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THIS MEMORANDUM OF GROUND LEASE (this “Memorandumi™) is entered into

between SIDNEY SPIEGEL, AS SUCCESSOR TRUSTEE under the provisions of a certain Trust

dated October 25, 1984 and known'as Trust No. 31520371 and ISLAND PROPERTIES

OF PALM BEACH, INC,, a Florida corporation (collectively, "Lessor") and STERLING PALM
BEACH, L1C, aFlorida hmlted liability company ("Lessee").

WHEREAS, Lessor and Lessee have heretofore entered into that certain Ground Lease dated
March 31,2008 (the “Leasc™) whereby Lessee has leased from Lessor that certain property located
on the Island of Palm Beach in Palm Beach County, Florida, asmoreparhwlarlyd&cnbedm
* Exhibit “A” attached hereto (the “Ground Leased Premises™); and

WHEREAS, Lessor and Lessee desire to execute this Memorandum of Lease 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)  Therecitals set forth above are true 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 Ground Leased Premises to the Lessee upon the terms
andoondmonsofthel.wse, whlcharemcorporatedhemnbyrefermce

A3 ThetennofﬂxeGromdLeasexsforanmxtmlpenodofﬁﬁy(SO)years
commencing on Aom , 2008 (the “Initial Term™). 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 “’I‘enn”) unless Lessee
provides wriiten notice to Lessor of its intent to terminate the Lease no laterthan 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 thereof through or under Lessee. Pursuant to applicable law, Lessor's interest as
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 any way Lessee’s right
to encumber its leasehold inierest 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-fact to 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
conﬁrmingallthatﬂtel.esset:shalllawfuﬂydo or cause to be done by virtue hereof.

(6)  The Ground Leased Premises is not now and will not be at any time during the
Term subjectto any mortgage, lien or judgment created or suffered by Lessor. Moreover; Lessor will
not amend or modify any Permitied Encumbrances (listed on Exhibit “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
suceessors and assigns unless Lessee has expressly and in writing, 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:

Section 10.2_Right of First Refusal. Priorto transferring its interest in the Ground Leased Premises
and the improvements, Lessor must first bave offered the sale of same 10 Lessee in accordance with the
following provisions. First, Lessor must give notice in writing (the “Transfer Notice”) to Lessee
stating Lessor's desire to accept 2 bona fide third party offer to purchase the Lessor’s interest in the
Ground Leased Prexises and stating the price and other material terms proposed for the transfer
(collectively the “Offer Terms™). The identity of the third party offeror with a copy of the proposed
contract with the third party offeror shall be attached to the Transfor Notice. Within ten (10) business
days afier receipt of the Transfer Notice, Lessee shall bave a right of first refisal to acquire the Ground
Leased Premises proposed to be transferred, pursuant to the Offer Terms. To exercise theright of first
refusal, Lessee must within said ten (10) business day period provide written notice to Lessor of its
election to exercise its right of first refusal. No later than fificen (15) days thereafier, Lessee will

. cause to be prepared, and must execute and deliver to Lessor, a contract to acquire said assets
comammgﬂleOffetTermsandsuchod:ertezmsasﬁlepmﬁwmyagreeonprovxdedﬂmmhoﬂler

" terms must be reasonable and customary for & transaction of such type. If a Transfer Notice is given
‘and Lessee has not exercised the right of first refusal within ten (10) business days after receipt of the

" Transfer Notice, or if having timely exercised the right of first refusal, Lessee does not timely exacute
.and deliver the contract, then the right of first refusal setforthheremshallwbomahcallqumu and
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Lessor thereafter shall be free to sell the assets pursuant to the Offer Termos. 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
subsequenﬂyproposedsaleofany of Lessor's interest in the Ground Leased Premises or the

