

















































































































































































































































































































WITNESSED BY: LESSOR:

Name: Sidney Spiegel, as Trustee
Title:

Date:

[SLAND PROPERTIES OF PALM
BEACH, INC.,, a Florida corporation

Name:

Title:

Date:
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EXHIBIT "A"

LEGAL DESCRIPTION OF GROUND LEASED PREMISES
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EXHIBIT "B"

PERMITTED ENCUMBRANCES

EXHBIT “C”

THIS MEMORANDUM PREPARED BY |
AND WHEN RECORDED RETURN TO:

STEVEN J. VAINDER, ESQ.
WHITE & CASE LLP
200 SOUTH BISCAYNE BLVD.
- -SUITE 4900
MIAMI, FLORIDA 33131

Space above this line for recorder’s use

MEMORANDUM OF BIFURCATED GROUND LEASE

THIS MEMORANDUM OF BIFURCATED GROUND LEASE (this “Memorandum™) is
entered into between SIDNEY SPIEGEL, AS SUCCESSOR TRUSTEE under the provisions of a
certain Trust Agreement dated October 25, 1984 and known as Trust No. 31520371 and ISLAND
PROPERTIES OF PALM BEACH, INC., a Florida corporation (collectively, "Lessor") and

, LLC, a Florida limited liability company ("Lessee").

WHEREAS, Lessor and Lessee have heretofore entered into that certain Bifurcated Ground
Lease dated , 200 (the “New Lease”) whereby Lessee has leased from Lessor that
certain property located on the Island of Palm Beach in Palm Beach County, Florida, as more
particularly described in Exhibit “A” attached hereto (the “Ground Leased Premises”); and

WHEREAS, Lessor and Lessee desire to execute this Memorandum to evidence the removal
of the Ground Leased Premises from the scope of the Memorandum of Ground Lease previously
recorded in Official Records Book |, page  of the Public Records of Palm Beach County,
Florida, and to evidence the existing of the New Lease with respect to the Ground Leased Premises.

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:
THANLO 300691
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(D The recitals set forth above are true and correct and are incorporated herein by

reference.

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

(3)  The term of the New Lease commenced on 1200 and
expires on April 1, 2107 (the “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.
Notmng contained herein will be deemed or construed to prohibit or limit in any way Lessee’s right
to encumber its Ieasehold interest as described in Article 16 of the New 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

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 any time during the
Term subject to any mortgage, lien or judgment created or suffered by Lessor. Moreover, Lessor will
not amend or modify any Permitted 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
successors 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)  TheNew Lease contains the following right of first refusal in favor of Lessee:

Section 10.2 Right of First Refusal, Prior to transferring its interest in the Ground Leased Premises
and the improverments, Lessor must first have offered the sale of same to Lessee in accordance with the
following provisions. First, Lessor must give notice in writing (the “Transfer Notice") to Lesses
stating Lessor's desire to accept a bona fide third party offer to purchase the Lessor’s interest in the
Ground Leased Premises 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 Transfer Notice. Within ten (10) business
days after receipt of the Transfer Notice, Lessee shall have a right of first refusal to acquire the Ground
Leased Premises proposed to be transferred, pursuant to the Offer Terms. To exercise the right of first
refusal, Lessee must within said ten (10) business day period provide written notice to Lessor of its
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election to exercise its right of first refusal. No later than fifteen (15) days thereafter, Lessee will
cause to be prepared, and must execute and deliver to Lessor, a coniract 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 a 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 ifhaving tijnely exercised the right of first refusal, Lessee does not timely execute
and deliver the contract, then the right of first refusal set forth herein shall automatically expire and
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 limiting the foregoing, it is 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 Tenms (i.e., in the event the Offer Terms rejected by Lessee are
materially changed Lessee’s rights hereunder 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 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 has complied with the terms of this Section
10.2. Any conveyance of Lessor’s interest in the Ground JLeased Premises made in the absence of full
satisfaction of this Section 10.2 shall be void. Lessee may enforce 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 Lesses, Lessee’s lender or their respective
successors and/or assigns of Lessor’s interest 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 transfer(s) of a beneficial interest in the Trust Agreement dated October 25, 1984
and known as Trust No. 31520371 and/or an ownership interest in Island Properties of Palm Beach,
Inc., 2 Florida corporation will constifute a sale for purposes of this Section 10.2 unless such sale(s) or
transfer(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 October 25, 1984 and known as
Trust No. 31520371 and/or ownership interests in Island Propetties of Palm Beach, Inc., a Florida
corporation (i.e., 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 or to trusts established for the benefit of such family members, (iii) are to the estate
of the owners of the beneficial interests and/or ownership interests or family member(s) of such
owner(s) and/or (iv) occur by operation of law upon the death of a natural person that was the holder
© of such beneficial interest and/or ownership interest 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

immediate family member.

