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I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to: 
A) Approve Specialty Restaurants Corporation closing the restaurant operation at 

Palm Beach International Airport, provided the minimum rental due under the 
terms of the Lease be paid to the County throughout the remaining Lease term. 

B) Deny approval for assignment of the Lease Agreement of Airport Property for 
Restaurant with 94th Aero Squadron of West Palm Beach, Inc., and Specialty 
Restaurants Corporation dated June 19, 1979 to Dezer Development, LLC, 
pursuant to a Contract for the Purchase and Sale of Leasehold Interest dated 
December 11, 2006. 

C) Approve Staff entering into negotiations with Specialty Restaurants for the 
voluntary, early termination of the Lease at Palm Beach International Airport. 

Summary: On June 19, 1979 the County entered into a lease with the 94th Aero 
Squadron of West Palm Beach, Inc., and Specialty Restaurants Corporation ("Specialty 
Restaurants") for a restaurant and cocktail lounge on the Palm Beach International 
Airport ("Lease") (R-79-786), for a term of 30 years and the option to extend the Lease 
for two additional terms of five years each. In October 2006, Specialty Restaurants 
requested authorization to close the restaurant and to continue paying minimum rent. 

On December 11, 2006, Specialty Restaurants notified the Department that it had 
entered into a Contract for the Purchase and Sale of Leasehold Interest with Dezer 
Development, which is contingent upon approval of an extension to the term of the 
Lease by 25 years and a change in use to allow construction and operation of one or 
more hangars on the property. Correspondence from Specialty Restaurants indicates 
that Dezer Development intends to use the property for fixed base operator ("FBO") 
services. The Lease requires Specialty Restaurants obtain the County's written 
approval prior to assigning the Lease. Staff recommends the Board deny approval of 
the assignment based on the required changes to the Lease and proposed use of the 
property. 

Staff feels it is in the County's best interest to pursue negotiations with Specialty 
Restaurants for the voluntary termination of the Lease based, in part, on Specialty 
Restaurants' desire to close the restaurant. Upon completion of negotiations, any 
proposed termination agreement will be presented to the Board for its review and 
approval. Countywide (LMB) 

Background and Policy Issues 
(Background and Policy Issues Continued on Page 3) 

Attachments: 
1. Contract for Purchase and Sale of Leasehold Interest 
2. Correspondence 

======================== 

County Administrator Date 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 

Capital Expenditures 
Operating Costs 

External Revenues (Grants) 
Program Income (County) 
In-Kind Match (County) 

NET FISCAL IMPACT 

# ADDITIONAL FTE 
POSITIONS (Cumulative) 

2004 2005 2006 

Is Item Included in Current Budget? Yes __ No __ _ 

2007 

Budget Account No: Fund __ Department Unit __ Object __ 
Reporting Category 

B. Recommended Sources of Funds/Summary of Fiscal Impact: 

2008 

There is no fiscal impact associated with this item. Under staff recommendations existing 
rent of approximately $75,000 per year will be payable to the County through the term of 
the lease. Any negotiated settlement to terminate the Lease will be returned to the Board 
for review and approval. 

C. Departmental Fiscal Review: 

Ill. REVIEW COMMENTS 

A. OFMB Fiscal and/or Contract Development and Control Comments: 

C. Other Department Review: 

Department Director 

REVISED 9/03 
ADM FORM 01 
(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT} 



(Background and Policy Issues Cont'd) Staff believes it is reasonable to deny 
approval of assignment of the Lease. The property is not large enough to accommodate 
a stand alone FBO operation and would be inconsistent with the General Aviation 
Minimum Standards adopted for the Palm Beach International Airport. Although the 
property will be required for an aeronautical use in the future, staff believes that the 
proposed assignment is inconsistent with development plans for Palm Beach 
International Airport and provides for new terms and conditions that are unacceptable to 
the Department. Voluntary termination of the Lease will give the County the opportunity to 
determine the most efficient use for the property in the future. 
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CONTRACT FOR '1'.'HE PURCHASE AND SALE ~ 
OF LEASEHOLD INTEREST 

'tHlS CON1RACT (the .. Contra~, is m~de this ... , f da~ o~ooa by and 
between Df:ZfR DEVELOPMENT, LLC, a Aorida limitecf liatlHily company (horeinafter called 
~uyer1w and 94ttt AERO '$QUAORON OF WESi PALM BEACH, INC., a Florida-corporation 
(hereinafter called .,Beller"). 

WITNESS ETH: 

For 'Sntl ln consideration of the muwal covenants contained herein, and other good and 
valuable cons(derations, the receipt of which is hereby acknowledged, ths parties hereto agree 
asfolloW$: 

1. PytphBBa &rSa!f!. Subject to the terms and conditions set forth herein, Buyer 
agr9ee to purchase, and Seller -agree$ ta self the 1easet101d interest of Setler under tt'lat certain 
Lease Agreement dated June 19, 197~. as amended by tflat certain First Amendment to the 
Lease Agreement dated November .28, 1989 and that certain Second Amendment to the 
Lease Agreernent dated Auguet 18, 1998 {collectively, the '"LeaeEf}, bQtwGan Seller end the 
County (the •countyj of Pelm Seaoh, pertaining to Prernieee (the "Premises, descrtbed 
therwin, including any existing structures, fixtures an<f improVGrnants thereon ownacJ by saner 
in their current "as Is/ where Is" condffi'an (collectiVely the 41..easehald Interest",) (but excluding an furnibJre. focb.lres1 equiprnent and ~na1 property located thereon). 