. Without limiting the foregoing, itis understood and agreed that Lessee's election not to
exercise its right of first refusal shall not prejudice Lessee's rights hereunder as to 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 hereander will be immediately and automatically reinstated).
Notwithstanding the foregoing, Lessee will not be obligated to satisfy any conditions or requirements
contained in the Offer Terms which are not reasonably susceptible of satisfaction by it so long as
Lessee agrees to consummate the tramsaction upon terms and conditions which are schstantially
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 has complied with the terms of this Section
10.2. Anyconveyance of Lessor’s interest in the Ground Leased Premises made in the absence of full
satisfaction of this Section 10.2 shall be void. Lessee may eaforce this Section 10.2, without limitation,
by injunction, specific performance or other equitable relief. The terms and conditions contained in
this Section 10.2 shall be binding upon the heirs, successors and assigns of Lessor and will be reflected
in the Memorandum of Lease. The acquisition by Lessee, Lessee’s Jender or their respective
successors and/or assigns of Lessor’s inferest in the Ground Leased Premises pursuant to this Section
10.2 or otherwise, shall not work a merger 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) or transfex(s) of a beneficial interest in the Trust Agreement dated October 25, 1984
and known as Frust No. 31520371 and/or an ownership interest in Island Properties of Palm Beach,
Inc., aFlorida corporation wil] constitute a sale for purposes of this Section 10.2 unless such sale(s) or
transfer(s) (f) do not, in the aggregate during the Term and any Extended Term, exceed fifty percent
(50%) of the total beneficial interests jn the Trust Agreement dated October 25, 1984 and known as
Trust No. 31520371 and/or ownership interests in Island Properties of Palm Beach, Inc., 2 Florida -
corporation (i.c., Sidney Spiegel or his heirs continus 1o own a majority of such beneficial and
ownership interests), (if) are to family member(s) of the owners of the beneficial interests and/or
ownership interests or to trusts established for the benefit of such family members, (iif) are to the estate
of the owners of the beneficial interests and/or ownership foterests or family member(s) of such
owner(s) and/or (iv) occur by operation of law upon the death of & natural person that was the holder
of such beneficial interest and/or ownership jnterest so long as such transfer is to an immediate family
member of such interest holder or a trust or family conservatorship established for the benefit of such
inmmediate family member.

(8)  The Lease contains the following right of first offer in favor of Lessof:

Section 10.3 Right of First Offer. If, atany time 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”) 10 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 for Lessee’s leasehold estate (the “Sale Price”),
(if) the basic deal terms (i.e., timing, allocation of closing costs, etc.) and (iif) at Lessee’s election,
other material terms of the proposed sale (the Sale Price, basic deal terms and such other terms, if
applicable, being herein called the “Proposed Sale Terms™). Lessor shall have ten (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 Terms. No later than fifteen (15)
days afterreceipt 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 .
terns reasonable and customary for a transaction of such type. Ifa Sale Notice is given and Lessor has
not delivered an Election Notice within ten (10) business days after receipt of the Sale Notice, or if
having timely delivered an Blection Notice, Lessor does not execute and deliver the contract within ten -
(10) days of its receipt of same from Lessce (as applicable, the “Offer Expiration™), then the right of
first offer set forth herein shall automatically expire and Lessee may attempt to seli 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 tho leasehold
estate at a pross sales price which is not less than 95% of the Sale Price and on business terms that are
not materially better for the purchaser than the Proposed Sale Terms within nine (9) months after the
Offer Bxpiration (as the same may be extended in the ordinary course of closing), then Lessor’s right
of first offer under this Section 10.3 shall be reinstated with respect to any other proposed sale under
this Section 10.3. Notwithstanding anything contained herein to the contrary, the right of first offer
described in this Section 10.3 will not apply to (i) any assigniments, bifurcation and/or other transfers
described and permitted in Section 10.1 above or (if) the sale of condominium units as contemplated
by Section 5.1.2. :

(9  The Lease also includés 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 (25®)
anniversary of the Rent Commencement Date on terms more particularly described therein.

(10)  The rent due and the other terms, conditions and rights and remedies of the
parties 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, fo which reference 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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IN WITNESS WHEREOF, the parties hereto have set their hands and sedls the day and yeax
first above written.

