AGENDA ITEM IS OVER 100 PAGES
CAN BE VIEWED IN THE MINUTES DEPT.

Agenda Item:
PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS -

AGENDA ITEM SUMMARY
Meeting Date: September 13, 2011 [ 1 Consent [X] Regular
Department: [ 1] Workshop [ 1 Public Hearing
Submitted By: Department of Airports
Submitted For:

I. EXECUTIVE BRIEF
Motion and Title: Staff recommends motion to:

(A) Approve an Agreement for Purchase and Sale for the following property at a total cost of
$830,000 by a supermajority vote. Said property is located West of Runway 10L at Palm Beach
International Airport (PBIA):

Annie Holdings, LLC, a Florida limited liability company

325-327 N. Military Trail, West Palm Beach, FL 33415 Parcel W-314
Sales Price: $830,000
Replacement Housing: N/A

(B) Accept a Memorandum of Agreement to be recorded in the public records to provide notice of this
Agreement; and

(C) Approve a Budget Amendment of $871,500 in the Airport’s Improvement and Development Fund to
recognize Passenger Facility Charge (PFC) revenue in the amount of $435,750 and Florida
Department of Transportation (FDOT) grant revenue in the amount of $435,750. Increase the
project cost by $871,500, which includes a five percent contingency for the current purchase of
$830,000; and

(D) Approve a Budget Transfer of $435,750 in the Airport's PFC fund to transfer PFC funds to the
Airport's Improvement and Development fund.

Summary: The property is improved with an 8,512 square foot commercial building and is currently
occupied by two existing tenants that operate automotive service businesses: PJ Properties, Inc. d/b/a
Autocare of the Palm Beaches (PJ Properties) and AA Economy Transmission Specialists, LLC (AA
Transmission). The PJ Properties lease expires January 31, 2012 with two additional five-year renewals.
The AA Transmission lease expires October 31, 2012 with two additional three-year renewals. The
leases will be assigned to the County at closing and the County is scheduled to receive gross rental
income of $83,049 in FY2012, with increases thereafter, pursuant to the terms of each lease. The
property was appraised by Anderson & Cairr, Inc. in May 2010 at $800,000. The purchase price exceeds
the current appraised value by 3.75%. The comparable sales used in determining the appraised value of
the property range from $90 to $110 per square foot of building area and the appraiser concluded a
market value of $850,000 via the sales comparison approach. The appraiser estimated net annual
income of $59,754, capitalized at 8.0%, resulting in a market value of $750,000 via the income approach.
The purchase price of $830,000 is within the range of the comparable sales. The five percent
contingency is being budgeted to cover the cost of environmental review, survey and closing costs. PFC
and FDOT funding is available for the purchase of this property. All purchases, sales and exchanges of
real estate must be approved by a supermajority vote (5 Commissioners) pursuant to recent amendments
to the PREM Ordinance. Countywide (HJF)

Background and Policy Issues: The Department of Airports has executed an Agreement for
Purchase and Sale as part of the BCC approved Airport Master Plan, which establishes
recommendation for the acquisition of property. The proposed acquisition is consistent with the approved
plan. (continued on page 3)
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ll. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2011 2012 2013 2014 2015
Capital Expenditures $ 871,500
Operating Costs
Operating Revenues ($50,032) ($2,866)

External Revenues (Grants) ($435,750)
Program Income (County)
In-Kind Match (County)

NET FISCAL IMPACT $435,750  ($50.032) ($2,866)

# ADDITIONAL FTE
POSITIONS (Cumulative)

Is Item Included in Current Budget]' Yes No X
Budget Account No: Fund 4111/4100 Department 121/120 Unit A187/ 8452 Object 6101
Reporting Category Rsource 4413/4416

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

Approval of this item will authorize and budget parcel W-314, including a 5% contingency for
acquisition related costs. Funding consist of a FDOT grant for $435,750 and PFC funding for
$435,750, with no Airport Revenues. Annual rental income in fiscal year 2012 may amount to
$83,049; however, guaranteed rental income to the initial termination dates is $52,898 as shown
above. Tenants may elect to renew their lease which will result in annual rental revenue of
$85,491, $89,097, and $91,818 in Fiscal years 2013, 2014 and 2015. The rental agreement
provides for additional lease periods beyond 2015.