2. Eem~Mr,neJ!. On or before three business days after mutUal execution and 
exchange of this C0ntrad1 Buyer sttall deposit by wire transfer One Hundred Twenty Thousand 
OoUars ($120,000) (the "Initial Earnest Money'1 with Fll'St American Td:le with offices at 1450 
Centtepark Boulevard, West Palm aeach, FL 33401 Telephone (561) 686-83~7 (the *Escrow 
Agenf), which shall aGt. as escrow agen1 for the parties in carrying out the terms of this 
Contract tn the event that the Buyer does not 'leffllinate this Contra et during the Due 
Diligence Period, then oo or bafgre the last day of the Due Diligenoo Period Buyer eh all 
deposit an additional One Hundterl l'wenty Thousand Dollars ($1201000) with Escrow Agent 
(hereinafter called ~dcfitional Eamest Moneyj. All Earnest Money shall be held lr, an interest 
i:,aaring account. and shall he sppraed. to the purchase price of the Leasehold lntereat u,:,on 
suoceesful ciasing. lnterest eamed on the Esme.st Money Will be for the llenem of Buyer. 

3. Putchs!B ence. The purchase price (the 11Pun::hase Price1? far the Leasehold 
lnterest shall be One Mlhion Two Hundred Thous1:111d Dollars ($1.200,000 USO) P-ayabte a11 
cash at Closing. 

4. E§cmw. On or bef~ three business days after mutual execution of this 
Contract, Buyer shall open an escrow with Escrow Agent by depoeiUng with the Escrow Agent 
the rnfflal Eamest Money and a fully signed 0opy of thiS contract mutually executed by the 
parttee (which may be faxed to the EsGrow Agent). 

· 5. Tiffe CammllmtJnt_ Within three (3) businecc days =dter tha mutual e>eooution of 
thfs Agre11:ment Seller shall deUVer to Buyer any existing survey af the Premises as may be in 

8P6650LS0~ 
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seuera pgeseeslon. Within 15 calendar days of the mutual execution of this Contract, Buyer. 
~hall obtain at B~s sole cost and expense, Including the payment of all exsntfning 
attomeye' fees, if any. a Commitmant for Tltle Insurance (the "Title Commltmerit11 for an 
Owner's Policy of Tffle 1nsura.nce (the NTitle Policy'1) from Southeastern Title Services, Inc. on 
behalf or Flmt Amerlc:an Trtl8 (the "Title Company') dated after the date of this Contract, 
stiowmg good and mtuketable tiUe vested In Seller, proposing to insure Buyer, and committing 
to insure th$ Laasehold Interest wfth eoverage in the amount of the Putehase Price. Bu~r, at 
Its aptla.n ;md expense, shall have the right to increase the amount of the title insurance to 

·· cover the anllelpated cost of any planned impl'OVYimenm for the Leasehold Interest. The Title 
Commitment shall ehoW -all matte,s Bffecting titre· to ths Leaseho1d Interest, including all 
Cixceptfons1 ea~ments1 restrictions, right-of-wayi,, covenants, l"e$Crvation1, encumbrances 
and other conditions affecting the leasehold lntsrest which wilt appear in the irtle Policy, 
together with lagible copies of aU recorded documents constituting exceptions under the irtle 
CQmmitment. 

0t/E0 39'1d 

e. li.tle Ol!i9ctions. No Jater than end o1 20 Clil(~nd:ar dayl!il fro1n muh.lal execution 
of this Contract, Buyer eiha11 give notice 'to Seller of any matters cont&1lned in the Title 
Commitment to which euyer obJe~ (ancl shall give like notice to Saller Within frve (5) da~ of 
~ipt of any 50pp1ernenta1 title items that may anse during rne escrow period that Buyer 
obJeas). Any mattt:1ra in the Titltil Commitment to Whfch Buyer does not object s;l'lQIJ constitute 
''Permitted Exceptions.~ 

7. curing Obiedia.Mr Seller shell have 26 days after its receipt of the notice 
specified in Section 6 of thJs Oontreet 1o elect to use good faith efforts to cure 1he objedions to 
the satisfaction of Buyer or cancel this Contract. lf Seller gives Buyer notice thar Seller aal'lnot 
or Will not-oure the objections or if Seller fails to cure the objections within said 25 days, Buyer 
shall have the right (a) to cure the obJections at Buyers c:ctt, (b) to waive any one or more of 
the objootions and proceed to closing, or (c) to terminate this Contract and receive back all of 
tha Earnest Money (plus lntere~, If any). In addition, Saller shall, at all times prior to the 
closing, maintain Ks Leasehold Interest in good standing through payment of rent and other 
sums due under the Lease, 

8. . Lnvestiaam. During the Ot.Je Diligence P~riod provided In Section 9 below, 
Buyer and its authorized agents and representatl\/et. shalJ have the right ta enter, upon 
reasonat>Ce advance notice to Seifer, upon areas o1 the Pramieae of the Leasehold Interest to 
c:onducl: investigations which Buyer deeim prudent, inofudlng (Without limitation) appraisass; 
ihnpeations~ survey, soil. and other non-destructive tusts; engimering, planning and due 
diligence stucfJeS; environmental inspections: a study of the avaHabilill' of utilities. drainage, 
acceaat and sewer facilities; review zoning, investigat9, evaluate the leasehold and any other 
lrwestigations Buyer may "1asonab]y desire to delennlne the !Uitabllity of the Premises and 
the Leasehold lnterQsf- f0r its intended use, Buyer, in the ~onduct of Jts lnvestigstron, Sl'laD not 
unreasonably interfen, with or disturb Seller's operations on 1he Premises or- cause any 
damage to the Premises or Leasehold JntereGt If any of the foregoing investigafione indJt&te 
00ndition5 unsatrsfactory to Buyer, Buyer ehatr have the light to terminate this Contract aa 
provided in Section 9 belciw. 

