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THIS MEMORANDUM OF GROUND LEASE (this "Menmranduth') is entered into 
between SIDNEY SPIEGEl, AS SUCCESSOR TRUSTEE under the provisions of a certain  Trust 
Agreement dated October 2S, 1984 and known as TrustNo. 31520371 and ISLAND PROPERTIES 
OF PALM BEACH, INC., a Florida corporation (collectively, "Lessor") and STERLING PALM 
BEACH, LLC, a Florida limited liability company ("Lessee"). 

WHEREAS, Lessor and Lessee have heretofore entered into thatcertainGrorrad Lease dated 
b1rik 31 2008 (lIre "Lease") whereby Lessee has leased from Lessor that certain property located 
on the Island of Palm Beach in Palm Beach County, Florida, as. mom particularly described in 
Exhibit "A" attached hereto (the Leased Premises"); and 

WHEREAS, Lessor and Lessee desire to execute this Memorandum ofLease to evidence the 
Lease for the purpose of placing the same of record in Palm County, Florida. 

NOW. THEREFORE, in consideration of the sum of Ten ($10.00) Dollars and other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties 
hereby agree as follows- 

(1) The recitals set forth above are hue and correct and are incorporated herein by 
reference. 

(2) Lessor and Lessee have entered into the Lease on the date specified above and 
Lessor has leased, and does hereby lease, the (3ioundLeased Premises to the Lessee upon the terms 
and conditions of the Lease, which are incorporated herein by reference. 

(3) The term of the Ground Lease is for an initial period of fifty (50) years 
commencing on A{ t 	2008 (the "Initial Tam"). The Initial Term will be 
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automatically extended for nine (9) successive periods of five (5) years each and one period of four 
(4) years (the 'Extension Terms," and together with the Initial Term, the "Term") unless Lessee 
provides written notice to Lessor of its intent to terminate the Lease no later than six (6) months prior 
to the expiration of the then-'applicable term. 

(4) Lessee shall not suffer, create or permit any mechanic's liens or other liens to 
be filed against the fee of the Ground Leased Premises by reason of any work, labor, services or 
materials supplied or claimed to have been supplied to Lessee or anyone holding the Ground Leased 
Premises or any part thereofThrough or under Lessee. Pursuant to applicable law, Lessor's int&estas 
herein described shall not be subject to liens for improvements made by Lessee or any sublessee. 
Nothing contained herein will be deemed or construed to prohibit or limit in anyway Lessee's right 
to encumber its Leasehold interest as described in Article 15 of the Lease. 

(5) Lessee shall have the exclusive right to deal with all governmental issues 
related to the Ground Leased Premises. In furtherance thereof, Lessor has, and does hereby, appoint 
Lessee its true and lawful attorney-in-factto have power and authority, in the name, place and stead 
of Lessor, to do any and every act and exercise any and every power that the Lessor might or could 
do in connection with such governmental issues, as fully, and for all intents and purposes, as Lessor 
might or could do if personally present, with full power of substitution, hereby ratifying and 
confirming all that the Lessee shall lawfully do or cause to be done by virtue hereof. 

• 	(6) The Ground Leased Premises is not now and will not be at anytime during the 
Term subject to any mortgage, lien or judgment created or suffered by Lessor. Moreover Lessorwill 
not amend or modify any Permitted Encumbrances (listed on Exbibit "B" hereto) nor create or 
consent to the creation of any additional easements, rights of way, encumbrance, lien,, restriction or 
other matter which is not a Permitted Encumbrance (the "Objectionable Items"). Any such 
Objectionable Item will not be binding. upon or otherwise enforceable against Lessee or its 
successors and assigns unless Lessee has expressly and in wilting, consented to said recordation or 
imposition, any such purported Objectionable Item to which Lessee has not consented shall be void. 