C. Departmental Fiscal Review: [ ad QAAMMM

Ill. REVIEW COMMENTS
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Background and Policy Issues: (continued from Page 1)

The property contains approximately 0.81 acres and is located on the west side of Military Trail across
from PBIA. The Agreement is subject to the provisions of Public Law 91-646 (Uniform Act) and to review
and audit by the FAA; therefore, it is exempt from review by the Property Review Committee pursuant to
the PREM Ordinance.




AGREEMENT FOR PURCHASE AND SALE

This Agreement for Purchase and Sale is made and entered into ,
by and between Palm Beach County, a political subdivision of the State of Florida (hereinafter
referred to as the “County”) and Annie Holdings, LLC, a Florida Limited Liability Company, 5
Butler Road, Scarsdale, NY 10583-1613 (hereinafter referred to as the “Seller”).

WITNESSETH:

1. DEFINITIONS. The following terms as used herein shall have the following
meanings:

1.01  “AA Transmission” — the lessee, or Tenant, pursuant to the AA
Transmission Lease, as described in Section 4.2.2 of this Agreement.

1.02  “Agreement” - this instrument, together with all exhibits, addenda, and
proper amendments hereto.

1.03  “Closing” and “Closing Date” - the consummation of the transaction
contemplated hereby which shall be held upon the date reflected in Section 10.2 of this
Agreement, unless extended by the terms of this Agreement, or by mutual consent of the parties.

1.04  “Current Funds” - Palm Beach County warrant or wire transfer drawn
against a public banking institution located in Palm Beach County, Florida.

1.05  “Effective Date” - the Effective Date of this Agreement shall be the date

upon which the Palm Beach County Board of County Commissioners approves this Agreement
at a formal meeting of the Board.

1.06  “Estoppel Certificate” — has the meaning ascribed to it in Section 10.3.5
of this Agreement.

1.07  “Inspection Period” - that certain period of time commencing upon the
Effective Date and terminating sixty (60) days thereafter.

1.08  “Lease” or “Leases” — the lease agreements with PJ Properties, Inc., and
AA Economy Transmission Specialists, LLC, referred to in Section 4.2 of this Agreement.

1.09  “Permitted Exceptions” - those exceptions to the title of the Property as

set forth in Exhibit “D” attached hereto, together with any other title matters that may be
accepted in writing by the County.

1.10  “PJ Properties” — the lessee, or Tenant, pursuant to the PJ Properties .
Lease, as described in Section 4.2.1 of this Agreement.

111 “Property” — the real property legally described in Exhibit “A” attached
hereto and made a part hereof, together with all improvements situate thereon.
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1.12 “Purchase Price” - the price set forth in or determined in accordance with
Section 3.1 of this Agreement

113 “Tenant” or “Tenants” — means AA Transmission or PJ Properties.

1.14  “Uniform Act” has the meaning ascribed to it in Section 35 of this

Agreement.

2. SALE AND PURCHASE. In consideration of the mutual covenants herein
contained, and various other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Seller agrees to sell and convey to County and County agrees to
purchase from Seller, on the terms, covenants, and conditions hereinafter set forth, the Property,
together with all improvements located thereon, if any, and all right, title, interest, privileges,
estates, tenements, hereditaments, and appurtenances appertaining to the Property, including,

without limitation, any and all streets, roads, highways, easements, accesses, and rights of way
appurtenant thereto.

3. PURCHASE PRICE AND METHOD OF PAYMENT.

3.1  Purchase Price. The purchase price of the Property shall be Eight
Hundred Thirty Thousand and 00/100 Dollars ($83 0,000.00).