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

~  Section 10.3 Right of First Offer. If, at any time during the Term, 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 for Lessee’s leasehold estate (the “Sale Price”), (i) the basic deal
terms (i.e., timing, allocation of closing costs, etc.) and (ili) at Lessee’s election, other material terms
ofthe 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
THANLO 200691
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estate in accordance with the Proposed Sale Terms. No iater than fitteen (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 for a transaction of such type. If a 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 Election Notice, Lessor does not execute and deliver the contract within ten (10) days of
its receipt of same from Lessee (as applicable, the “Offer Expiration”), then the right of first offer set
forth herein shall automatically expire and Lessee may attempt to sell the leasehold estate on the terms
contained in the Sale Notice. IfLessee is unable to close on the sale of the leasehold estate at a gross
sales price which is not less than 95% of the Sale Price and on business terms that are not materially
bstter for the purchaser than the Proposed Sale Terms within nine (9) months after the Offer
BExpiration (as the saime may be extended in thé 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 assignments, bifurcation 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.
€] 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 after April 1, 2033 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 New Lease.

(11)  As of the date hereof there are no uncured defaults under the New Lease and
the New 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 New Lease and is not to be construed as restricting, enlarging or modifying the New Lease in any
respect. Lessor and Lessee possess executed counterparts of the New Lease, to 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 New Lease and certain provisions therein as

more particularly referred to thereof.

[Signatures on Next Page]
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N WITNESS WHEREOF, the parties hereto have set their hands and seals the day and year

first above written.

WITNESSED BY: LESSOR:

Name: Sidney Spiegel, as Trustee

Title:
Date:
STATE OF FLORIDA
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this __ day of ,
200, by Sidney Spiegel, Trustee, who is personally kmown to me or provided

as identification.

Notary Public, State of Florida

Print Name of Notary Public
Commission #:

Personally Known or Produced Identification
Type of Identification Produced :

THANLO 300691
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ISLAND PROPERTIES OF PALM
BEACH, INC,, a Florida corporation

, By:

Name:

Title:

Date:
STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this day of ,

200__ , by , 8s of ISLAND

-PROPERTIES OF PALM BEACH, LLC, a Florida corporation.

Personally Known

Type of Identification Produced

THANLO 300691
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Notary Public, State of Florida

Notary Public

11t I\var\n n
Px Liit alis U

£
£
Commission #

or Produced Identification




WITNESSED BY: LESSEE:

, LLC,
a Florida limited liability company

By:
Name:
Title:
Date:
STATE OF FLORIDA
_COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this  day of ,
200, by as of

, LLC, a Florida limited liability company.

Notary Public, State of Florida

Print Name of Notary Public
Comimission #;

Personally Known or Produced Identification
Type of Identification Produced
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EXHIBIT *D”

FORM OF LETTER OF CREDIT
[NAME OF BANK]

IRREVOCABLE LETTER OF CREDIT

v

LETTER OF CREDIT NUMBER:
ISSUANCE DATE:

APPLICANT:
[NAME TO BE INSERTED]

BENEFICIARY:
SIDNEY SPIEGEL, AS TRUSTEE AND ISLAND PROPERTIES OF PALM BEACH, INC.

DATE OF EXPIRATION:

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT NO. IN YOUR FAVOR FOR ACCOUNT OF
THE ABOVE-REFERENCED APPLICANT AVAILABRLE BY YOUR DRAFTS DRAWN ON US PAYABLE AT SIGHT FOR
ANY SUM OF MONEY NOT TO EXCEED A TOTAL OF THE AMOUNT REFERENCED ABOVE WHEN ACCOMPANIED BY
THIS LETTER OF CREDIT AND THE FOLLOWING DOCUMENT:

BENEFICIARY’S DATED CERTIFICATE SIGNED BY ITS OFFICIALS STATING:

“THE AMOUNT REPRESENTED IS THE AMOUNT TO BE PAID TO BENEFICIARY AS “LESSOR” AS NECESSARY TO
CURE A DEFAULT BY APPLICANT, AS “LESSEE”, UNDER THE GROUND LEASE DATED MARCH __ , 200 , BY AND

