease
on behalf of Lessor are duly authorized so to do. ; :

8. Representations and Warranties of Lessee. |essee represents and
warrants to Lessor as follows:

A, Organization and Authority of Lessee.
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(i} Lessee has been duly organized or formed, is validly existing
and in good standing under the laws of its state of incorporation or formation and is
qualified as a foreign corporation or partnership to do business in any jurisdiction
where such qualification is required. All Necessary corporate or partnership action has
been taken to authorize the execution, delivery and performance of this Sublease and
of the other documents, instruments and agreements provided for herein.

{ii) The persons who have executed this Sublease on behaif of
Lessee are duly authorized to do so.

E. Enforceability. This Sublease constitutes the legal, valid and
binding obligation of Lessee, enforceahle against Lessee in accordance with its terms.

C. Litination. There are no suits, actions, proceedings or
investigations pending, or to the best of its knowledge, threatened against or involving
Lessee before any court, arbitrator or administrative or governmental body which might
reasonably result in any material adveree change in the contemplated business,
condition or operations of Lessee or the Premises. :

- D. Absence of Breaches or Defaults. Lesseeis not, and the execution,
delivery and performance of this Sublease and the documents, instruments and
agreements provided for herein will not result in any material breach of or default under
any other documents, instruments ar agreements to which Lessee is a party. or by
which Lessee, the Premises or any of Lessee's property is subject or bound.

- E. ‘Licenses and Permits. Lessee has obtained all required licenses and
permits, both governmental and private, to use and operate the Premises in the
intended manner.

9, Rental to be Net to Lessor. The Annual Rental payable hereunder shail
be net to Lessor, so that this Sublease shall yield to Lessor the rentals specified during
the Sublease Term, and that all costs, expenses and obligations of every kind and

. Nature whatsoever relating to the Premises shall be paid by Lessee.

Lessor, at its election, shall have the right (but not the obligation) to pay
for or perform any act which requires the expenditure of any sum of money by reason
of the failure or neglect of Lessee to perform any provision of this Sublease; provided,
however, that prior to Lessor making any payment or taking any action, Lessor must

.'give Lessee notice of Lessee's alleged failure or neglect and Lesses shall have the right
- to cure such failure or neglect within the time periods set forth herein. In the event

Lessor shall, at its election, pay such sum or perform such act requiring the
expenditure of monies, including reasonable attorney's fees and expenses which might
have been reasonably incurred by Lessor because of or in connection with such
Payment or performance, Lessee agrees to reimburse and Pay same to Lessee upon
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demand. The payment thereof may be collected or enforced by Lessar in the same
manner as though such amount were payment of rent specifically required by the
terms of this Sublease to he paid by Lessee upon the day when Lessor demands
repayment thereof or reimbursement therefor of and from Lessee.

10.  Taxes and Assessments. Lessee shall pay, as the same become due and
prior to delinquency, all taxes and assessments which would affect in any manner tha
net return realized by Lessor under this Sublease, including without limitation the
following:

A, All taxes and assessments upan the Premises or part thereof or any
personal property, trade fixtures or improvements located on the Premises, whether
belonging to Landlord, Lessor or Lessee which shall be assessed or come due during
the Sublease Term or any tax or charge levied in lieu of such taxes and assessments;

B. All taxes, charges, license fees or similar fees imposed by reason
of the use of the Premises by Lessee; and

C. All excise, transaction, privilege, license, sales, use and other taxes
upon the rental or other payments hereunder, the leasehald estate of either party or
the activities of either Jarty pursuant to this Sublease, except for any tax upon or
measured by the net iicome and profits of Lessor generally.

Lessee h‘rav seek a refund, rebate or abatement of any tax levied or
assessed on the Premises but only if arrangements for paying such tax prior to it
becoming a lien on the Premises, together with all interest and penalties, are made to
the written satisfaction of Lessor,

11.  Utilities. Lessee shall contract, in its own name, for and pay when due

all charges for connection or use of water, gas, electricity, telephone, garbage

collection, sewer use and other utility services supplied to the Premises during the
Sublease. Term. Under no circumstances shall Lessor be respensible for interruption
of any utility service.

12.  Insurance. Lessee shall maintain, at its own expense, the following types
and amounts of insurance (which may be included under a blanket insurance policy if
all the other items hereof are satisfied), in addition to such other insurance as Lessor
may reasonably require:

. A. . Insurance against loss, damage or destruction by fire and other
casualty, including theft, vandalism and malicious mischief, flood (if the Premises are
in a location designated by the Federal Secretary of Housing and Urban Development
as a flood hazard area), earthquake (if the Premises are in an area subject to
destructive earthquakes within recorded history), boiler explosion (if there js any boiler
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upon the Premises), sprinkler damage (if the Premises has a sprinkler system), all
matters covered by a standard extended coverage endorsement and such other risks
as Lessor may reasonably require, insuring the Premises and all improvernents thereon
for their full insurable replacement cost. Any insurance policy or policies shall
designate Landlord, Lessor and Lessee as the named Insureds as their interests may
appear, and shall be payable as set forth herein.

B. Comprehensive public liability and property damage insurance,
including a products liability clause, covering Landlord, Lessor and Lessee against
bodily injury liability, property damage liability and automobile bodily injury and
property damage liability, including without limitation any liability arising out of the
ownership, maintenance, repair, condition or operation of the Premises or adjoining
ways, streets or sidewalks and, if applicable; insurance covering Landlord and Lessor
against liability arising from the sale of liquor, beer or wine on the Premises. Such
insurance policy or policies shall contain a "severability of interest" clause or
endersement which precludes the insurer from denying the claim of Lessee, Landlord

or Lessor because of the negligence or other acts of the other, shall be in amounts of

not less than One Million Dallars ($1,000,000.00) per injury and occurrence with
respect to any insured liability, whether for personal injury or property damage, or such
higher limits as Lessor may reasonably require from time to time, and shall be of form
and substance satisfactory to Lessor.

i Worker's compensation, employer's liability and such other
insurance as may be necessary to comply with applicable laws.

-All insurance policies shall:

(i) Frovide for a waiver of subrogation by the insurer as to
claims against Landlord or Lessor, their employees and agents;

(il Provide that such insurance cannot be unreasonably
cancelled, invalidated or suspended on account of the conduct of Lessee, its officers,

directors, employees or agents;

(i) Provide that any "no other insurance” clause in the insurance
policy shall exclude any policias of insurance maintained by Lessor or Landlord and that
the insurance policy shall not be brought into contribution with insurance maintained
by Lessor or Landlord: '

. (ivl  Contain a standard without contribution maortgage clause
endorsement in favor of any lender designated by Lessor or Landlord:

, ; [wv] Provide that the policy of insu}ance shall not be terminated, -
cancelled or substantially modified without at least thirty (30) days' prior written
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notice to Lessor and Landlord and to any lender covered by any standard mortgage
clause endorsement; ;

{vi)  Provide that the insurer shall not have the option to restore
the Premises if Lessor elects to terminate this Sublease in accordance with the terms
hereof; and

(vii)  Be issued by insurance companies having a rating in Best's
Insurance Guide of "A +" or better.