9. Dlle Dbnr;t/ Efiriod. Toe parties to this Contract understand that this 
transaction Will require that Buyer ~o obtain approval (the" Approvals·) from the County of the 
assJgnmenl of the Leaae, extension of the Lease term by 25 years and change of U3C from the 
Pagel o£9 
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existing rest.al.lfant faclf'rty ta allow construction and operation of one or more hangers in plaee 
of the restaurmrt faclllty. Buyer sha11 have 'fifteen (15) calendar days to meet With the 
appropriate CClUrtty offi~lala end to eubmit and thereafter dillgently pursue during th~ Ous 
Diligence Period formal approval by 1he County (and the F .A.A. If and to the extent required) of 
the Approvals_ at Buyer's sole cost and expense. Obtaining the AJ.,provals shall be the sole 
responslbffiW and duty of Buyer (however Seller st1BA cooperate as reasonably reque,ted 
wlthout any cost or atfditionm ti;ibllily- or expen~ to Setler). 

Buyer shaU have until 5:00 p.ni. on January 31, 2007 to conduct ite due dHlgent 
inspections and obtain the Apprcvale (the "Due DUigence Period•). ' 

Buyer shell have th& opfion to extend the Oue Dilfganca Period (1.1nd the time for 
Ctosing) by up to four {4) additional months by paying to SeUer an extension fee equal to 
$7,250 outside or e9Cr0W per each month of extension, in advance, atad Buyer~ right of 
termination shall in any event expire at the end of any such extension period pedd for 
PUrchaser. Any extenGion fee paid by Purchaser shaU be non-refundable and non-applicable 
to the Purchase Price. 

0't/P0 39\;ld 

If Buyer ~minates thls contra.ct f'or any reason on or before the end of the Due 
Diligence Period (as may be eictended by timely extension payment& above), Buyer wDI be 
entitled to a full refund of its Eame.9t Money lalono with all interest earned thereon). If Buyer 
fails to timely terminate ttiis Oontraot on or before the end of the Due Dlllgence Period (as 
exhmded). then Buyers fnitial Earnest Money deposit of $120,000 and Additional Eamest 
Money deposit of $120,000 thalJ be immediately released from escrow to Seller = non­
refundable (but applicable to the pufchase price upon suctessful escrow dosing, e~pt if 
Seifer fa1f1 to comply with its oBligations hereunder). 1f thereafter Buyer faili to close for any 
rea&qn other than Seller refUSing to assign the Leasehold Interest ta Buyer subject only to the 
Permitted Fxceptions, than ~II of the released dep~its (Wilh aH interest esmed thereon) shaD 
be considered liquidated damages in favor of Seller and this Contract shall terminate. 

10. ReQ@Santetions. Wanantles ,oa Q,VMants Qf Seller. Seller representt, 
warrants and covenanb! ta Buyer as follows: 

(a) Jllli .aag Authori~. Seller owns good ar,d marketable title to the 
Leasehold Interest and Saller has the full power and autho~ to as&ign the 
Lea~ehold Interest puraum,t 1o the terms of this Contract (subject to rhe 
appro\lQ[ of the County per the. terms of the Lease). 

(b) Zonjng. The Premises covered by the Lease are lawfully and 
properly zonmd for the existing uses (Buyer to independently verify an zoning 
ieeues aurin,S 1he Due Diligence Period), 

11, Closing Date, The cloeing ('Closing'? shall take place at the Titla Company's 
office on a date mutually selected by the pat1lea ("Clo,ing Date•~ that falls within 1hlrty (30) 
calendQr days after the m:piratlor, at trie Due Diligence Period (as may ba extended above), 
The parties shall prepare all doaing documents fn advance to alfow for the execution of all 
closing documents by the authorited reprssem:atives of the parties prior to the Cloaing Date. 
Neither party shaJI l'lave the obligattoo lo have an authorized representative physically present 
at the a~ing. 
P.a.p3 of9 
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12. Closlng Dae;µ~. The following documents or actions shall be delivered or 
shall oe.cur on the Cl06ing Dale; 

{a) &mnment of Lti~a. Seller shaD defiv"t en eeeignmerit of the 
Leasehold 1nterest 8Xl!lcuted and ac1<noW1edgad by Seller and transferring to 
Buyer good and marketable title to Leasehold Interest (including but not limited 
to any lease deposit or bond referred to in Paragraph 13(d) below). subject to 
the Perm1lied EJCceptions. (Boyer shall be resi:,opsible to obtain county 
approval of1he assJgnment prior to Closing.} 

{b) Title Polla. Bwa_r shall obtain. at Suyer'a sole cost and 
expense, an Owner's Poficy of T'rile ln.surante issued by the Title Company. 
The amount of the title Insurance shall equal the Purchase Price (plus any 
additiona1 amount pureha&Gd by Buyer) and the title poflcy insuring Buyer'-=s tit1e 
to the Le~hold rnterest as good and marketable, aubjed' only to (1) the 
Permitted Exceptions, (2) taxes fo~ the current year and subsequent years, and 
(3) unrecorded govemmentsI righl$ and regulatiQns, lncludlng (without limitation) 
buffding and zoning ordinances. 