WITNESSED BY:
Qo

680%\1&? OF om&m%
SPATR-OFFLORIDA

COUNTYT-OF PARMBEACH

APRIL
mmregmngmmtmmknuwledpdbaﬁmm&s _&ayofm

by Spwgd.'!‘msm,ﬁnompasma!lyinmem'pmwded

Notary Public, SetfidEHierida PRovinte oF OATARID
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ISLAND PROPERTIES OF PALM
BEACH, INCp\a Floxida

T

Name:,  S\D :
Title: ﬁﬁm’

Date. Pzl L 100%

PROVINCE BF OMTARD
SHATE-OFFLORIDA

COUNTY OF PAINM BEACH
' Thefbregping trocment ves acknovledgod befben oo s 2 day oftiae, 2005,
2008; by < & _Ders of ISLAND
PROPERTIES OF PAXM BEACH, LLC, 2 Florida corporation.
Noury?ubli'é, wida-PROVINCE OF ONFARIS
N T b S
Print Name of 3
' Commission #: Y/id
men__‘f_urmmmnﬁﬁmﬁm
Type of Identification Produced
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WITNESSED BY: LESSEE:

- STERLING PALM BEACH, LLC,
a Florida limited liability company

_ el ame:
zﬁ'-"/jj“ﬁ% A Y ra—
v [1ae0 M,‘ Date | 2 , : Z E

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this 5% dayoﬂﬁsdr.zoos
2008, by _ Bnen Kosny > 85 _Menager of STERLING
PALM BEACH, LLC, a Florida limited liability company

VI df2,
Nomf Public, sm@ of Florida

- Print Name of Notary Public
Comumission #: :

Personally Known X or Produced Identification
Type of Identification Produced
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Tile No.: 300801906
_ LEGAL DESCRIPTION
EXHIBIT "A"

PARCEL A

?paréeloﬂand in Section 22, Township 43 South, Range 43 Eest, Peim Beach County, Florids, bounded as -

Onthe Notth by the Southerly right of way line of Royal Poinciana Way; on the East by the Westerly right of wey
of Cocoanut Row’, on the West by the waters of Lake Worthy anid on tha Seuth by tha following deseribad fine:

g 5t the interseotion of the Northetly right of way line of While Hal Way with the Wesierly right of way
line of Cocoanut Row, @s sald sireets are described in Deed recorded in Deed Book 814, page 477, and
subsequent pages, public records of Paim Beach County, Florida; thence Nostherly elong the said Weslerly right
--Of way line of Cocoantt Row, a distance of 444,78 fest 1o the beginning of & curve concave: to the East having a
radius of 329.60 fast and a central angle of 23 degrees 53 30”; thance Nottherly along the arc of said curve, a
distanca of 137.44 feet to tha tangent fo said curve; thance Northerly along sald tangent, a distance of 59.62 feet
to the Point of Beginning of tha herein described South line; thenca Westarly making an angla from Southwest to
West of 68 degrees 14' 30", a distance of 227.26 feet; thence Northerly at right angles, a distance of 25 feet; |
thence Westerly at right angles, a distenca of 203.43 feet fo the beginming of a curve to the Northeast, having a

" ratius of 65.03 feet and a central angle of B5 degress 42 43", a distance of 97.28 feet; thence Northwesterly a
digtance of 33.90 feet, more or less, to the Southeast corner of a parcel of land described in Peed Book 1011,
page 228, public records of Paim Beach County, Florida, said Southeast comer is located in the arc of a cuve
concentric with the last hereln described curve, and having a radius of 90,03 feet and a conlrel angle of 102
degraés 56' 30" and Is 4.19 feet Southerty from a point of raveres ousve; thence Northesly along the arc of the just
described curve, a distance of 4.19 feet 1o the point of reverse curvature of a curve concave fo the West, having &
radius of 513.29 feet and a ceniral angle of 15 degrees 35' 22*; thence Northerly along the aro of said reverse

. curvalure a distance of B7.62 feet 10 @ point in a line parallel with and 461.20 feet Southerly.from (mseasured at

- right angles to) the Southerly right of way line of Royel Poinciana Wey, said ine also being described in Deed
Book 101, page 226, public records of Palm Beach County, Florida; thence Westarly along said paraliet fine, a
distance of 191.06 feet, more or luss, to the waters of Lake Worth ant the end of the herein described Southerty
fine. : ' . . ’

Excepfing, however, 80 much of a nearly rectangutar area of tand, together with ripasian or littoral rights
appurtenant or incident thereto, as is included In the foregoing described parcel of land, and which nearly
rectangular area of land has a Southesly boundary of 208.44 fest, an Easterly boundary of 71.20 fast, 2 Northerly
boundary of 190.74 fest plus 12.08 feet, on two differant courses coinciding with the South ling of the East
approach.of Flagler Memortal Bridge, and having 2 Westetly boundary of 71.88 fesk coinciding with the West face
of an existing congrete bulhead within the waters of Lake Worth, and all as such nearly reclangular asea of fand
and riparien and Rioral rights appurtenant or incldent theréto are more particutarly described and were conveyed
in Dead of Florida East Coast Hotel Company to Town of Paim Beach, dated Saptember 11, 1938, and recorded
in Dead Book 692, page 478, of the public records of Paim Beach County, Florida. -

PARCELB

A parcel of land In Seotion 22, Township 43 South, Range 43 East In the Town of Palm Beach, Paim Beach
_ County, Flotida, and more parficularly described as follows: .