Lessee shall provide to Landlord, Lessor and any lender designated
by Landlord or Lessor certificates of . insurance or copies of insurance policies
evidencing that insurance satisfying the requirements of this Sublease is in effect at
all times.

Lessee shall name Lessor gs Lessor's interest may appear as an
insured, and loss payee where any palicy provides or allows for such designation, on
all insurance policies required to be carried by the Lessee under the FPrimary Lease and
Lessor as sublessee under the Sublease. Lessee shall provide to Lessor certified copies
of all such insurance policies and proof of their renewal at least thirty {30) days prior
to their dates of expiration. ; : .

b. In'the event of any damage or destruction to the building or other
improvements on the Premises at any time during the Term or any renewals thereaof,
Lessee shall repair or rebuild the same; provided, however, that notwithstanding the
foregoing, if any such damage or destruction occurs within the last two (2) vears of
the Term or any renewal thereof, which damages or destroys more than twenty-five
percent (25%) of the building, then Lessee may terminate this Lease and shall not be
required to repair or rebuild, and Lessor will be entitled to any insurance proceeds
collected pursuant to such damage or destruction. Lessee shall repair or rebuild within
a reasonable period of time taking into account the time to adjust and collect the
insurance proceeds and to obtain all required permits and approvals.

All insurance proceeds which shall be available or received on the
aforesaid insurance policies in payment of such loss shall be made available and
applied to the cost of such repairing or rebuilding. Anv excess of such insurance
money remaining after completion and full payment for such repairing or rebuilding
shall be the property of Lessee.

in the event any improvement is damaged or destroyed and Lessee
shall fail to repair or rebuild such improvement in conformity with the reguirements of
this Lease within nine (9} months, subject to extension due to causes or forces beyond
Lessee's reasonable control, then and in such event Lessor may, at its election,
terminate this Lease and end all of the rights of Lessee hereunder. Lesses shall forfeit
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all of its right, title and interest in and to the improvements on the Premises in the
event this Lease is so terminated. If Lessee shall fail or refuse to repair or rebuild such
improvement in conformity with the requirements of this Lease, then upon notification
from the insurer as to the availability of insurance proceeds, Lessee shall notify Lessor
of said amount and the entire insurance proceeds shall be disbursed to Lessor.

13. Tax and Insurance Impound. Lessor may, at any time in its sole
discretion, require Lessee to pay to Lessor sums which will provide an impound
account (which shall not be deemed a trust fund) for paying up to the next one year
of taxes, assessments and insurance premiums. If Lessor so elects, it will estimate
the amounts needed for such purposes and will notify Lessee to pay the same to
Lessor in equal maonthly installments, as nearly as practicable, in addition to all other
sums due under this Sublease. The esstimated annual real estate taxes for 2003 is
$18,400.00. Lessee shall pay Lessor $1,533.33 (plus applicable sales tax) per month
in addition to all other sums due under this Sublease. The first payment of real estate
taxes shall be due on August 1, 2003. Should additional funds be required at any
time, Lessee shall pay the same to Lessor on demand. Lessee shiall advise Lessor of

~ all taxes and insurance bills which are due and shall cooperate fully with Lessor in

assuring that the same are paid. Lessor may deposit all impounded funds in accounts

insured by any Federal or State agency and may commingle such funds with other

funds and accounts of Lessor. Interest or other gains from such funds, if any, shall

be the saole property of Lessor.” In the event of any default by Lessee, Lessor may

apply all impounded funds against any sum due from Lessee to Lessor. Lessor shall

give to Lessee an annual accounting showing all credits and debits to and from such |
impounded funds received from Lessee.

14. Liens. Tenant shall not permit to be created nor to remain undischarged
any lien, encumbrance or charge arising out of any work or work claim of any
contractor, mechanic, laborer of Lessee or material supplied by a materialman to
Lessee which might be, or become, a lien or encumbrance or charge upon the
Premises. If any lien or notice of lien on account of an alleged debt of Lessee or any

‘notice of contract by a party engaged by Lessee or Lessee's contractor to work in the
-Premises shall be filed against the'Premises, Lessee shall, within thirty (30) days after

notice of the filing thereof, cause the same to be discharged of record by payment,
bonded, transferred to security in accordance with applicable Florida Statutes, or
insured over by Lessor's title company.

15.  Security Deposit. Upon execution of this Sublease, Lessee shall deliver
to Lessor the sum of $7,000.00, which shall be deemed to be a security deposit for
the proper maintenance of the Premises. Such amo unt shall not be applied or credited

‘against annual rental adjustments or otherwise. Such security deposit may be held or

invested by Lessor as it may in its sole discretion determine and all interest or other
gains therefrom shall be the sole property of Lessor,
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16. Payment of Rental and Other Sums. All rental and other sums which
Lessee is required to pay hereunder shall be payable in full when due without right of
setoff against any other claim against or indebtedness of Lessor. Any delinquent
payment (that is, any payment not made within the period specified in Section 23),
shall, in addition to any other remedy of Lessor, incur a late charge of ten percent
(109%) and bear interest at the rate of eighteen percent (18%) per annum, but in no

“event shall Lessee be obligated to pay a sum of late charge and interest higher than

the maximum legal rate then in effect.

17. Use. Lessee shall use the Premises solely for the operation of a
Mexican food restaurant and for no other purposes, provided, however, Lessor must
consent to the type of restaurant which will be operated at the premises. The
Proposed restaurant may not compete with Miami Subs in Lessor’s reasonable opinion.
Except as set forth below, Lessee will at all times during the Sublease Term
diligently operate its business cn the Premises. Lessee may cease diligent
operation of business for a period not to exceed ninety (90} days and may do so |
only once within any one five-year period during the Sublease Term. If Lessee does
discontinue operation pursuant to this Section, Lessee shall (i) give written
notice to Lessor one hundred eighty (180) days prior to the day Lessee ceases
operation, (i) provide adequate protection of the Premises during any period of
vacancy, and (iii} pay all costs necessary to restore the Premises to its condition on the
day operation of the business ceased, at such time as the Premises is re-opened for

Lessee's business operations, or other substituted use. Notwithstanding anything

herein to the contrary, Lessee shall pay the Base Annual Rent during any period in
which Lessee discontinues operation. Lessee shall nat convert the Premises to an
alternative use during the Sublease Term, without Lessor's prior written consent.