13. Closing Casts. Seller and Buyer shell allocate and prorate all erosing C08ts as 
follows: 

(a} TaX"AG. Seller and Buyer $hall prorate all property taxes and 
assessments to the Closing Date. If the Title Company oannot determine the 
current yeats taxes as of 1he Closing Date, prorations shall be bated on lhe 
prevrous yeaJ'e taxes, with an adjustment belwelan Seller and Buyer when the 
cu~nt yeafs taxes become known. 

(b) Fees and Co§f§. Buyer shall pay any and all cuatorn~ry closing 
costs, tees and other charges of the TiUe company. Buyer -and Seller shall pQy 
thair mepe(;five attorney=:,' fe~ . 

. (c) ~nsfer Taxes. Docu:mentar,: stamps,, and Recordin~ Fees. 
Buyer shall pay any and all transfer taxes, documentary stamps, and recording 
fees. 

(d) Lease Deposit or Bond. Seller shall be entitled to receive return 
or ti-edit fot any bond, letter of aedif or oash deposit in favor of or held by the 
County securing any performance under 'the Lease. 

14. Possegjon. On the Closing Date, Seller shall deliver pos!!lesslon of the 
Premfses un<fer Leasehold lniereet to Buyer coincident with the c.1a1ing. 

15. No C,ommissions_ Each party rop~nts and warranb. to lhe other that they 
have not relalned ar,y percon or entity that has or wiU havia .:any right to receive any 
cornmission or fee as a result cf the execution of this Contract or tha Closing cf the sale of the 
Leasehold 1nt.llNSt, Buyer and Seller Qovenent end agree that each wm defen.d, Indemnify and 
hold the other harmless from and ag~lnst all liabirities, claims, demands and actione by third 
parties for brokerage, commr,etan, finder's or other fees refaHve to negotiation or exewtion of 
Page4of9 
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this Contract, or 1.he purchase and saJe of tlie Le.ehold Interest, and any eourt casts, 
attorneys' fees or other costs or expenses arfslng therefrom, alleged tn ba due to the 
indemnifying p$ly's acts. Such indemnifies small survive any termination or Closing of this 
Contract. 

16. De-taut, If Seller bn,ac::hee this Contract Buyer's exoruslVe remediee :ihqJI 
consist of (n) termfnitlon of thi$ Contract and, thereafter, the receipt of an ifflltlEldlate reft.lnd of 
the Earnest Money (plus interest. If any) or (b) specific p&l'fom1ance of this Contract (Without 
damages). If Buyer bre;ichas this Contract. Selier's exclusive remedy shatl consist e1f the 
tennina1ion or this contract and, thereaner, the retention of all of the Samest Money (plus 
intvrest, if any) as fiquidated damages. not z:u, a penalty, but as reasonable compensation to 
saner far damages difficu1t or impractical to cateufate. 

17. Proratians of Rent. Eecrow Agent shall prorara the rents payable under the 
Lease to tha Closing Date. 

18. Assiqnt1hflit'(., Buyer shall not have any right to assign its i"~reata under thii-
Contract without tt1e prior \Nrltten consent of Sellar, whict, may be withheld in Seffer'e sole and 
absolute diecretion. However, Buyer may 1saign its interests under thia Contrect without thti 
prior O,mMJ'nf · of Seller to: (a) the operator of ihe Galaxy Aviation hangars located lillt Palm 
Beach Airport! or {b) a Florida corporatron or limited liability company owned, managed and 
controlled by Mfct1ael Dezer and/or membe~ of his immediate famlly; provided tl'lat Michael 
Dezer shall personally and unGOnditionally gW:1rantee to Seller under a ~ignesd written 
guarantee deflVered to Seiter (as a condition precedent to the validity or effectiveness of any 
such aeei,gnment) ill the obngafions and duties of Buyer under this Contract. The guarantee 
shall be In a form prep~red by and rea~onably satisfactory to Seller, 

19. .Waiver;. The fallun::i of a party to insist in any one or more instances on the 
performance of any term or ~ndition or this Contract shall not operate • e1 waiver of any 
fUture performance of that term or condition, 

20. f;]gvem,ing Law. Notwithstanding the place where the parties execute th~ 
Contract, lhe internal laws of Florida sh::lll govern the construdion of the terms and the 
application of the proVisions of this Oontraet. 

21. Hel!dlnas. The headings usad in thl~ Contract appear strictly for the o-arties' 
convenience in identifying the pro\/isions of this Contract and mall not affect the construction 
or interpretation of the provisions of this Contract. 

22. Bint[lng Effect. This Contract binds and Inures to the benefit of the perws and 
their respective successors1 legal rep~rntives. heirs and permitted assigns. 