3.2 Payment of Purchase Price. On the Closing Date, County shall pay the

total amount of the Purchase Price of the Property in Current Funds, subject to any adjustments,
credits, prorations, and fees as herein provided.

4. ACKNOWLEDGMENTS, REPRESENTATIONS AND WARRANTIES OF
SELLER. As a material inducement to County to enter into this Agreement, Seller hereby
acknowledges, represents and warrants to County as follows:

4.1 Seller is indefeasibly seized of marketable, fee simple title to the Property,
and is the sole owner of and has good right, title, and authority to convey and transfer the
Property free and clear of all liens and encumbrances, excepting only the Permitted Exceptions.

4.2 There are no unrecorded leases, licenses, contracts or other agreements or

claim of rights, written or unwritten, that affect occupancy, possession or use of the Property
with the exception of the following:

4.2.1 Lease Agreement dated February 15, 2002, by and between
Ludwig Hammelburger and Ann Hammelburger, his wife, as lessor, and PJ Properties,

Inc., as Lessee, (“PJ Properties”), a true, correct and complete copy of which is attached
hereto as Exhibit “E-1” (the “PJ Properties Lease”).

4.22 Lease dated October 15, 2009, by and between Annie Holdings,
LLC, as lessor, and AA Economy Transmission Specialists, LLC, as Lessee, (“AA

Transmission™), a true, correct and complete copy of which is attached hereto as Exhibit
“F-17 (the “AA Transmission Lease™).
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43  The statements, representations and warranties pertaining to the PJ
Properties Lease and the AA Transmission Lease, as contained in Exhibit E-2 and Exhibit F-2,
respectively, are true and correct.

4.4 The Property abuts a public roadway to which access is not limited or
restricted.

4.5  There is no litigation, investigation, or proceeding pending, or to the
knowledge of Seller threatened, which relates to or adversely affects Seller’s ability to perform
its obligations under this Agreement.

4.6  There are no judicial or administrative actions, suits, or Jjudgments
affecting the Property pending, or to the knowledge of Seller threatened, which relate to or
adversely affect Seller’s ability to perform its obligations under this Agreement, including,
without limitation, those relating to any laws, ordinances, rules, or regulations of any
governmental authority having jurisdiction over the Property.

4.7 There are no existing or pending general or special assessments affecting
the Property, which are or may be assessed by any governmental authority, water or sewer
authority, school district, drainage district, or any other special taxing district.

4.8 Seller represents that simultaneously with Seller’s execution of this
Agreement, if required by Section 286.23 of the Florida Statutes or County policy, Seller has
executed and delivered to County, the Seller’s Disclosure of Beneficial Interests attached hereto
as Exhibit “C” (the “Disclosure”) disclosing the name and address of every person or entity
having a 5% or greater beneficial interest in the ownership of the Property as required by Section
286.23 of the Florida Statutes. Seller warrants that in the event there are any changes prior to
Closing to the names and addresses of the persons or entities having a 5% or greater beneficial
interest in the ownership of the Property after the date of execution of the Disclosure, Seller shall
immediately, and in every instance, provide written notification of such change to the County in
the manner required by Section 15 of this Agreement. Seller warrants that at Closing, Seller
shall provide County with a Disclosure that accurately discloses the beneficial interests in the
ownership of the Property at the time of Closing regardless of whether or not the information
contained therein has changed from the date of execution of the original Disclosure.

4.9 There are no condemnation, environmental, zoning, or other land-use
regulation proceedings, either instituted or planned to be instituted, with regard to the Property.

4.10  On the Closing Date there will be no outstanding contracts made by Seller
for any improvements to the Property which have not been fully paid for, and Seller shall cause
to be discharged all mechanics’ or construction liens arising from any labor or materials
furnished to the Property prior to the time of Closing.

4.11  All documents executed or to be executed by Seller which are to be
delivered to County at Closing will be legal, valid, and binding obligations of Seller.
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4.12  There are no service contracts affecting the Property which will survive
Closing.