18. Fixtures and Personal Property. Any trade fixtures, business equipment,
inventory, trademarked items, signs, decorative soffit, counters, shelving, showcases,
mirrors and other removahble personal property installed in or on the Premises by
Lessee, at its expense, shall remain the property of the Lessee. Lessor agrees that
Lessee shall have the right, at any time or from time to time, to remove any and all of

such items. Lessee, at its expense, shall immediately repair any damage occasioned
by the removal of its fixtures, signs and other personal property, and upon expiration
or earlier termination of this Lease, shall leave the Premises in a neat and clean
condition, free of debris, normal wear and tear excepted. Lessee shall pay before
delinquency all taxes, license fees and public charges levied, assessed or imposed upon
its business operation in the Premises, as well as upan its trade fixtures, merchandise

and other personal property in or upon the Premises.
19. Signage. Lessee shall have the right to install Lessee's standard sign

package and a sign on 17" Street Causeway, provided same is in compliance with
applicable governmental requlations and ordinances and the Primary Lease. Prior to
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or simultaneously with the execution of this Lease, Lessee shall submit tg Lessor its
standard sign package, which shall be deemed approved by Lessor. Lessor will fully
cooperate with Lessee in filing any required signage application, permit and/or variance
for said signage or with respect to the Premises generally.

20.  Force Majeure. In the event that the Lessee's ability to perform any of
its non-monetary covenants and obligations hereunder is affected by strikes, labar
troubles, unavailability of supplies or materials, or any other cause beyond Lessee's
reasonable control, then the time period in which Lessee may perform such covenants
and obligations shall be extended by such delay.

21. Surrender of Premises. Lessee shall, Upon expiration of the term granted
herein, or any earlier termination of this Lease for any cause, surrender to Lessor the
Premises, including, without limitation, all building apparatus and equipment then upon
the Premises, and all alterations, improvements and other additions which may be
made or installed by either party to, in, upon or about the Premises, other than trade
fixtures, signs, and other personal property which remain the property of Lessee as
provided in Section 10 hereof, without any damage, injury or disturbance thereto, or
payment therefor.

22, Compliance with Laws. Lessee's use and occupation of the Premises,
and the condition theréof, shall not be in violation of any applicable governmental
requirement. Lessee. shall, at Lessee's sole cost and expense, comply with all
applicable directions, rules and regulations of the fire marshall, heaith officers, building
inspector or other proper officers of any governmental agency having jurisdiction.
Lessee will not permit any act or condition to exist in or about the Premises which will
increase any insurance rate, except when such acts are required in the normal course
_ of its business, and Lessee shall pay for such increase.

The parties acknowledge that the Americans with Disabilities Act of 1990
(42 U.S.C. §12101, et seq.) and regulations and guidelines promulgated thereunder,
as all of the same may be amended and supplemented from time to time {collectively
referred to herein as the "ADA") establishes requirements for busingss ‘operations,
accessibility and barrier removal, and that such requirements may or may not apply to -
the Premises and Shopping Center if applicable, depending on, among other things:
(1) whether Lessee's business is desmed a "public accommeodation” or "commercial
facility”; (2) whether such requirements are "readily achievable"; and (3) whether a
given alteration affects a "primary function area" or triggers "path of travel"
requirements. The parties agree that: (a) Lessee shall be responsible for ADA Title Ilf
compliance for the Premises, including any leasehold improvements or other work to
be performed in the Premises under or in connection with this Sublease; and {b) Lessar
may perform, or require that Lessee perform, and Lessee shall he responsible for the
cost of, ADA Title lll "path of travel” requirements triggered by alterations in the
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Premises. The parties shall each be solely responsible for requirements under 'I;itle I
of the ADA relating to their respective employees.

Lessee represents and warrants that (a) except as may be permitted by
applicable law, throughout the term of this Sublease (i} all parts of the Premises will
be kept free of "Hazardous Materials" (as hereinafter defined), and {ii) no part of the
Premises will be used to generate, manufacture, refine, transport, treat, store, handle,
dispose of, transfer, produce or process Hazardous Materials, and (b} no activity in, at
or from all or any part of the Premises will cause or contribute to the pollution (by
petraleum or petroleum products, or otherwiss) of the Premises in whole or in part or
of any other property, If any testing or examination indicates the presence of pollution
and/or Hazardous Materials at or about the Premises, Lesses will have 30 days (or
such longer time as may be reasonably necessary) after written notice from Lessor 1o
eliminate same and (to the extent necessary) to restore the Premises to tenantable
condition witn new non-Hazardous Materials, failing which Lessor may either terminate
the Sublease on written notice to Lessee or take all action deemed desirable by
Landlerd or Lessor to effect such elimination ar-d [to the extent necessary) restoration. .
If Lessor elects the latter, upon request Lessor will be entitled to receive from Lessee
all costs and expenses in any way associated therewith, plus interest at the rate of
18% per annum or such higher rate as may be allowed by law: the foregoing will not
limit Lessor's other rights and remedies under the Sublease. As used herein, the term
"Hazardous Materials? means’ any petroleum, petroleum products, explosives,
radioactive materiais, hazardous wastes, hazardous toxic substances, asbestos or any
material containing asbestos, or any other substance or material now or hereafter
defined as a "hazardous” or "toxic" substance, material or product by any federal,
state, local or municipal law, ordinance, rule or regulation. o

23. Maintenance. Lessee hereby accepts the Premises "as is," with no
representation or warranty of Lessor as to the condition thereof. Lessee shall at all
times at its own expense maintain, repair and replace, as necessary, the Premises,
including all portions of the Premises, whether or not the Premises were in such

condition upon the commencement of this Sublease.

My Lessor, whether in person or by its designees or duly appointed agents,
shall have, at reasonable times and during business hours and on reasonable notice to
Lessee during the existence of this Sublease, the right and privilege of entering upon
the Premises, for the purpose of inspecting the Premises and the improvements

thereon; provided, however, that Lessor shall not interfere with the business of the
Lessee.

24.  Alterations. Lessee shall not commit actual or constructive waste upon
the Premises or alter the exterior or structural elements of the Premises in any manner
without the prior written consent of Lessor. Any work at any time commenced by
Lessee on the Premises shall be prosecuted diligently to completion, shail be of good

Page 13 of 23




workmanship and ma*--ials, with the plans and specifi tions approved by the
appropriate governmen..l authorities, and shall be in acco. wance with all applicable
required laws, including but not limited to all building codes and zZoning ordinances, and
shall comply fully with all the terms of this Sublease. Any addition to or alteration of
the Premises shall be deemed a part of the Premises and belong to Lessor, and must
be approved by Lessor prior to commencement.