23. Savetabifd:y. If a oourt of competent Jurisdiction holds any provision of thi8 
Contract invalid or fneffectrve with respect to any pen:6n or cirwmstance, the holding shall not 
afffld: the remainder of thiS Contract or the application of this Con..-aot to any other person or 
circumstance, If a court of competent jurisdiction holds any provision of this Contract too 
broad to allow enforot1ment of the provision to Its full extent, the court shall have the power 
and authotrty to enforce the provision to the maximum ~nt permitted by lsw and may modify 
the scope of the pro'VisiOn accord"mgly purauant to an order of the court 
PageSof9 
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24. ' Amendmenf:j_ No arnendmen11;1 to th~ Contract shall become effectiV& or 
binding on the parties, 1.1nlass agreed to in writing by all of tha parties. 

25. Tims. Time is of Ute essence in each and ever; part of this Contract. Unless 
otherwise sfl6lcified., all references to "daysn shall mean an Ci refer to calendar days. 

26. 1-/d«Iays and Weglmndts, If the terms of this Contract provide for the 
performance of any act or the e,cpiration of any 1ime period on a SaturdaYi Sunday ot federal 
holiday, tha due date or the explration date shall take i,tace on 1he next date that is not a 
Saturday, sund;iy or fedemf ho1iday. 

27. Ng_tice. Except ae otherwise provided in 1his Cohtract, when this Contract 
makes provision for notice or concurrence of any kind, the eending party shd deliver or 
address the notice to the other party by certified mi:lil or hand delivery Vii a nationally~ 
r&oognizad overnight deltvery aervi~ charges prepi!!lld and properly addre.ssed, to the 
foDaWing address, along wtth a nu copy to the following fax number: 

MiQhaat Dezer 
De:zer Development. LLC 
18001 ColHns Avenue, 31" Floer 
Sunny Isles Beach, FL 33160 
Fax (306) 705-9948 

\l\lilh Cony m: 
Joseph Silver 
Dezer Oeveloprner,t, L.LC 
180D1 Coffins Avenue, 31't Floor 
Sunny l&fes Beach. FL 33160 
Fax (305) 705-8948 

The 94111 Aero Squadron 
Attn: CEO 
8191 East J(aiser Boulevard 
Anaheim, CA 92808--2214 
f'ax: {714) 9SS-.7574 

lM'th Copy l'o: 
Specialty Res1aurant Corp, 
8191 E. Kaiser Blvd 
Anaheim, CA 92808-22.14 
Attn: General Counsel 
Fax 714-998-4881 

All notices pursuant to the.provision& of this Contraet ishatl run from the date that the 
nodes ia placed in the United Statea ma~ or with the ovemlght delivery carrier, and wtien the 
lelecopy transmission is complefsd by Ule sending party. Each party may change the party's 
address by giving written notice to the other party. · 

l'ltgeCi of9 
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2B. Attorneys Fee$. Should either Buyer or Self er employ an attcmey or at!omeys 
to enforce any of the terms and conditions hereof, or ta prof.act any right; tHle, or intersst 
created or evidenced hereby, the non-prevailing party In any aGtion pursued in courts of 
competent jurisdiction ~hatl pay to the pravaJllng party all reasonable ooet,, damages, ahd 
expenses, indudJng attomeye -fees, expended or incurred by the prevailing party. 

29. Counterparts. This Contract, and any attachments, may be executed in two (2) 
of mors aaunterparts, each Of Which wi11 be deemed an original, but all or wtirch together will 
constitute one and the same Instrument. The exch2nge of a fully executed Con~ct (by 
signed counterparts or otherwise) by facsimile transmission thaJI be delivery of origlnals and 
sufficient to bind the riartiea to the terms and condltions of this Contract. 

30. Escrow Agent Duties Umitafim. In p-erfatmlng any of its duties hereunder, 
Esaow Agent ehall not incur any Dability with tespect ta~ (I) any action taken or amitted In 
good faith; or (0) any action taken or omitted in reDance upon any notice or instruction relating 
to this Contract, not on1y ae to the due execution and validity and effectiveness of such writing, 
but also as to 1he truth und accuracy of 'IJtJ'f information contained tMr6in. Buyer end se11er 
shall and hereby do Indemnify, defend and hotd hannless Escrow Agent against and In respect 
of any and all losses1 claims, damage, UabiliUes and apenses, including reasonable acata of 
rnvestigllflan and counse1 fees and disbursements, \Nhich m.iy be imposed upon Escrow Agent 
or incurred by Esc;row Agenr hereunder in the performance of its duties hereunder, including 
any Utigalion arising from this Co~ct or involving the subject matter hereof. If Esarow Agent 
is unable to determine the sufficiency or authenticity of any consent or document delivered to it 
purported1y to satisfy any of the eondltlcM eet forth herein or for any o1her reason, or IT Esorow 
Agent shall not deem ~If il!ble to ~ ite obligations heieunder1 or if inco~stent demands 
are made on Ee.crow Agent, or if any disputes arise aa to the application of the funds and 
.documents held by E$Cl'OW Agent, Escrow Agent shi:lll be entitled, wittl no liability for failure to 
do so: (a) to tsoder into the registry or custody of :my court of competent jurisdiction any funds 
held by it, together with such legal pleadings or other documents as Escrow Agent may deem 

· apprap~ and thereupon Escrow Aasnt shall be diQch=argGd from ~ further duties, Habllities 
and obligations under this Contract: ar {b) to retGirt auch funds until resolution qf such dispute 
or ihccnsistent demands. 

0't/80 39\;;#d 

Eleecuted as of the day and year first set forth -=above.. 