4.13  That all ad valorem and non-ad valorem taxes for the Property have been
fully paid or will be paid at or prior to Closing in accordance with Section 12 hereof, for the year
of Closing and all prior years.

4.14  Seller has entered into no other contracts for the sale of any portion of the
Property which remain in force.

4.15  There are no facts known to Seller affecting the value of the Property
which have not been disclosed in writing to County.

4.16  Seller has complied and shall comply from the date hereof until Closing
with all applicable Federal, State, County and municipal regulations, rules, ordinances, statutes
and other requirements and regulations pertaining to the Property.

4.17  To the best of Seller’s knowledge, the Tenants have complied with all
applicable Federal, State, County and municipal regulations, rules, ordinances, statutes and other
requirements and regulations pertaining to the Property.

4.18  Seller has not used, is not currently using and will not in the future (for so
long as Seller owns the same) use the Property for the handling, storage, transportation or
disposal of hazardous materials and, to the best of Seller’s knowledge, the Property has not in the
past been so used, except only for the lawful operations of the Tenants.

In the event that any of Seller’s acknowledgments, representations and warranties shall
prove to be materially untrue, the same shall be considered a default for which the County shall
have the rights and remedies identified in Section 17.1 hereof.

5. INSPECTION OF PROPERTY. During the Inspection Period, County and its
engineers, surveyors, agents and representatives shall have unrestricted access to the Property for
purposes of survey, testing and inspection thereof. All surveys, testing and inspections shall be
conducted by County at its expense, and shall be performed by licensed persons or firms dealing
in the respective areas or matters tested. All testing shall be done in the least intrusive manner
reasonably practical. In the event County elects not to close upon its purchase of the Property,
County shall restore the Property to the condition in which it existed prior to such inspections,
using materials of like kind and quality. Nothing contained herein shall be construed to prohibit
County from disclosing the results of said inspections as may be required by applicable law. In
the event that such inspections shall reveal a deficiency in the Property, as determined by County
in its sole and absolute discretion, County shall have the right to terminate this Agreement at any
time during the Inspection Period by giving written notice thereof to Seller, whereupon the
parties shall be relieved of all further obligations hereunder.

Page 4




6. EVIDENCE OF TITLE.

6.1  During the Inspection Period, County may obtain an owner’s title
insurance commitment, together with legible copies of all exceptions to coverage reflected
therein, issued by a title insurance company acceptable to County, agreeing to issue to the
County upon the recording of the Warranty Deed to the Property, an owner’s title insurance
policy in the amount of the Purchase Price, insuring the marketability of the fee title of the
County to the Property, subject only to the Permitted Exceptions.

The County shall have until the end of the Inspection Period in which to review
same. In the event the title insurance commitment shall show as an exception any matter other
than the Permitted Exceptions, County shall notify Seller of County’s objection thereto, and
Seller shall act with reasonable effort, including bringing suit, to remove such exception(s),
which exceptions shall be deemed to constitute title defects. The Seller shall be entitled to ninety
(90) days from the date of notification by County (with adjournment of the Closing Date, if
necessary) within which to cure such defects or to make arrangements with the title insurer for
deletion of any such title defects from the title insurance commitment without the inclusion of
any additional exceptions to coverage. Notwithstanding the foregoing, Seller shall have the
option of discharging any such matters at closing with the closing proceeds. If the defect(s) shall
not have been so cured or removed from the title insurance commitment by endorsement thereto
at the termination of the said ninety (90) day period, County shall have the option of: (a)
accepting title to the Property as it then exists; or (b) terminating this Agreement, by giving
written notice thereof to Seller, provided, however, County shall not thereby waive any rights or
remedies available to County due to such default by Seller, including an action for damages.