25.  Indemnification. Except for the negligence or intentional misconduct of
Lessor or Landlord, Lessee shall indemnify and hold harmless Landlord, Lessor and their
general and limited partners, directors, officers, agents and employees, from and
against any and all claims, demands, causes of action, suits, proceedings, liabilities,
damages, losses, costs and expenses, including attorneys' fees, caused by, incurred
or resulting from its operations of or relating in any manner to the Premises, whether
relating to their original design .or construction, latent defects, alterations,
maintenance, use by Lessee ar any person thereon, supervision or atherwise, or from
any breach of, default under or failure to perform any term or provision of this
Agreement by Lessee, its officers, employees, agents or other persons. It is expressly
understood that Lessee's obligations under this paragraph shall survive tha expiration
or earlier termination of this Sublease for any reason. '

26. Quiet Enjoyment. So long as Lessee shall pay rental and other sums
herein provided and shall keep and perform all of the terms, covenants and conditions
on its part herein contained, Lessor covenants that Lessee, subject to Lessor's rights
herein, shall have the right to the peaceful and quiet occupancy of the Premises.

27. Condemnation or Destruction. This Sublease shall be subject to the
provisions of the Primary Lease concerning condemnation or destruction of the
Premises.

28. Inspection. Lessor and its authorized representatives shall have the right,
upon giving reasonable notice, to enter the Premises or any part thereof and inspect
the same and make photographic or other evidence concerning Lessee's compliance
with the terms of this Sublease. Lessee shall keep full, complete and accurate books,
records and accounts of all business done, including any sales or other tax reports that
Lessee may be required to furnish to any governmental agency at or from the Premises
sufficient to permit Lessor to verify -all statements, certificates and accountings
delivered to Lessor. Should any audit by Lessor reveal that any statement or account
rendered by Lessee was in error by three percent (3%) or more, then in addition to any
other remedy of Lessor, Lessee shall reimburse the cost of such audit to Lessor upon
demand.

Lessee hereby consents to Lessor's providing infarmation it obtains to
Landlord and Franchisor and to Lessor's obtaining from Franchisor information which
Franchisor receives relating to Lessee's operation of its business on the Premises.
28. Default and Remedies.
A Each of the following shali be deemed a breach of this Sublease

and s default by Lessee:
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(i} If any material representation or ‘rranty of Lessee herein
was false when made or in the event that any such representation or warranty is
continuing and becomes false at any time, or if Lessee renders any false statement or
account;

{ii) If any rent or other monetary sums due remain unpaid for
seven (7) days after written notice thereof to Lessee;

(i} If Lessee becomes insolvent or performs any act of
bankruptcy;

{ivl  If Lessee fails to perform any of the covenants, conditions
or obligations of this Sublease; or

(v If there is a breach or default under any franchise permitting
Lessee to operate the Premises in the manner authorized or if such franchise otherwise
terminates or expires or under any guaranty of Lessee's obligations under this
Sublease, provided, however, Lessee shall have the right to change its franchise
agreements as long as it is not in default under this Sublease and continues to operate
the business as required under the Sublease and has received consent by Lessor
pursuant to paragraph 17.

E. If any such breach or default does not iInvolve the payment of any
rental or other monetary sum, is not willful or intentional, does not place any rights or
property of Lessor or Landlord in immediate jeopardy, is not known to Lessee (unless
Lessor has given Lessee notice thereof) and is within the reasonable power of Lessee
to cure within thirty (30) days after receipt of notice thereof, all as determined by
Lessor in its reasonable discretion, then such event shall not constitute a default
hereunder, unless otherwiss expressly provided herein, unless and until Lessor shall
have given Lessee notice therenf and a period of thirty {30) days shall have elapsed,
during which period Lessee may correct or cure such event, upon failure of which a
default shall be deemed to have occurred hereunder without further notice or demand
of any kind. If such breach or default cannat reasonably be cured within the thirty

-(30) day period, as determined by Lessor in its reasonable discretion, and Lesses is
diligently pursuing a cure of such breach er default, then Lessee shall, after receiving

notice specified herein; have a reasonable period to cure such breach or default,

C. In the event of any breach or default, and without any notice,
except, if applicable, the notice prior to default required under certain circumstances
by paragraph B. above or such other notice as may be required by law and cannot be
waived by Lessee (all other notices being hereby waived), Lessor shall be entitled 1o
exercise, at its option, concurrently, successively or in any combination, all remedies
available at law or in equity, including without limitation any one or more of the

following:

(i} to terminate this Sublease;
fit 1o re-enter and take possession of the Premises or any part
thereof (which re-entry shall not operate to terminate this Sublease unless Lessor

expressly so elects), of any or all personal property or fixtures of Lessee upon the
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Premises and of all franr’ ‘ses, licenses, permits and other ric’ s or privileges of Lessee
pertaining to the use anu operation of the Premises and to conduct business thereon
in the name of Lessor or of Lessee but for the sole profit and benefit of Lessor, and
without compensation to Lessee: '

(i} toseize all personal property and fixtures upon the Premises
which Lessee owns or in which it has an interest, in which Lessor shall have a
landlord's lien and is hereby granted a security interest, and to dispose thereof in
accordance with laws prevailing at the time and place of such seizure or to remaove all
or any portion of such property and cause the same to be stored in a public warehouse
or elsewhere at the cost of Lessee:

liv)]  to re-let the Premises or any part thereof for such term or
terms (including a term which extends beyond the original term of this Sublease), at
such rentals and upon such other terms as Lessor, in its sole discretion, may
determine, with all proceeds received from such reletting being applied to the rentals
and other sums due from Lessee in such order as Lessor may, in its sole discretion,
determine, with Lessee remaining liable for any deficiency:

{+v) to recover from Lessee an amount equal to the difference
between the rentals and such other sums lincluding all sums required to be paid by
Lessee, such as taxes and insurance) to be received from the date of such breach to
the expiration of the criginal term hereof and the reasonable long-term rental value of
the Premises for the same period; and/or :

(vit  to recover from Lessee all expenses, including attorneys'
fees, reasonably paid or incurred by Lessor as a result of such breach.