Buyen DEZSRD 

By: 
Mk.ha Dezer 
Managing Member 

BP66~0Lfi0E 
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H AERO SQUADRON OF WEST PAUii 

BEACH1 1NC. 

By: ri <W }&_ ,;--~-­
~alllchet 
Authorized Represemativs 

I 
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0"C/01 39'vd 

RECEIPT OF REAL ESTATE PURCHASE CONTRACT AND &ARNEST MONEY 

The under'Qigned hereby acknowledses its l'E!ceipt of the foregoing Contract and the Earnest Mcney In the amount of $120,000.00 in the fonn of a wire transfer of immet.iiately QVQilabll!) funds. The undersigned ;hQJl hold the Earnest Martey in eGorow In am1rdanm With the terms or the COnD'clct TM undersigned promptly shalJ notify SeRer ~nd Buyer if 1he undef&igned doea not oany out those Instructions for any ruaBOn. 

First American Tille 

By:. _____________ _ 
Name:. __ __. _________ _ 
Tttle:. ________ ~-----

Dated:. ____________ _ 
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~ 002 
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DEC. 11. 2006 12: 42PM S;---r·IAL TY RESTAURANTS NO. 5920 P. 1 

SPECIALTY RESTAURANTS CORPORATION 

VIA FAX (561) 471-7427 

Decelilbet 11, 2006 

Mr. Broce Pelley 
Ditector 
West Palm Beach International Airport 
West Palm.Beach, PL 33406-1491 

Re: 391st BtJmb Qroup Restaurant 

Dear Mr. Pelley, 

Scweral months ago. you indicated that the Airport wou1d prefer to have a FBO 

use rather than a restaurant use at the site of our 391 • Bomb Group Restamant. Thus, OJl_ 

September 29, 2006, our company entered into the Opn'on Agreexnent -with De2.21' 

Development, LLC ("Dezex-") which wamed to purcbase the site for use as a FBO (a copy 
of the signed Option Agreement is attached as Bxbibit A). 

Ota October 9, 2006,. Dezer exerci~ed its option to p'Ul'cbase our leasehold (a copy 

of the Dezer letter dated October 9, 2006 is attached as Exhibit B). 

Tbereaft.er1 on October 23, 2006, our general counsel (DemJis Stahl) drafted and 

sent the first draft of the purobase contract t.o counsel fur Dezer (a copy of the m 
transmittal dated October 23, 2006 and the draft contract are attached as Exhibit C). 

On November 3, 2006, comments were received back from counsel for Dez.er on 

the contract (a copy of the :fax tTansmittal dated November 3~ 2006 and tbek comments 

on the contract are attached as Exhibit D), 

Various telephonic negotiations occurred between comisel fur the parties in order 

to iron out the remaining issues and provisions of the purcbase contract. The final 

version of the 11Contract fur the Purchase and Sale ofLeasehold Interest" was signed by 

Dezer on December 8, 2006._ and the counterpart signed mu! retumed by our company on 

December l 1~ 2006 (a copy of their fax nansmittal dated December 8, 2006 is attached as 

Exlu."bit B and our fax transmittal dated December 11, 2006 with the fWly -executed 
Contract are attached as Exhibit F). 

8191 ButKaisc:rl3ouloV!ltd, AJ!llbelw, CA 92808 

Tele_l!hono (714) 279-6100 FA'X (714) g9g..7s74 (Ex.CICUtive) FAX (714) 998-4861 (Legal/Finance) FAX (114) 998-4962 (Acoounting & Others) 

FAX (714) 998-84.96 (Plll'Chiv.ing) FAX (7l4) 9~8-7609 (Co:mrtxw::don) 



01/11/2007 15:27 FAX 5613556461 
12/11/06 16:16 FAX 561 471 7427 

PBC ATTORNEY 
DEPARTMENT OF AIRPORTS 

14)003 
14(002 

DEC. 11. 2006 12:42PM Sh, . ..,,iAL TY RESTAURANTS NO. 5920 P. 2 

We are sharing this history of our transaction so you will understand that our 
compan.y bad a binding commitment to Dezer since September 29, 2006 for tbe sale of 
the leasehold at a. price of$1.2 tnilllon, 

If you have any questions concerning this transaction, pleu, do not hesitate to 
call me. 

Again, I apologize for not meet.mg with you m person this morning, however, I 
needed to :first sign and returi1 the Contract to Dezer which my office received late Friday 
attemoon while I was out of town. 

S:b:u::erely yours, . 
9,/1-~Squadron of West Palm Beach. Inc. 

(J/l.) L. \ 

David all~~ 



David C. Tallichet 
Specialty Restaurants Corporation 
8191 East Kaiser Boulevard 
Anaheim, CA 92808 

December 14, 2006 

RE: Lease Agreement between Palm Beach County and Specialty Restaurants 
Corporation/94th Aero Squadron of West Palm Beach 

Dear Mr. Tallichet: 

This letter is response to your correspondence of December 11, 2006. It is clear 
from your letter that you have clearly misunderstood, or that you are intentionally 
attempting to mischaracterize, our prior conversations regarding the Lease 
Agreement between Palm Beach County and Specialty Restaurants 
Corporation/94th Aero Squadron of West Palm Beach ("Specialty Restaurants") 
dated June 19, 1979 as amended (the "Lease"). 