6.2  County may request, prior to the Closing, an endorsement of the title
insurance commitment making it effective to within fifteen (15) days of the Closing Date. At
Closing, Seller shall cause the title insurance commitment to be endorsed to remove, without the
inclusion of any additional exceptions to coverage, any and all requirements or preconditions to
the issuance of an owner’s title insurance policy, and to delete any exceptions for: (a) any rights
or claims of parties in possession not shown by the public records; (b) encroachments, overlaps,
boundary line disputes and any other matters which would be disclosed by an accurate survey
and inspection of the Property (provided County obtains a survey in accordance with Section 7
hereof); (c) easements or claims of easement not shown by the public records (provided County
obtains a survey in accordance with Section 7 hereof); (d) any lien, or right to a lien, for services,
labor or material heretofore or hereinafter furnished, imposed by law and not shown by the
public records; (e) taxes for the year of Closing and all prior years, and taxes or special
assessments which are not shown as existing liens by the public records; (f) matters arising or
attaching subsequent to the effective date of the title insurance commitment but before the
acquisition of record of title to the Property by the County; and (g) any general or specific title
exceptions other than the Permitted Exceptions.

6.3  From and after the Effective Date of this Agreement, Seller shall take no
action which would impair or otherwise affect title to any portion of the Property, and shall
record no documents in the Public Records which would affect title to the Property, without the
prior written consent of the County. Seller shall not modify or amend the Leases without the
prior written consent of the County, nor terminate a Lease without the prior written consent of
the County, except in the event of default by Tenant.
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7.~ SURVEY. County shall have the right, within the time period provided in
Section 6 for delivery and examination of title, to obtain a current survey of the Property and all
improvements thereon. If the survey reveals any encroachments, overlaps, boundary disputes, or
other defects, or any matters other than the Permitted Exceptions, the same shall be treated as
title defects as described in Section 6 of this Agreement, and County shall have the same rights
and remedies as set forth therein.

8. MAINTENANCE. Between the Effective Date and Closing, Seller shall
maintain the Property in the condition in which it existed as of the Effective Date.
Notwithstanding the foregoing, Seller shall deliver the Property at Closing free of any trash,
refuse or other debris, and in full compliance with all governmental regulations. Seller shall bear
the risk of any loss, damage or casualty to the Property prior to Closing. County shall have
access to the Property at any reasonable time prior to Closing to verify Seller’s compliance
herewith.

9. CONDITION PRECEDENT TO CLOSING. The following are conditions
precedent to County’s obligation to close upon its purchase of the Property: (1) Seller shall have
performed all of the covenants and obligations under this Agreement that it is obligated to
perform at or prior to Closing, on or prior to the dates such performance is required hereby; 2)
Seller’s representations and warranties identified in this Agreement shall be true and correct; 3
there shall have been no change in the condition of the Property or the status of title to the
Property, other than as specifically permitted by this Agreement. The foregoing conditions
precedent are for the exclusive benefit of County and may be unilaterally waived by the County.

10.  CLOSING. The parties agree that the Closing upon the Property shall be
consummated as follows:

10.1  Place of Closing. The Closing shall be held at the County’s Property and
Real Estate Management Division office, 2633 Vista Parkway, West Palm Beach, Florida.

10.2  Closing Date. The Closing shall take place within thirty (30) days after
expiration of the Inspection Period, or at such earlier date as is mutually agreed upon by the
parties, unless extended by mutual agreement or as otherwise provided for in this Agreement.

10.3  Closing Documents. County shall be responsible for preparation of the
following Closing documents, which Seller shall deliver, or cause to be delivered to County, at
Closing, each fully executed and acknowledged as required.

10.3.1 Statutory Warranty Deed. A Statutory Warranty Deed
conveying good and marketable fee simple title to the property, subject only to the
Permitted Exceptions.