: In addition, in‘the event of any breach or default by Lessee, Lessor
may, but shall not be obligated to, immediately or at any time thereafter, and without
notice, except as required herein, correct such breach or default without, however,

. curing the same for the account and at the expense of Lessee. Any sum or sums so

paid by Lessor, together with interest at the then existing maximum legal rate, but not
higher than eighteen percent {18%]) per annum, and all costs and damages, shall be
deemed to be additional rent hereunder and shall be immediately due from Lessee to
Lessor.- SERETNTE, R SRR 0o R :

30. Mortgage and Subordination. Lessor's interest in this Sublease or the
Premises shall not be subordinate to any encumbrances placed upon the Premises by
or resulting from any act of Lessee, and nothing herein contained shall be construed
to require such subordination by Lessar. Lessee shall keep the Premises free from any
liens for work performed, material furnished or obligations incurred by Lessee. NOTICE
IS HEREBY GIVEN THAT LESSEE IS NOT AUTHORIZED TO PLACE ANY LIEN,
MORTGAGE, DEED OF TRUST OR ENCUMBRANCE OF ANY KIND UPON ALL OR ANY
PART OF THE PREMISES OR LESSEE'S LEASEHOLD INTEREST THEREIN, AND ANY
SUCH PURPORTED TRANSACTION SHALL BE VOID.

This Sublease at all times shall be subordinate to the lien of any ground
leases, mortgage, mortgages, trust deed or trust deeds now or hereafter placed upon

the Premises by Lessor or Landlord, and Lessee covenants and agrees to execute and
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deliver, upon demand, s* ~h further instruments subordinatir this Sublease 1o the lien.
of any such ground leas., mortgage, mortgages, trust deed ur trust deeds as shall be
desired by Lessor or Landlord, or any mortgagees or proposed mortgagees or trustees
under trust deeds, upon the condition that Lessee shall have the right to remain in
possession of the Premises under the terms of this Sublease, notwithstanding any
default in any such mortgage, mortgages, trust deed or trust deeds, or after
foreclosure thereof, so long as Lessee is not in default under any of the covenants,
conditions and agreements contained in this Sublease.

; If any mortgagee or trustee elects to have this Sublease and the interest
of Lessee hereunder be superior to any such interest ar right and evidences such
election by notice given to Lessee, then this Sublease and the interest of Lessee
hereunder shall be deemed superior to any such mortgage or tfrust deed, whether this
Sublease was executed before or after such mortgage or trust deed, and in that event,
such mortgagee or trustee shall have the same rights with respect to this Sublease as
if it had been executed and delivered prior to the execution and delivery of the
mortgage or trust deed and has been assigned to such mortgagee or trustee,

Lessee shall execute and deliver whatever instruments may be required
for such purposes, and in the event Lessee fails so to do within %en (1 Q) days after
demand in writing, Lessee does hereby make, constitute and irrevocably appaint Lessor
as its agent and attorney-in-fact and in its name, place and stead so to do.

Lessee shall give written notice to any mortgage lender having a recorded
security instrument upon the Premises or any part thereof of any breach or default by
Lessor of any of its obligations under this Sublease and to give such mortgage lender
at least sixty (60) days beyond any notice period to which Lessor might be entitled to
cure such default before Lessee may exercise any remedy with respect thereto.
Lessee shall provide Lessee's most recent audited financial statements upon request
to Lessor or any mortgage lender and to certify the continuing accuracy of such
financial statements in such manner as Lessor or such mortgage lender may request.

31. Estoppel Certificate. 'At any time, and from time to time, Lesses and
Lessor agree, promptly and in no event later than fifteen {15) days after a request in
writing from Lessor or Lessee, to execute, acknowledge and deliver to the requesting
party a statement in writing certifying that this Sublease is unmodified and in full force’
and effect {or, if there have been modifications, that the same is in full force and effect
as modified and stating the modifications), the dates to which the rental and other
charges have been paid, and such additional facts as reasonably may be requested by
Lessor or Lessee. ;

32. Assignment. Lessor shall have the right to sell or convey the Premises
subject to this Sublease or to assign its right, title and interest as Lessor under this
Sublease in whole or in part. In the event of any such sale or assignment other than
a security assignment, Lessor shall be relieved, from and after the date of such
transfer or conveyance, of liability for the performance of any obligation of Lessor
contained herein, except for obligations or liabilities accrued prior to such assignment

or sale. : : :
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Lessee a nowledges that Lessor has reljr both on the business
experience and credit .vorthiness of Lessee and Principai and upon the particular
purposes for which Lessee intends to use the Premises. Lessee shall not assign this
Sublease or any interest therein, or sublet all or any part of the Premises, except as
provided below, without the prior written consent of Lessor and Landiord, which
consent shall not be unreasonably withheld. Lessor may withhold or condition such
cansent upon such matters as Lessor may, in its sole discretion, determine, including
without limitation the experience and credit worthiness of the assignee, the
assumption by the assignee of all of Lessee's obligations hereunder by undertakings
enforceable by Lessor, and receipt of such representations and warranties from such
assignee as Lessor may request, including such matters as its organization, existence,
good standing and finances and other matters, whether or not similar in kind. No such
assignment or subletting shall relieve Lessee of its obligations respecting this Sublease,

33. Notices. All notices, demands, requests, consents, approvals or other
instruments required or permitted to be given by either party pursuant to this Sublease
shall be in writing and shall be deemed to have been properly given if sent by
registered or certified mail, or by recognized overnight courier service (the "Courier
Service"), postage prepaid, 1o the parties ‘at the addresses set forth in the first
paragraph hereof, or to such other address as either party may give notice pursuant
to this Section from time to time. All notices shall be deemed received when
delivered, but in no event later than five {5} days after they are deposited with either
the United States Postal Service or the Courier Service, whichever shall first occur.,

34.  Holding Over. If Lessee remains in possession of the Premises after the
expiration of the term hereof, Lessee may be deemed a tenant on a month-to-month
basis, and shall continue to pay rentals and other sums in the amounts herein provided,
and to comply with all the terms of this Sublease; provided that nothing herein nor the
acceptance of rent by Lessor shall be deemed a consent to such holding over.

35. Landlord's Lien. Lessor shall have a landlord's lien upon all furnishings,
fixtures, equipment, decoration, supplies, accessories and other personal property
which Lessee owns or in which it has an interest located on the Premises to secure the
payment of all rental and other sums due hereunder and the performance of all other

- obligations of Lessee under this Sublease. Lessor agrees, upon written notice and in

the event that Lessee is not in default under the Sublease, to subordinate its landiord's
lien to any third party lender providing financing to Lessee in connection with the
acquisition of or refinancing of leasehold improvements, furniture, fixtures, equipment
and inventory.