In recent conversations, you had indicated that you desired to extend the term of 
the Lease. I told you that Department of Airports would not support an extension 
of the Lease because it is our intent to convert the use of the property to 
aeronautical use upon the expiration of the Lease. I in no way suggested that I 
would prefer the site to be used for a stand alone fixed base operator ("FBO") 
operation during any conversation with you. In fact, I specifically advised you that 
I would not support such an operation on Specialty Restaurant's leasehold during 
our last conversation on December 11. The property is not large enough to 
accommodate a stand alone FBO operation and would not comply with the 
County's General Aviation Minimum Standards for Palm Beach International 
Airport. 

In November, I met with Michael Dezer, owner of Dezer Properties/co-developer 
of Trump Grande, and Joseph Silver, General Counsel with Trump Grande, at 
Mr. Dezer's request to discuss the status of the property. During the meeting, 
Mr. Dezer indicated that he desired to use the property for private hangar 
development, not a FBO operation, and that he had a contract with Specialty 
Restaurants for the assignment of the Lease. I requested a copy of the 
assignment, which was never provided to me, and reminded him that an 
assignment of the Lease would require the County's prior written consent. I 
advised him that the Department would recommend the approval of an 
assignment of the Lease for restaurant use for the remainder of the existing term 
to the Board of County Commissioners. 



December 14, 2006 
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Page2 

I have also reviewed the Contract for Purchase and Sale of Leasehold Interest 
(the "Contract") that you provided to me on December 11th, between Dezer 
Development, LLC, and the 94th Aero Squadron of West Palm Beach, Inc. which 
contemplates the assignment of Specialty Restaurant's leasehold interest to 
Dezer Development for $1 .2 million dollars. 

I was surprised to see that a condition of the Contract requires the Buyer to 
obtain "the approval (the "Approvals") from the County of the assignment of the 
Lease, extension of Lease term by 25 years and a change of use from the 
existing restaurant facility to allow construction and operation of one or more 
hangars in place of the restaurant facility." As you know, the existing lease is for 
the "sole purpose of constructing, operating, equipping, furnishing and operating 
a restaurant and cocktail lounge thereon, and for purposes incidental thereto, 
and for no other purposes whatsoever." Assuming Specialty Restaurants 
exercises its option to extend the term of the Lease, the Lease would end in 
2019. As I am certain that you are aware, the County is under no obligation 
whatsoever to approve a change in use or lease extension as part of an 
assignment of Specialty Restaurants' leasehold interest. While I do not have the 
delegated authority to approve or disapprove of the assignment of the Lease, I 
intend to strongly recommend to that the Board of County Commissioners 
withhold approval of the proposed assignment. 

Obviously, a lease that has a term in excess of 35 years for an aeronautical use 
on an airport is more valuable than a lease for a restaurant that ends in less than 
12 years; therefore, it is clear that Specialty Restaurants is attempting to sell a 
leasehold interest that it does not own in order to increase its profit on the sale of 
the Lease. I cannot in good conscience support this arrangement. 

You should also note that the Department has received no information 
whatsoever regarding the proposed assignee, including its financial capability or 
experience. 

Notwithstanding the foregoing, I would be willing to recommend approval of an 
assignment of Specialty Restaurants' existing leasehold interest for restaurant 
use for the remainder of the existing term to the Board of County Commissioners; 
provided that sufficient information is provided to the Department to determine 
that the proposed assignee is financially responsible and can meet all of the 
obligations under the Lease. I would also recommend negotiating the 
termination of the Lease to the Board of County Commissioners if you desire to 
terminate the Lease to avoid paying any future rental payments. Specialty 
Restaurants also has the option of continuing to operate the restaurant in 
accordance with the requirements of the Lease. 
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Finally, I would like to reiterate my position on the closure of the restaurant since 
your recent letters seem to indicate that you have misunderstood my position on 
various issues. While I told you that I could not stop Specialty Restaurants from 
closing the restaurant during our initial conversation regarding the closure of the 
restaurant, I subsequently reviewed the Lease and advised you that the Lease 
requires that a restaurant and cocktail lounge be operated "between the hours of 
4:00 P.M. to 12:00 P.M. (midnight), not less than 360 days per calendar year, 
and between the hours of 11 :00 AM. to 12:00 P.M. (midnight) not less than 300 
days per calendar year." As we have discussed, I do not have the authority to 
waive requirements of the Lease on behalf of the Board of County 
Commissioners; therefore, approval of the Board of County Commissioners is 
still required for closure of the restaurant. 

I intend on placing the Contract on a future agenda for consideration by the 
Board of County Commissioners with a recommendation to withhold approval of 
the proposed assignment. If you wish to provide any further information 
regarding the proposed assignment or assignee, please provide the information 
to me as soon as possible so that it may be reviewed by the Department and 
included as part of the agenda item. 

Sincerely, 

Bruce V. Pelly, Director 
Department of Airports 

cc: Addie L. Greene, Chairperson, and Members of the Board of County 
Commissioners 

Robert Weisman, County Administrator 
Laura Beebe, Assistant County Attorney 
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David C. Tallichet 
Specialty Restaurants Corporation 
8191 East Kaiser Boulevard 
Anaheim, CA 92808 

December 14, 2006 

RE: Lease Agreement between Palm Beach County and Specialty Restaurants 
Corporation/94th Aero Squadron of West Palm Beach 

Dear Mr. Tallichet: 

This letter is response to your correspondence of December 11, 2006. It is clear 
from your letter that you have clearly misunderstood, or that you are intentionally 
attempting to mischaracterize, our prior conversations regarding the Lease 
Agreement between Palm Beach County and Specialty Restaurants 
Corporation/94th Aero Squadron of West Palm Beach ("Specialty Restaurants") 
dated June 19, 1979 as amended (the "Lease"). 