10.3.2 Seller’s Disclosure of Beneficial Interests. A Seller’s
Disclosure of Beneficial Interests if required by Section 286.23, Florida Statutes, or
County policy, which accurately discloses the name and address of any person or entity
having a 5% or greater beneficial interest in the ownership of the Property as of the date of
Closing. The foregoing shall be in addition to any Disclosure or notice of change thereto
previously provided to County, and in the same form as previously provided to County.
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10.3.3 Affidavit of Seller. A Seller’s Affidavit stating that the
Property is free and clear of all encumbrances, mortgages, liens, leases (except the PJ
Properties Lease and the AA Transmission Lease), licenses, contracts or claim of rights
in a form sufficient to permit the title insurer to delete the “Gap” and “Standard
Exceptions” from the title insurance policy and insure County’s title to the Property in
accordance with Section 6 of this Agreement, subject only to the Permitted Exceptions.

10.3.4 Non-Foreign Affidavit. Seller represents and warrants to
County that Seller is not a “foreign person” as defined by the Federal F oreign Investment
in Real Property Tax Act (the “Act”). At Closing, the Seller shall execute and deliver to
County a “Non-Foreign Affidavit,” as required by the Act. Seller acknowledges that in
the event Seller fails to deliver the Non-Foreign Affidavit, County shall be authorized to
withhold from the closing proceeds an amount equal to ten percent (10%) of the gross
amount of the purchase price, and to remit same to the Internal Revenue Service, as
required by the Act.

10.3.5 Tenant Estoppel. Tenant estoppel certificates in the form
attached hereto as Exhibit “E-3” (the “PJ Properties Lease Estoppel”) and Exhibit “F-3”
(the “AA Transmission Lease Estoppel”) (the “Estoppel Certificates”).

10.3.6 Assignment of Leases. A Lease Assignment in the form
attached hereto as Exhibit “E-4” for the PJ Properties Lease and Exhibit “F-4” for the AA.
Transmission Lease.

10.3.7 Copies of Lease Agreements. Original signed copies of the
Leases, and any assignments thereto, or if original copies are umavailable, certified
copies.

10.3.8 Direction to Tenants regarding Rental Payments. Letters
from Seller to each Tenant under the Leases, indicating where future rental payments
should be made.

10.3.9 Tenant Records, Files, Books. Original, or copies, of all
existing Tenant files, books and records pertaining to the operation of the Property, in
Seller’s possession or control, and not previously delivered to County.

10.3.10  Closing Statement. A Closing Statement prepared in
accordance with the terms hereof.

10.3.11  Additional Documents. Seller shall also deliver and/or
execute such other instruments as are necessary or reasonably required to consummate
the transactions herein contemplated including, without limitation, if applicable, such
documents as County or the title company may require evidencing Seller’s existence,
good standing, power and authority to enter into and consummate the transaction herein
contemplated, and a Receipt of Real Estate Brokerage Commission and Release
(“Broker’s Release™) in a form acceptable to County.

Page 7




104  Possession. At Closing, Seller shall deliver all keys to the Property held
by Seller, and actual physical possession of the Property to the County, subject only to the rights
of the Tenants under the Leases.

10.5 County’s Obligations. At Closing, County shall deliver, or cause to be
delivered, to Seller the following:

10.5.1 Cash due at Closing. The required payment due in Current
Funds as provided elsewhere herein.

10.5.2 Assignment of Leases. A Lease Assignment in the form
attached hereto as Exhibit “E-4” for the PJ Properties Lease and Exhibit “F-4” for the AA
Transmission Lease.

10.5.3 Closing Statement. A Closing Statement prepared in
accordance with the terms hereof.

11.  EXPENSES.
11.1  County shall pay the following expenses at Closing.

11.1.1 The cost of recording the deed of conveyance.

11.1.2 Documentary Stamps required to be affixed to the deed of
conveyance.

11.1.3 All costs and premiums for the owner’s title insurance
commitment and policy.

11.2  Seller shall pay the following expenses at Closing:

11.2.1 All costs necessary to cure title defect(s) or encumbrances,
other than the Permitted Exceptions, and to satisfy or release of record all existing
mortgages and liens upon the Property.