36.  Financial Statements. Within thirty {30) days after the end of each fiscal
quarter, and within ninety (90) days after the end of each fiscal year of Lessee, Lessee
shall deliver to Lessor (i) complete financial statements of Lessee, including a balance
sheet, profit and Joss statement, statement of changes in financial condition and all
other related schedules for the fiscal period then ended; and (i) income statements for
the business at the premises showing gross sales, cost of goods sold, payroll, profits
and losses for the fiscal period then ended. All such financial statements shall be
Prepared in accordance with generally accepted accounting principles, consistently
applied from period to period, and shail be certified to be accurate and complete by
Lessee (or the Treasurer or other appropriate officer of Lessee). In the event that




Lessee's property and ° "1siness at the premises is ordinar’ consolidated with other
business for financial sv.cement purposes, such financial statements shall be prepared
on a consolidating basis, showing separately the sales, profits and losses, assets and
liabilities pertaining to the Premises, with the basis for allocation of overhead or other
charges being clearly set forth. The financial statements delivered to Lessor need not
be audited, but Lessee shall deliver to Lessor copies of any audited financial
statements of Lessee which may be prepared, as soon as they are available.

37. Lessor's Liability. Notwithstanding anything to the contrary provided in
this Sublease, it is specifically understood and agreed, such agreement being a primary
consideration for the execution of this Sublease by Lessor, that there shall be
absolutely no personal liability on the part of any officer or director of Lessor, its
successors or assigns with respect to any of the terms, covenants and conditions of
this Sublease, and that Lessee shall look solely to the assets of Lessor for the
satisfaction of each and every remedy of Lessee in the event of any breach by Lessor
of any of the terms, covenants and conditions of this Sublease to be performed by
Lessor, or any other matter in connection with this Sublease or the Fremises, such
exculpation of liability to be absolute and without any exception whatsoever.

38. Consent of Lessor. Lessor shall have no liability for damages resulting
from Lessor's failure to give any consent, approval or instruction reserved to Lessor,
Lessee's sole remedy in any such event being an action for injunctive relief.

22.  Waiver and Amendment. No provision of this Sublease shall be deemed
waived or amended exéept by a written instrument unambiguously setting forth the
matter waived or amended and signed by the party against which enforcement of such
waiver or amendment is sought. Waiver of any matter shall not be deemed a waiver
of the same or any other matter on any future occasion.

40. Joint Venture. Neither the provision set forth herein for the computation
of the applicable Annual Rental, nor any one or more agreements contained hergin, is
intended, nor shall the same be deemed or construed, to create a partnership between
Lessor and Lessee, to make them joint venturers, nor to make Lessor in any way
responsible for the dehts or losses of Lessee.

41. Captions. qutlans are used throughout this Sublease for conyvenience
of reference only, and shall not be considered in an‘r manner in the construction or
interpretation hereof.

42. Severability. The provisions of this Sublease shall be deemed severable.
If any part of this Sublease shall be held unenforceable by any court of competent
jurisdiction, the remainder shall remain in full force and effect, and such unenforceable
provision shall be reformed by such court so as to give maximum legal effect to the
intention of the parties as expressed therein. :

43. Construction Generally. This is a long-term commercial lease between
entrepreneurs which has been entered into by both parties in reliance upon the
economic and legal bargains contained herein. This Sublease shall be interpreted and
construed in a fair and impartial manner without regard to such factors as the party
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which prepared the in- -ument, the relative bargaining pr  =rs of the parties or the
domicile of any party.

44. Other Documents. Each of the parties agrees to sign such other and
further documents as may be appropriate to carry out the intentions expressed in this

Sublease. The parties shall execute and record a memorandum of lease evidencing this
Sublease.

45. Attorneys' Fees. In the event of any judicial or other adversarial
proceeding between the parties concerning this Sublease, to the extent permitted by
law, the prevailing party shall be entitled to recover all of its reasonable attorneys' fees
and other costs in addition to any other relief to which it may be entitled,

46. Entire Agreement. This Sublease, and any other instruments or
agreements referred to herein, constitute the entire agreement between the parties
with respect to the subject matter hereof, and there are no other representations,
warranties or agreements except as herein provided. Without limiting the foregoing,
Lessee specificaily acknowledges that neither Lessor nor any officer or director of
Lessor has made any representation or warranty regarding the projected level of
Lessee’s Gross Sales or the projected profitability of Lessee's business to be
conducted on the Premises.

47. Counterparts. This Sublease may be executed in one or more
counterparts, each of which shall be deemed an original.

48. RADON GAS DISCLOSURE. RADON /S 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. :

43. Broker. Lessee and Lessor hereby warrant and represent each to the
other that there were no Brokers involved in negotiating or consummating this

Sublease and each party hereby indemnifies and holds. the other harmiless from and
‘against any and all claims for brokerage commissions arising out of any

communications or negotiations had by such party with any broker regarding the
Premises and/or the consummation of this Sublease, '

50. Governing Law. This Sublease shall be governed by and construed in
accordance with the laws of the state in which the Premises are located.

51. Remedies. All rights and remedies of Lessor and Lessee herein created
or otherwise extending at law are cumulative, and the exercise of one or more rights
or remedies may be exercised and enforced concurrently or consecutively and
whenever and as often as deemed desirable.

52. Execution. Lessee shall have seven (7) days from Lessor's execution
hereof in which to execute and return this Sublease to Lessor or this Sublease shall be




considered null and vo’ " and Lessor shall return any and a" 1onies, if any, advanced
by Lessee to Lessor in <onnection with this Sublease.

IN WITMESS WHEREOF, Lessor and Lessee have entered into this Sublease as
of the date first above written.

LESSOR:

ASHA, INC.

o (oo d g UN

Print Name: W

Print Name:
LESSEE:
_ THE JERRY MICHEL CORP.
Frint Name: CTﬂlE E oy -i-qL ’ﬁ{fﬁj .
Print Name:

STATE OF FLORIDA = ]

. 55
COUNTY OF @[@@gm

The foregoing instrument was acknowledged befére me on
. 2003, by %ﬂﬁm AZgupe . as

d _ corperation, who is’
nath, for and on behailf of said

perseﬁﬁlhf known to me end who did take an
corporation.

WITNESS my hand and official seal.

Notary Pyblic /

My Commission Expires: : Print Mame:
Commission Number:

"‘]—ﬁ Stacy K Krampet :
jm""""‘“‘”“"“"‘"
. Expires Ociobes 22, 2005
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STATE OF FLogion )
S55:

COUNTY OF Beauvhen )

The dg)ﬂregoing instrument  was acknﬂwledﬁed before me on

: . 2003, by (yury . as
Uiee Pz, of A, ., Ua £

corporation,
whao isgmwr who has produced as identification
and who did (did not) take an oath, for and on behalf of said corporation.