BETWEEN THE LESSOR AND LESSEE.”
IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY EXTENDED
WITHOUT AMENDMENT FOR ONE YEAR FROM THE EXPIRATION DATE HERECF, OR ANY FUTURE EXPIRATION

DATE, UNLESS SIXTY (60) DAYS PRIOR TO ANY EXPIRATION DATE WE SEND NOTICE TO YOU BY REGISTERED
MAIL OR OVERNIGHT COURIER THAT WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY

SUCH ADDITIONAL PERIOD.
ALL DRAFTS MUST REFERENCE THE NUMBER AND ISSUE DATE OF THIS CREDIT.

THIS LETTER OF CREDIT IS ISSUED SUBJECT TO THE INTERNATIONAL STANDBY PRACTICES OF 1998
PUBLICATION 590.

WE HEREBY AGREE WITH YOU THAT ALL DRAFTS DRAWN IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT WILL BE DULY HONORED UPON PRESENTATION AND DELIVERY OF THE DOCUMENTS SPECIFIED ABOVE
TO THE BELOW ADDRESS ON OR BEFORE THE STATED EXPIRATION DATE OR ANY EXTENSION THEREOF,

THE RIGHTS OF THE BENEFICIARY HEREUNDER ARE TRANSFERABLE TO ANY SUCCESSOR OR ASSIGN OF LESSOR
UNDER THE GROUND LEASE DESCRIBED ABOVE.

[ADDRESS OF BANK]
SINCERELY,

[NAME OF BANK]

AUTHORIZED SIGNATURE
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EXHIBIT “G”

FORM OF LETTER OF CREDIT
[NAME OF BANK]

IRREVOCABLE LETTER OF CREDIT

LETTER OF CREDIT NUMBER:
ISSUANCE DATE:

APPLICANT:
STERLING PALM BEACH, LLC

BENEFICIARY:
SIDNEY SPIEGEL, AS TRUSTEE AND ISLAND PROPERTIES OF PALM BEACH, INC.

DATE OF EXPIRATION: _

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT NO. INYOUR FAVOR FOR ACCOUNT OF
THE ABOVE-REFERENCED APPLICANT AVAILABLE BY YOUR DRAFTS DRAWN ON US PAYABLE AT SIGHT FOR
ANY SUM OF MONEY NOT TO EXCEED A TOTAL OF THE AMOUNT REFERENCED ABOVE WHEN ACCOMPANIED BY

THIS LETTER OF CREDIT AND THE FOLLOWING DOCUMENT:
BENEFICIARY’S DATED CERTIFICATE SIGNED BY ITS OFFICIALS STATING:

“THE AMOUNT REPRESENTED IS THE AMOUNT TO BE PAID TO BENEFICIARY AS “LESSOR” AS NECESSARY TO
CURE ADEFAULT BY APPLICANT, AS “LESSEE”, UNDER THE GROUND LEASE DATED MARCH __ , 2008, BY AND

BETWEEN THE LESSOR AND LESSEE.”

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY EXTENDED
WITHOUT AMENDMENT FOR ONE YEAR FROM THE EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION
DATE, UNLESS SIXTY (60) DAYS PRIOR TO ANY EXPIRATION DATE WE SEND NOTICE TO YOU BY REGISTERED
MATL OR OVERNIGHT COURIER THAT WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY

SUCH ADDITIONAL PERIOD.
ALL DRAFTS MUST REFERENCE THE NUMBER AND ISSUE DATE OF THIS CREDIT.

THIS LETTER OF CREDIT IS ISSUED SUBJECT TO THE INTERNATIONAL STANDBY PRACTICES OF 1998
PUBLICATION 530.

WE HEREBY AGREE WITH YOU THAT ALL DRAFTS DRAWN IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT WILL BEDULY HONORED UPON PRESENTATION AND DELIVERY OF THE DCCUMENTS SPECIFIED ABOVE
TO THE BELOW ADDRESS ON OR BEFORE THE STATED EXPIRATION DATE OR ANY EXTENSION THEREQF.

THE RIGHTS OF THE BENEFICIARY HEREUNDER ARE TRANSFERABLE TO ANY SUCCESSOR OR ASSIGN OF LESSOR
UNDER THE GROUND LEASE DESCRIBED ABOVE.

[ADDRESS OF BANK]
SINCERELY,

[NAME OF BANK]

AUTHORIZED SIGNATURE
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