11.3  The Seller and County shall each pay their own attorney’s fees.

12. PRORATIONS.

12.1 Taxes. On or before the Closing Date, Seller shall establish an escrow
fund with the Palm Beach County Tax Collector pursuant to Florida Statutes Section 196.295,
and shall pay into such escrow Seller’s prorata portion of ad valorem and non-ad valorem real
property taxes and assessments for the year of Closing and any prior years as determined by the
Tax Collector. Seller’s prorata share of all taxes and assessments shall include the day of
Closing.

122 Assessments. If as of the Closing Date, assessments or charges have been
imposed against the Property or any part thereof which are, or which may become payable in
annual installments, the first installment of which is then a charge or lien, or has been paid, then
for the purposes of this Agreement, all of the unpaid installments of any such assessments,
including those which become due and payable after the Closing Date, shall be deemed to be due
and payable and to be a lien upon the premises affected thereby, and shall be paid and discharged
by the Seller on or before the Closing Date. Any other assessments not deemed to be due and
payable as aforesaid which burden County owned property shall be deemed to be payable on a
calendar year basis in arrears and prorated accordingly.
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123 Rental. All accrued income and rents of the Property, as of the Closing
Date, whether or not collected by Seller, shall be prorated as of the Closing Date. County shall
receive a credit in an amount of the security deposits, interest accrued on the security deposits, if
any, and advance rents or other advance payments collected by Seller.

13,  CONDEMNATION. In the event that all or any part of the Property shall be
acquired or condemned for any public or quasi-public use or purpose, or if any acquisition or
condemnation proceedings shall be threatened or begun prior to Closing, County shall have the
option to either terminate this Agreement, and the obligations of all parties hereunder shall cease,
or to proceed, subject to all other terms, covenants, conditions, representations, and warranties of
this Agreement, to Closing, receiving, however, any and all damages, awards, or other
compensation arising from or attributable to such acquisition or condemnation proceedings.
County shall have the right to participate in any such proceedings.

14.  REAL ESTATE BROKER. Seller represents and warrants to County that it has
not dealt with any broker, salesman, agent or finder in connection with this transaction, except
O.R. Colan Associates, Inc. (“Broker”) whose commissions and fees shall be payable by County
pursuant to separate written agreement. Without limiting the effect of the foregoing, Seller
agrees to indemnify, defend and save the County harmless from the claims and demands of any
real estate broker, salesman, agent or finder, other than Broker, claiming to have dealt with
Seller. Such indemnity shall include, without limitation, the payment of all costs, expenses and
attorneys fees incurred or expended in defense of such claims or demands. In the event Seller’s
warranties and representations under this Section 14 shall prove to be untrue, County shall, in
addition to any other remedy provided for herein, have the right to require Seller to provide a
brokerage release, in a form and substance acceptable to County, prior to Closing. The terms of
this Section 14 shall survive the Closing or termination of this Agreement.

15.  NOTICES. All notices and elections (collectively, “notices™) to be given or
delivered by or to any party hereunder shall be in writing and shall be (as elected by the party
giving such notice) hand delivered by messenger, courier service, or national overnight delivery
service, telecopied or faxed, or alternatively shall be sent by United States Certified Mail, with
Return-Receipt Requested. The effective date of any notice shall be the date of delivery of the
notice if by personal delivery, courier services, or national overnight delivery service, or on the
date of transmission with confirmed answer back if by telecopier or fax if transmitted before
SPM on a business day and on the next business day if transmitted after 5PM or on a non-
business day, or if mailed, upon the date which the return receipt is signed or delivery is refused
or the notice designated by the postal authorities as non-deliverable, as the case may be. The
parties hereby designate the following addresses as the addresses to which notices may be
delivered, and delivery to such addresses shall constitute binding notice given to such party:

Page 9




15.1 County:

Palm Beach County

Property & Real Estate Management Division
Attention: Director

2633 Vista Parkway

West Palm Beach, Florida 33411-5605

Fax 561-233-0210

With a copy to:

County Attorney’s Office

Attention: Airport Real Estate Attorney
301 North Olive Avenue, Suite 601
West Palm Beach, Florida 33401-4791
Fax 561-355-4398

15.2 Seller:

Annie Holdings, LLC, a Florida Limited Liability Company
Attn: Florence Wachtenheim, Manager

5 Butler Road
Scarsdale ?‘Y 3-1613

914) 13-4354
With a copy to:

Annie Holdings, LLC a Florida Limited Liability Company
Attn: Marcia Cohen, Manager
5 Burnham Lane

Dix Hills, NY 1174
Fax: 5:@% ¥39- 44377

Any party may from time to time change the address at which notice under this
Agreement shall be given such party, upon three (3) days prior written notice to the other parties.