WITNESS my hand and official seal.

ey Hy ppn L
K[ntar\_.f Bublic {f
My Commission Expires: "~ Print Name:

“ﬂ'w Stacy K Krampat : Commission Number:
3 ¥ ; My Commission DO043401 :
px 74

Expiras October 22, 2008

GUARANTY

The undersigned hereby IQUEITEITtE'E!:E} the payment and performance by the
Lessee of the foregoing Sublease.

4 ’
. Ernesto

Mich%%zamar T
STATE OF _/Z02/DA )

5582

COUNTY oF GPowArD

The uré&ﬁi.ﬁg': instr’ﬁ'meﬂt was acknowledged before me on
Ay 2003, by FPNEZTD Az At A , individually, who

is p_er_soﬁal]y known to me or who produced FH_ /Y, as identification and
who did (did not) take an oath. '

WITNESS my hand and official seal.

Notary fjublic’ {
My Commission Expires: Print Nama;

Commission Number:

""h;,.,i Expires Ociober 22, 2005
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EXHIBIT A

Legal Description of the Premises
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EXHIBIT C

Notice of Termination between Tenant and Landlord

Attached hereto.
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NOTICE OF TERMINATION

This Notice of Termination effective this day of , 2006, by

and among Miami Subs Real Estate Corp., a Florida corporation, with an address of 6300 NW
31* Street, Ft. Lauderdale, Florida 33309 and QSR, Inc., a Florida corporation, with an address

of 6300 NW 31° Street, Ft. Lauderdale, Florida 33309 (collectively, “Tenant™), Robert T.

Williamson, with a principal place of business at 10400 Griffin Road, Suite 210, Cooper City,
Florida (“Landlord™), and CVS 3285 FL, L.L.C., a Delaware limited liability company, with a
principal place of business at One CVS Drive, Woonsocket, Rhode Island, 02895 (“CYS").

WHEREAS, the parties have entered into a Lease Termination Agreement dated the
__ day of , 2006, whereby Landlord has agreed to the termination of the
following leases with Tenant (collectively, the “Leases™) as more specifically identified in the
Lease Termination Agreement:

1. Memorandum of Lease dated 6/7/83, recorded in Book 11026, Page 235, between
Bojaco Realty Corp. and SF of Ohio, Inc., as assigned to Miami Subs Real Estate Corp.

2. Memorandum of Lease dated 2/25/88, recorded in Book 15272, Page 5996, between
Fobert Williamson and Taco Viva, Inc.; and

3. Memorandum of Lease between Robert Williamson and Bojangles' of Florida, Inc. dated
2/16/83, recorded in Book 10907, Page 808, as assigned to Miami Subs Real Estate Corp., and

WHEREAS, CVS has given notice, pursuant to Section 7 of the Lease Termination
Agreement, or has waived such right in accordance with the provisions of Section 7 of the Lease
Termination Agreement, that Tenant and all subtenants have vacated the leased premises in

accordance with the provision of the Lease Termination Agreement, and
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WHEREAS, pursuant to Section 10 of said Lease Termination Agreement, upon receipt
of such notice from CVS, this Notice of Termination shall be recorded with the Official Records
of the Public Records of Broward County, Flonda, and the Le_asé between Landlord and Tenant
shall terminate in accordance with the provisions of the Lease Termination Agreement the day
and year first written above, and the Escrow Agent shall release the Buyout Payment to Tenant.

NOW THEREFORE, the parties agree that this Notice of Termination shall be recorded
with the Official Records of the Public Records of Broward County, Florida, the Buyout Amount
shall be released and forwarded to Tenant and the Leases are hereby terminated.

IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the
day and year first written above,

TENANT:
HSUB

By: (M . 5
Name: &L CJ) ﬂ:’fﬂj"?
Title: | P+ Corpottef i Jovnat L

QSR, INC., Successor-in-interest to TACO VIVA,

E'}’Z gﬂt,, ¥:
Name: F LIt (LETOFF
Title: Y o+ Corponsaft lovnsg

CVS:
CVS3285FL,LL.C.

By:

By:
Name:___
Title:
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LANDLORD:
ROBERT T. WILLIAMSON

By:

By

MName:

Tatle:
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CHICAGO TITLE INSURANCE COMPANY
SELLER'S AFFIDAVIT AND SOLICITATION

1{We) the undersigned, wha beirg first duly sworn upan esth, deposes and 28y under penalty of parjury:

(5 That | am {we are) ke temant of the propery deseribed in Chicage Title Tngurance Company Comméitment Mo.
300504507 which is described 3 fallaws:

Sar Exhibis "A% anached hereio ard by this referenced made a pant hareof,

1 That ey (our) United Siaees Tax Payer [dentification Mumber is 650331686 and that my United States sddress iz
G300 Morthwest 31% Avenue, Fort Landerdale, FL 33309,
11 is undersnood that we o requared by lew 1o provide Chicage Title nsuranee Carnpany with our eorreet txpayes
identificarion number. 17 we da not pravide same 1o Chicaga Tile lasurance Campany, we may be subject o givil
ar eriminal penalties impased by law.

X Thaz | om not a *forzign persan® as thar zem is defined in Scction 1445 (P30 of the [ntemal Revenue Code.

4, There are no outstond ing controcs, either oral or writien, for the furmishing of txbor, material or services o the
progerty for any improvemenis thereon, sther than:

this afTidavit ond afl o urgmmmmg;vﬁ%&mmmmn paid i Tl and the undersigned
Fins not received nofice from apsepraterioiTEdT, [o0arer, or 5 mwmwn! F.5. A Chapler
_....-.-pr-—"_‘ E ——

MOTE:  The undessipned o requested o debete either aragraph £ ar pamgraph 5 o$ only oae statement will be
GrecL.

=

The propesty is froe and clear of 3/l recosdod and unrecorded liens, encumbranees and elaime of every natare, kind and
description whaisgever arising from the scis or omissions of the undersipned and'or any of the undessipned's
subtemants andfor ony other paery deriving rights to the propesty from the endersigned or the undersigned's sublemonts,
including water and sewer charges, brokes's fzes, except for those matrers shown in the Policy ond Endorscments o
same a5 referred fo abave.