(7) 	The Lease contains the following right of first refusal in favor of Lessee: 

Sectiol 10.2 Rlcht ofilirat RefusaL P lortotranslbsring its Interest in the Ground Leased Premises 
audtheüovements,Lessormustflrstbaveofferedthe age ofo Lessee inaccordancewiththe 
following provisions. Ffrst Lessor must give notice In writing (the "Transfer Notice') to Lessee 
stating Lessor's desire to accept a bona We third party offer to purchase the Lessor's interest in the 
Ground Leased Promises and stating the price and other material terms proposed for the transfer 
(collectively the "Offer Terms") The identity of the third party offeror with acopyofthe proposed 

• contract with the tblr party offeror shall be attached to the TranstbrNotice. Within ten (10) busIness 
days aflerreceipt ofthe TransferNotice, Lessee shall have a bt of firstrufusalb acquire the Ground 
Leased Premises proposedtobetranslhrred,pursuantto the Offer Tam. To xerdsetberigbtofflrst 

• refusal, Lessee must within said ten (10) business day period provide written notice to Lessor of its 
election to exercise its right of that refusal. No later than fifteen (15) days thereafter, Lessee will 
cause to be prepared and must execute and deliver to Lessor, a contract to acquire said assets 

• containing the Offer Terms and such other terms as the parties may agree on provided that such other 
terms must be reasonable and customary for atr sactionofsuchtypc If a Transfer Notice is given 
;andLesscobasnoteisedtherightofflrstrefusalwithinten(lo).businessdaysafterreceiptofthe 
TransferNotice, or ifhaving timely exercised the right of first refusal, Lessee does not timely excute 

• 	• and deliver the contract then the right of first refusal set forth herein shall automatically expire aid 
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Lessor thereafter shall be free to sell the assets pursuant to the Offer Terms. in the event that within 
said period, as the same may be extended in the ordinary course of closing, Lessor does not 
consummate the sale transaction, then the provisions of this section shall thereafter apply to any 
subsequently proposed sale of any of Lessor's Interest in the Ground Leased Premises or the 
improvements. Without limniting the foregoing, it is undCrstoodand agreedthat Lessee's electiounotto 
exercise its right of first retinal shall not prejudice Lessee's rights heretmder asto any subsequent offer 
or any materially revised Offer Terms (i.e., in the event the Offer Terms rejected by Lessee are 
materially changed Lessee!s rights hereunder will be immediately and automatically reinstated). 
Notwithstandingthe foregoing, Lessee Will not be obligated to satislYmyconditions or requirements 
contained in the Oflbr Terms which are not reasonably susceptible of satisfaction by it so long as 
Lessee agrees to consummate the transaction upon terms and conditions which are substantially 
equivalent to those contained in the Offer Terms. Lessor covenants that it shall accept no offer or 
convey its interest in the Ground Leased Premises until it bas complied with the terms ofthis Section 
10.2. Anycoaveance of Lessor's interest in the Ground Leased PTCSnISCS nmde in the absence of full 
satisfaction of this Section 10.2 Shall be void. Lessee may enforce this Section 102, without limitation, 
by injunction, specific performance or other equitable relief. The terms and conditions contained in 
this Section 102 slisil be bhxUng upon the heirs, successors and assigns ofLessorand will be reflected 
in the Memorandum of Lease. The acquisition by Lessee Lessee's lender or their respective 
successorsand/or assigns of Lessor's interest in the Ground Leased Premises pursuanttO this Section 
102 or otherwise, shall not work anierger of the fee simple interest and leasehold interest under this 
Lease unless such party elects in writing to do so. Notwithstanding anything contained herein to the 
contrary, a sale(s) ortransfer(s) ofa beneficial .intetust in lbs Trust Agreement dated October25, 1984 
and knowfl as Trust No. 31520371 and/or an ownership interest in Island Properties of Palm Beach, 
Inc., aPlorida corporation will constitute a sale for purposes ofthis Section 102 unless such sale(s) or 
lranstbr(s) (I) do not, in the aggregate during the Term and any Extended Term, exceed fifty percent 
(50%) of the total beneficial Interests in the Trust Agreement dated October25, l984 and known as 
Trust No. 31520371 and/cr ownership interests in Island Properties of Palm Beach, Inc., a Florida 
corporation (Le., Sidney Spiegel or his heirs continue to own a majority of such beneficial and 
ownership interests), (II) are to family member(s) of the owners of the beneficial interests and/or 
ownership interests orto trusts established fbi the benefit of Such family members, ciii) areto the estate 
of the owners of the beneficial interests and/or ownership interests or family member(s) of such 
owner(s) and/or (Jv) occur by operation of law upon the death of a natural person that was the bolder 
of such beneficial interest and/orownerabip interest so Iongäs such transfer is to animnniediate family 
member of such interest holder oratrust or family conservatorsblp established far the benefit of such 
immediate family member. 