Beginning al a point in the Woesterly right of way line of Cocoianut Row as now laid out and in use &t a distance of
173.8 feet South of the Intersection of said West ine of the right of way of Cocoanut Row and the Southerly right
of way fne of Royal Polnclana Way; thence Westerly paraiisl to the Southerly right of way fine of ssid Painciana
Way & distanoe of 686.33 fesf; thence Southerly at right angles to the preceding course a distance of 245.3 fest fo
the beginning of & curve concave to the West and having a radius of §13.20 feet and a ceniral angle of 15 )
degrees 35 22"; thence Southerly along the are of said curve a distance of 42.04 feet to the Point of Beginning,. -
and the Novtheast comer of the parcal of land herein described; thence continue Southerly alang the aro of said
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curve a distance of 97.62 feet 1o a point of reversa curvature; thence Southerly along the arc of a curve concave
to the East and having a radius of 699,29 fest, a distance of 4,06 feet fo a point in the South line of the herein
described parcel; thence Westarly parallel fo and 581.2 feet Southeily {(measured at right angles) from the
Southerly right of way line of seid Royal Polnclana Way, a distance of 180 fest, more or less, to the waters of
Lake Worth; thence Northarly along the waters of Lake Worth to a point n a line paralie! 10 and 100 feet Northerly
{measured at right angles) from the Southerly line of the hereln described parcel; thence Eastery along said
pasallel ina a distanoe of 185 feet, more or less, to the Polnt of Beginning. :

PARCEL C

" A non-exclusive easement for ingress and egress for the benefit of Parcel B desctibed above, created by and
thﬁdapmhpuﬁu n'gc%miesmibad in the instrument recorded In Deed Book 1080, page 284, Palm Beach County,
. X c
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Permitted Encumbrances
L Taxes and assessments for the year 2008 apd subsequent yea:s

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

3. Easement for water utility purposes granted to the West Palin Beach Waxer
Company by an Agreement dated as of January 1, 1923, as disclosed by, and partially -
released by the Release Agreement recorded in Déeed Book 936, page-633, as conveyéd to =
the City of West Palim, Beach by the instrument recorded in Deed Book 1117, page 1, and -

- shown on the survey of Associated Land Surveyors, Inc., dated March 12, 2008, kiiown
as Work ‘Order No. 08-0016. (Affects Patcel Aonly).

4. Easement for ingress and egrws set forth in the instrument recorded in Deed Book
1090, page 264 and shown on the survey of Associated Land Surveyors, Inc., dated -
~ March 122008 and known as Work Order No. 08-0016 (Affects Parcels A and C on]y)

- S, Terms, covenants, conditions.and restrictions created by and set forth in the Unity-
of Title recorded in Official Records Book 3023, page 378. (Affects Parqel 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 firther 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
unrecotded 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, Official Records Book 10646, page 1617,
Ofﬁclal Records Book 11370, page 1464, .Official Records Book 12296, page 1248,
Official Records Book 12863, page 702, Official Records Book 15160, page 1 and
Official Records Bnok 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.Parcel A only)

_9..  Terms and provisions of Resolution No: 4-94 of the Town Council of the Town of
Palin Beach, providing for the designation of certain historic or. specimen trees, recorded
in Official Records Book 8143, 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 Recotrds Book 10900, page 1233,
and rights of parties claiming by, through or under the lessee. )

11.  Rights of tenants, as tenants, only, pixréuant to the unrecorded leases listed in
Schedule 1 hereto, as affeécted by the Notice. recorded in Official Records Book 12762,
page 1627, (Affects Parcels A and B) :

12.  Judgment against Poinciana Management, 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.  Anylien, or right to lien, for labor, services or materials which would relate to the
following Notices of Commencerent:

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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