7. To the best al the mdmign:ﬁ'% kn-clu\.'i:l].g¢I it hag been granied exclusive poisession of Lhe property by Rober T.
Williamson, as landiord. The usdersigned has sublessed its exclusive rights of possession to the propeny solely o
The Farry Mizhel Corp, dibfa Roberto's Tose Shop, W.EM.K. of Fost Lausderdale, Ine. dibda Tokpo Bowl, and
Enanjenan Enterprises, [me. dfada Miami Subs Grill. The undersigned is wnaware of any claims to passession afthe
property made by any parties other than those mentioned shove,

S The personal preperty, if 2ny, is not subject to any unpaid personz] property tax liens or liens under the Uniform
Commercial Code in favor of others,

Q. The wndersigned has not entered into ony egrecmeznts or altawed any agreements to b2 entered in for or on the
undersigned’s behalf which would create an interest in the property whick remain uresasded as of the dae of the
delivery of the conveyance calbed for in the Commitment.

1] That all Fzes due a broker(s) in connection with this transsction, as specified in the Contract for Sale and Purchase
or in & Brokers Agroermens, signed by seller, have been poid prior to closing o will be paid out of the procesds
of the ¢losing of ihis transaction,

Thik Affidavit is given to Chiesgo Title Insuranees Company for deliviary o the mangferes of the propsrty described in paragraps | abave for
the purpose of, amang eier things, establisking and decumesting he nan-foreign affidavil exemplion 1o the withhalding requirerent of
Section 1443 of the Internal Revenue Code.

The undersigned do hereDy joinly and severally agree oo indemnify and hold Chicago Tile Inserance Company karmbess of and frem2ll
toss, cost, darmege and expense of every kind, incleding astareeys fees, which Chicago Title Inswrance Ceanpany shall susiain or become
lizbte for under 5 Policy now 1o be Isswed on accound of relianee onahe siatements made berein, incleding but not limied 10 any matiers
that may be reconded betwesn the effective daie of the Commitment shove ard the time of the receeding of the instrumenis deseribed in said
Commitment ta be issued. Additianally, under penalties of perjury, [ costify thal the nurrber shown an Lhis statemyent is my correct 1
paver's identificition nuniber.

Dage: i 1 'D'ﬂ?‘

MiAM} SUBS RE? IET."]

By B GETott |
Title: \f?a-wg?ﬁ,prrr_.. Lorpat L

stareor Dew U

counry oF —LAHR e

Swarn m and subscribed before me Lhislrﬁ_,day of_ iy, . 2008, L

RAREY HYLAMD
Moiasy Pul Shate of .‘ugn-\(urk

T -|§-’-__a=" z inky \r\r\
Cuaifad in Suiaf Sounty
C_.;m—_ul'_ggiu-.— ExQiras ey 3, ’2(:{9_& QM\‘

Hojry Publit—Eiate oFFedds ), L{
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EXHIBIT C

Notice of Termination beiw Tenant and

Attached hereto.
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NOTICE OF TERMINATION

This Matice of Termination effective this day of , 2006, by

and among Miami Subs Real Estate Corp., a Florida corporation, with an address of 6300 NW
31 Street, Ft. Lauderdale, Florida 33309 and QSR, Inc., a Florida corporation, with an address
of 6300 NW 31% Street, Ft. Lauderdale, Florida 33309 (collectively, “Tenant™), Robert T.
Williamson, with a principal place of business at 10400 Griffin Road, Suite 211, Cooper City,
Florida (*Landlord™), and CVS 3285 FL, L.L.C., a Delaware limited liability company, with a
principal place of business at One CVS Drive, Woonsocket, Rhode Island, 02895 ("CVS").

WHEREAS, the parties have entered into a Lease Termination Agreement dated the
_ dayef , 2006, whereby Landlord has agreed to the termination of the
following leases with Tenant (collectively, the “Leases™) as more specifically identified in the
Lease Termination Agreement:

1. Memorandum of Lease dated 6/7/83, recorded in Book 11026, Page 235, between
Bojaco Realty Corp. and SF of Ohio, Inc., as assigned to Miami Subs Real Estate Corp.

2. Memorandum of Lease dated 2/25/88, recorded in Book 15272, Page 996, hetween
Robert Williamson and Taco Viva, Inc.; and

3. Memorandum of Lease between Robert Williamson and Bojangles' of Florida, Inc. dated
2/16/83, recorded in Book 10907, Page 808, as assigned to Miami Subs Real Estate Corp., and

WHEREAS, CVS has given notice, pursuant to Section 7 of the Lease Termination
Agreement, or has waived such right in accordance with the provisions of Section 7 of the Lease
Termination Agreement, that Tenant and all subtenants have vacated the leased premises in

accordance with the provision of the Leéase Termination Agreement, and
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WHEREAS. pursuant to Section 10 of said Lease Termination Agreement, upon receipt

of such notice from CVS, this Notice of Termination shall be recorded with the Official Records

of the Public Records of Broward County, Florida, and the Lease between Landlord and Tenant

shall terminate in accordance with the provisions of the Lease Termination Agreement the day

and year first written above, and the Escrow Agent shall release the Buyout Payment to Tenant.

NOW THEREFORE, the parties agree that this Notice of Termination shall be recorded

with the Official Records of the Public Records of Broward County, Florida, the Buyout Amount

shall be released and forwarded to Tenant and the Leases are hereby terminated.

IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the

day and year first written above,

TENANT:
MIAMI SUBS REAL ESTATE CORP.

By:
Name:
Title:

QSR, INC., Successor-in-interest to TACO VIVA,
INC.

By:
MName:
Title:

CVS:
CWVE 3285 FL, L.L.C.

By:

By:
MName:
Title:
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LANDLORD:
ROBERT T. WILLIAMSON

By:

By:

MName:

Title:
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STATE OF FLORIDA
COUNTY OF
Then personally appeared before me on , 2006 . B
~ of Miami Subs Real Estate Corp., and acknowledged that such person executed the
foregoing instrument as such person’s [ree act and deed, and as the free act and deed of the
corparation for the purposes therein stated and intending to be legally bound therehy,

Notary Public
STATE OF FLORIDA
COUNTY OF -
Then personally appeared before me on 2006 as

— of QSR, Inc., and acknowledged that such person executed the foregoing
instrument as such person’s free act and deed, and as the free act and deed of the corporation for
the purposes therein stated and intending to be legally bound thereby.

Motary Public
STATEOF
COUNTY OF
Then personally appeared before me on . 2006 the above named
as of CVS 3285 FL, LL.C., a Delaware limited

liahility company. and acknowledged that such person executed the foregoing imstrument as such
person’s free act and deed, and as the free act and deed of the limited liability company for the
purposes therein stated and intending to be legally bound thereby.

Notary Public
STATE OF FLORIDA
COUNTY OF
Then personally appeared before me on , 2006 the above named Robert T.

Williamson and acknowledged that such person executed the foregoing instrument as such
person’s free act and deed for the purposes therein stated and intending to be legally bound
therehy.

Notary Public
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