(8) The Lease contains the Mowing right of first offer in favor of Lessor: 

Section 10.3 RkbtofPlrstpffer. If, at anytime during the Term or any Extended Term(s), Lessee 
decides to sell its leasehold estate, Lessee shall initiate the sale procedure set forth in this Section 10.3 
by giving written notice (a "Sale Notice") to Lessor. The Sale Notice shall be given prior to the 
solicitation by Lessee of third-party offers for the proposed sale. The Sale Notice shall refer to this 
Section 10.3 and set forth(i) the proposed sale price focLessec's leasehold estate (the "Sale Price"), 
(Ii) the basic deal terms (i.e., timing, allocation of closing costs, etc.) and (iii) at Lessee's election, 
other material terms of the proposed sale (the Sale Price, basic deal teens and such other terms, if 
applicable, being herein called the 'Proposed Sale Terms"). Lessorshallbaveten(10)business days 
from receipt of the Sale Notice to give written notice to Lessee (the "Election Notice") of its election 
to purchase the leasehold estate in accordance with the Proposed Sale Term No laterthanfifteen (15) 
days after receipt of an Election Notice, Lessee will cause to be prepared, and will execute and deliver 
to Lessor; a contract for sale of the leasehold estate containing the Proposed Sale Terms and other 
terms reasonable and customary fora transaction of such type. IfaSaleNotice is given and Lessochas 
not delivered an Election Notice within ten (10) business days after receipt of the Sale Notice, or if 
having timely delivered an Election Notice, Lessor does not execute and delivorthe contactwlthin ten 
(10) days ofitsreceipt of same from Lessee (as appllcable,the"OlTer Expiration"), then the right of 
first offer set fosthberein shall automatically expire and Lessee may attesuptto sell the leasehold estate 
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on the terms contained in the Sale Notice. If Lessee Is unable to close on the sale of the leasehold 
estate atagross sales price which is not less than 95% ofthe Sale Price and onbusinesstennsthatare 
not materially better for the purchaser than the Proposed Sale Terms within nine (9) months after the 
Offer Expiration (as the same may be extended in the ordinary course of closing), then Lessor's right 
of first offer under this Section 103 shall be reinstated with respect to any otherproposed sale under 
this Section 103. Notwithstanding anything contained herein to the contrary, the right of first offer 
described mthls Section 10.3 will not apply to (I) any assignments, bilhrcation and/or other transfers 
described and permitted in Section 10.1 above or (ii) the sale of condominium units as contemplated 
by Section 5.1.2. 

(9) The Lease also includes a right and option to purchase Lessor's fee simple 
interest in the Ground Leased Premises at any time during the Term following the twenty-fifth (25th) 
anniversary of the Rent Commencement Date on terms more particularly described therein. 

(10) The rent due and the other term, conditions and rights and remedies of the 
patties hereto are specifically set forth in the Lease. 

(11) As of the date hereof there are no uncured defaults under the Lease and the 
Lease is in full force and effect and enforceable in accordance with its terms. 

(12) This Memorandum may be executed in two or more counterparts, each of 
which will be deemed an original, but all of which together will constitute the same instrument 

(13) This Memorandum is not intended to cover all of the terms and conditions of 
the Ground Lease and is not to be construed as restricting, enlarging or modifying the Lease in any 
respect Lessor and Lessee possess executed counterparts of the Lease, towbichreference should be 
made for the exact terms, revisions and conditions of the tenancy. The sole purpose of this 
Memorandum is to give notice of the existence of the Lease and certain provisions therein as more 
particularly referred to thereof. 