In recent conversations, you had indicated that you desired to extend the term of 
the Lease. I told you that Department of Airports would not support an extension 
of the Lease because it is our intent to convert the use of the property to 
aeronautical use upon the expiration of the Lease. I in no way suggested that I 
would prefer the site to be used for a stand alone fixed base operator ("FBO") 
operation during any conversation with you. In fact, I specifically advised you that 
I would not support such an operation on Specialty Restaurant's leasehold during 
our last conversation on December 11. The property is not large enough to 
accommodate a stand alone FBO operation and would not comply with the 
County's General Aviation Minimum Standards for Palm Beach International 
Airport. 

In November, I met with Michael Dezer, owner of Dezer Properties/co-developer 
of Trump Grande, and Joseph Silver, General Counsel with Trump Grande, at 
Mr. Dezer's request to discuss the status of the property. During the meeting, 
Mr. Dezer indicated that he desired to use the property for private hangar 
development, not a FBO operation, and that he had a contract with Specialty 
Restaurants for the assignment of the Lease. I requested a copy of the 
assignment, which was never provided to me, and reminded him that an 
assignment of the Lease would require the County's prior written consent. I 
advised him that the Department would recommend the approval of an 
assignment of the Lease for restaurant use for the remainder of the existing term 
to the Board of County Commissioners. 
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I have also reviewed the Contract for Purchase and Sale of Leasehold Interest 
(the "Contract") that you provided to me on December 11th, between Dezer 
Development, LLC, and the 94th Aero Squadron of West Palm Beach, Inc. which 
contemplates the assignment of Specialty Restaurant's leasehold interest to 
Dezer Development for $1.2 million dollars. 

I was surprised to see that a condition of the Contract requires the Buyer to 
obtain "the approval (the "Approvals") from the County of the assignment of the 
Lease, extension of Lease term by 25 years and a change of use from the 
existing restaurant facility to allow construction and operation of one or more 
hangars in place of the restaurant facility." As you know, the existing lease is for 
the "sole purpose of constructing, operating, equipping, furnishing and operating 
a restaurant and cocktail lounge thereon, and for purposes incidental thereto, 
and for no other purposes whatsoever." Assuming Specialty Restaurants 
exercises its option to extend the term of the Lease, the Lease would end in 
2019. As I am certain that you are aware, the County is under no obligation 
whatsoever to approve a change in use or lease extension as part of an 
assignment of Specialty Restaurants' leasehold interest. While I do not have the 
delegated authority to approve or disapprove of the assignment of the Lease, I 
intend to strongly recommend to that the Board of County Commissioners 
withhold approval of the proposed assignment. 

Obviously, a lease that has a term in excess of 35 years for an aeronautical use 
on an airport is more valuable than a lease for a restaurant that ends in less than 
12 years; therefore, it is clear that Specialty Restaurants is attempting to sell a 
leasehold interest that it does not own in order to increase its profit on the sale of 
the Lease. I cannot in good conscience support this arrangement. 

You should also note that the Department has received no information 
whatsoever regarding the proposed assignee, including its financial capability or 
experience. 

Notwithstanding the foregoing, I would be willing to recommend approval of an 
assignment of Specialty Restaurants' existing leasehold interest for restaurant 
use for the remainder of the existing term to the Board of County Commissioners; 
provided that sufficient information is provided to the Department to determine 
that the proposed assignee is financially responsible and can meet all of the 
obligations under the Lease. I would also recommend negotiating the 
termination of the Lease to the Board of County Commissioners if you desire to 
terminate the Lease to avoid paying any future rental payments. Specialty 
Restaurants also has the option of continuing to operate the restaurant in 
accordance with the requirements of the Lease. 
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Finally, I would like to reiterate my position on the closure of the restaurant since 
your recent letters seem to indicate that you have misunderstood my position on 
various issues. While I told you that I could not stop Specialty Restaurants from 
closing the restaurant during our initial conversation regarding the closure of the 
restaurant, I subsequently reviewed the Lease and advised you that the Lease 
requires that a restaurant and cocktail lounge be operated "between the hours of 
4:00 P.M. to 12:00 P.M. (midnight), not less than 360 days per calendar year, 
and between the hours of 11 :00 AM. to 12:00 P.M. (midnight) not less than 300 
days per calendar ,year." As we have discussed, I do not have the authority to 
waive requirements of the Lease on behalf of the Board of County 
Commissioners; therefore, approval of the Board of County Commissioners is 
still required for closure of the restaurant. 

I intend on placing the Contract on a future agenda for consideration by the 
Board of County Commissioners with a recommendation to withhold approval of 
the proposed assignment. If you wish to provide any further information 
regarding the proposed assignment or assignee, please provide the information 
to me as soon as possible so that it may be reviewed by the Department and 
included as part of the agenda item. 

J;;;; 
Bruce V. ~ ~tor 
Department :~c~s 
cc: Addie L. Greene, Chairperson, and Members of the Board of County 

Commissioners 
Robert Weisman, County Administrator 
Laura Beebe, Assistant County Attorney 