[Signatures on Next Page] 
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JN'wmEss WHBRBOF,thpa,1iss hereto have setthrbsandseIstbedayaudYeai 
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by Sia, .Spiegd, Tiusice, whe is personally 	to me 	provided 
____asidentilicadolL  

	

1oIaiyPublic, 	 C*e 

	

'1' 	øt1$ 
PintWa&no ofxotRu Pi*Uc 

	

Qmni*in# 	IA 

PscrsallyKzwwu _orProdmodkWWfiwfiM ._____ 
T3pc of deatiøcaiiouPzoduoed___________________ 



1SLNWPRoIERTIE8 OF PALM 
BEAQH. 3N a Floxida 	tion 

QThtb 
MIE O PLCIDA 

couicrr OF 

Theegogstn*uentasaowIcdgedbdoseweth1sday olt2OQS 
2008 by _S - as 0 of ISLAND 
PROPER11S OF PAlM MACELLLC, a Flcicidaci*poration. 

4Irs 	1J5 
Print Nameof 
cuthmi# 	Ift 

PcxsonallyKiwn_ PLoduoxd Identification______ 
Type of meam"Am Produced_____________ 



WITNESSED BY: LESSEE: 

STERLING PALM BEACH, LLC, 
aflorida limited liability company 

STATE OF FLORIDA 
COUNTY OF PALM BEACH 

The ibregoing iustrwnent was acknowledged before me thisday 0fIc 2008, 
2008, by - as of STERLING 
PALM BEACH, LLC, a Florida limited liability company. 

- 

MOTHYHIJ&ON 
avcoMhssO#D7O32O1 

EWMAUW 9,2D11 Nota1Public, StaV  of Florida 

Print Name of Notaiy Public 
Commission #:__________________ 

Personally Known 	or Produced Identification 
Type of Identification Produced - 
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TWo No. 300801906 

LEGAL DESCRIPTION 

EXHIBIT "A" 

PARCEL A 

A parcel of land In SectIon 22. Township 43 South, Range 43 East, Palm Beech County, Florida, bounded as 

Onthe North by the Southerly right of way line of Royal PoinciaflaWy on the East by the Westerly right of way 
of CocoanutRoW on the West by the  waters of Lake Worth; and on ft South by the following described ltee 

Commencing at the intersection of the Northerly right of way line of White Hall Way with the Westerly dgl*of way 
ho of Cocoenut Row, as said streets are described in Deed recorded In Deed Book 814, page 477, and 
subsequent pages, publIc records of Palm Beach County; Ftodda thence Northerly along the said Westerly right 
of way line of Cocoanut Row, a distance of 444.76 feet to the beginning of a curve concave to the East having a 
radius of 329.80 feet and a central angle of 23 degrees 53' 30" thence Northerly along the arc of said curve, a 
distance of 137.44 feet to the tangent to said csirve thence Northerly along said tangent, a distance of 69.62 feet 
to the Paint of Beginning of the herein described South line; thence Westady making an angle from Southwest to 
West of 56 degree. 14' 30", a distance 01227.28 feet thence Northerly at right angles, a dIstance of 25 feet. 
thence Westerly at right angles, a distance of 203.43 feet to the beginning at a curve to the Northeast having a 
radius of 65.03 .feet and a central angle of $6 degrees 42' 43", a distance of 9728 feet thence NorlftwsslaW a 
distance of 33.90 feet, more or less, to the SoutheaSt corner of a parcel of land described in- Deed Book 1011 k  
page 226. public records of Palm Beach County, Florida, said Southeast corner Is Iäcated In theamof a curve 
ooncenbtowth the last herein described curve, and having a rsdkis of 90.03 feet and a central angle of 102. 
degmis 56' 3(' and is 4.19 feet Southerly from a point of reverse curve; thence Northerly along the am of the just 
described curve, a distance of 4.19 feet to the point of reverse curvature of a curve concave to the-West; having a 
mdha of 51329 feet and a cenkal angle of 15 degrees 35' 22w; thence Northerly along the arc of said reverse 
curvature a distance of 97.62 feet to a point In a line parallel with and 46120 feet Scotheily.fmin (measured at 
right angles to) the Southerly right of way line of Royal Poinciana Way, said line also beihy described in Deed 
Book 1011, page 226, publIc records of Palm Beach COunty, Florida; thence Westerly along said parallel line, a 
distance of 191.06 feet, more or less, to the waters of Lake Worth and.the end of the herein described Southerly 
line. 

Excepthig,howeve. so  much of a nearly rectangular area of land, together with ripadan or littoral rights 
appurtenant or klcldentthewto. as Is Included in the foregoing described parcel of land, and which  WOOV 
rectangular area of land has a Southerly boundary of 208.44 feet an Easterly boundary of 71.20 feet; a Northerly 
boundary of 190:74 feet plus 12.08 feet, on two different courses coinciding with the South line of the East 
approaoh.ofFlagler Memorial Bridge, and haling a Westerly boundary of 71.88 feet conc1dIng With the West face 
clan ardetirig concrete bulkhead within the waters of take Worth, and all as such nearly rectangular area of land 
and riparian and titlorat dghti appurtenant or Incident thereto am more parliculady described and were conveyed 
In Dead of Florida East Coast Hotel Company to Town of Palm Beach, dated September 41, 1939 and recorded 
In Deed Book 692, page 470, Of the public records of Palm Beach County, Florida 

PARCEL B 

A parcel of land in Section 2Z TownshIp 43 South, Range 43 East in the Town of Palm Beach, Palm Beach 
County, Florida, and mere particularly described as follows: 

Beginning ala point in the Westerly right of way line of Cocoanut Row as now laid out and In use ala distance of 
173.9 feet SOuth of the intersection of said West line of the tight of way of Cocoanut Row and the Southerly right 
of way One of Royal Poinciana Way; thence Wasterty'paallel to the Southerly light of way Ikieof said Poinciana 
Way a distance of 686.33 feet, thence Southerly at right angles to the preceding course a distance of 24663 feet to 
the beginning ole curve concave to the West and having a r6dius 0151329 feet and a central angle of 15 
degrees 35' 22"; thence Southerly along the arc of said curve a distance ot4ZO4 feet to the Point of BegInnIng. 
and the Northeast corner of the parcOl of land'heieln described; thence conth5ie Southerly along the arc of said 
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curve a distance of 97.62 feet to a point of reverse curvature; thence Southerly along the are of a curve concave 
to the East and having a radius of 599.29 feot a distance of 4.06 foot to a point In the South line of the herein 
described parcel thence Westerly parallel to and 5812.feetSouthotly (measured at right angles) from the 
Southerly rightoiway line of said Royal Poinciana W, a distanceof 180 feet, More or less, to the waters of 
LakeWOTIhI  thence Northerly along The we rsoft*eWodhtoapbkitln a line parallel loand lOo bet NoithOdy 
(measured at right angles) from to Southerly line of the herein described parcel thence Easterly along said 
parallel be a distance of 185 feet, more or less, to the Point of Beginning. 

PARCEL C 

A non-exclusive easement for ingress and ogress fths benefit of Parcel B described above, created by and 
more particularly described In the Instrument recorded In bead Book 1090, page 284, Palm Beach County, 
Florida, public recorcte. 



Permitted Encumbrances 

1. Taxes and assessments for the year 2008 and 'subsequent years. 

2. Easements described as Reservations A prid C in the Deed granted by Florida East 
Coast Hotel Company to the Bridge District of Palm Beach recorded in Deed Book'548, 
page 472, and shown on the survey of Associated Land Surveyors, inc., dated March 12, 
2008, known as Work Order No. 08-0016. (Affects Parcel A only) 

3. Easement for water utility purposes grathed to the West Palm Beach Water 
Company by an Agreement dated as of January i 123, as disclosed by, and partially 
released by the Release Agreement recorded in Deed 800k936, pager-633, as conveyed to 
the City of West Palm Beach by the instrument recorded-in Deed Bcok 1117, page 1, and 
shown on the survey of Associated Land Surveyors, Inc., dated March 12, 2008 known 
as Wotk'Qrder No 08-0016. (Affects Parcel A only). 

4. Easement for ingress and egress set forth in the instrument recorded in Deed Book 
109Q, :page 264 and shown on the survey of Associated Land Surveyors, Inc., dated. 
March 12 2008 and known as Work Order No. 08416 (Affects Parcels A and C only) 

5. Terms, covenants, conditions, and restrictions created by and set forth in the Unity-
of Title recorded in Official.Records Book 3023, page 378. (Affects Parcel A only) 

6. Terms, covenants, conditions and restrictions contained in the Agreement 
between the Town of Palm Beach and Poinciana Properties, Ltd., recorded in Official 
Records Book 3023, page 380, as affected by the Assignment and Assumption of 
Agreement between Poinciana Properties, Ltd. and Sidney Spiegel, as Trustee recorded in 
Official Records Book 3150, page 673, as amended by unrecorded Amendments dated 
May' 12, 1980, January 27, 1984 and August 2, 1984, as further amended by the 
Amendments recorded' in Official Records Book 4651, page 1553, Official Records Book 
4984, page 1598, Official REcords Book 6192, page. 1396, Official Records Book 6697,. 
page 225 and Official Records Book 7030, page 1513, as further amended by the 
unrecorded Ninth Amendment dated October 15, 1992, and as further amended by the 
Amendments recorded in Official Records Book 7885, page 1001, Official Records Book 
8464, page 94, Official Records Book 9065, page 250, Official Records Book 9490, page 
815, Official Records Book 10035, page 365, Offiëial Records Book 10646, page 1617, 
Official Records Book 11370, page 1464, .Offiia1 Records Book 12296, page 1248, 
Offidal Records Book .12863, page 702, Official Records Book 15160, page 1 and 
Official Records Book 16487, page 389. (Affects Parcel A only) 

7. Easement granted to Florida Power & Light Company recorded in Official 
Records Book 3722, page 1952, and shown' on the survey of Associated Land Surveyors, 
Inc., dated March 12, 2008, known as Work Order No. 08-0016. (Affects Parcel A only) 

8. Easements for gas pipe line purposes granted to Florida Public Utilities Company 
recorded. in Deed Book 1163, page 613 and Official Records Book 3894, page 1481 and 
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shown on the survey of Associated Land Surveyors, Inc., dated March 12, 2008 and 
known as Work Order No. 08-0016. .(Affects.Pace1 A only) 

9. Terms and provisions of Resolution No. 4-94 of the Town Council of the Town of 
Palm Beach, providing for the designation of certàiñhistoric or specimen trees, recorded 
in Official Records Bóok.8 143, page 124, as amended by Resolution No. 22-95 recorded 
iti Official Records Book 8850, page 856 and Resolution No. 35-99 recorded in Official 
Records Book 11660, page 1303. (Affects Parcel A only) 

10. Terms, covenants, conditions and other matters contained in the Lease dated as of 
November 23, 1998 between Poinciana Management, Inc. and Houston's Restautants, 
Inc., a Memorandum of which was recorded in Official Records Book 10900, page 1233, 
and rights of parties claiming by, through or under the lessee. 

11. Rights of tenants, as tenants, only, pursuant to the unrecorded. leases listed in 
Schedule I hóretô, as aflcted by the Notice. recorded in Official Records Book 12762, 
page 1627. (Affects Parcels A and B) 

12. Judgment against Poinciana Managemnt, Inc. in favor of the Town of Palm 
Beach recorded in Official Records Book 22270, page 13 and certified copy thereof 
recorded in Official Records Book 22340, page 1492. (Affects Parcel A) 

13: Any lien, or right to lien, for labor, services or materials which would relate to the 
following Notices of Commencement: 

a. Filed February 8,2008 in Official Records Book 22432, Page 208 and 
b. Filed March 11,2008 in Official Records Book 22494, Page 829 
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foregoing is a true 
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copy 

 2O.i2 

Of the record In my Otij. 
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CLERIc & COlA 