16.  ASSIGNMENT. Neither County nor Seller may assign this Agreement or any
interest herein without the prior written consent of the other party, which may be granted or
withheld at such other party’s sole and absolute discretion. Any attempted assignment,
mortgage, pledge, encumbrance or subletting without such consent shall be null and void,
without legal effect and shall constitute a breach of this Agreement. This provision shall be
construed to include a prohibition against any assignment, by operation of law, legal process,
receivership, bankruptcy, or otherwise, whether voluntary or involuntary.

Page 10




17. DEFAULT.

17.1  Defaults by Seller. In the event Seller fails, neglects or refises to
perform any term, covenant, or condition of this Agreement for which a specific remedy is not
set forth in this Agreement, County shall have the right to: (1) terminate this Agreement by
written notice to Seller, in which event the parties shall be released from all obligations
hereunder other than those which specifically survive termination of this Agreement; (2) grant
Seller a reasonable period of time within which to cure such default during which time Seller
shall utilize Seller’s best efforts, including bringing suit, to remedy such default; or (3) seek
specific performance of the terms of this Agreement. In the event County elects option number
two (2) set forth hereinabove and Seller fails or is unable to cure such default within the
applicable time period, County shall have the rights identified in option numbers one (1) and
three (3) set forth hereinabove. In the event County elects option number three (3) and County is
unable to obtain specific performance of this Agreement for any reason, County shall have the
right to terminate this Agreement and pursue damages.

172 Defaults by County. In the event County fails or refuses to perform any
term, covenant, or condition of this Agreement for which a specific remedy is not set forth in this
Agreement, Seller shall have the right to: (1) terminate this Agreement at any time prior to
Closing by written notice to County, in which event the parties shall be released from all
obligations hereunder other than those which specifically survive termination of this Agreement;
(2) grant County a reasonable period of time within which to cure such default during which time
County shall utilize County’s best efforts, including bringing suit, to remedy such default; or (3)
seek specific performance of the terms hereof. In the event Seller elects option number two (2)
set forth hereinabove and County fails or is unable to cure such default within the applicable time
period, Seller shall have the rights identified in option numbers one (1) and three (3) set forth
hereinabove. In the event Seller elects option number three (3) and Seller is unable to obtain
specific performance of this Agreement for any reason, Seller shall have the right to terminate
this Agreement and pursue damages.

18.  GOVERNING LAW & VENUE. This Agreement shall be govemed by,
construed, and enforced in accordance with the laws of the State of Florida. Venue in any action,
suit or proceeding in connection with this Agreement shall be in a state court of competent
Jurisdiction in Palm Beach County, Florida.

19.  BINDING EFFECT. This Agreement shall be binding upon, and shall inure to
the benefit of, the parties hereto and their respective legal representatives, successors, and
assigns.

20. MEMORANDUM OF AGREEMENT. County shall be entitled to record the
Memorandum of Agreement attached hereto as Exhibit “B” in the Public Records of Palm Beach
County, Florida. In the event County exercises its right to terminate this Agreement, County
shall deliver a termination of such Memorandum of Agreement to Seller within sixty (60) days
of such termination.

21.  TIME OF ESSENCE. Time is of the essence with respect to the performance of
each and every provision of this Agreement where a time is specified for performance.
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22.  INTEGRATION. This Agreement constitutes the entire understanding and
Agreement between the parties with respect to the subject matter hereof, and may not be
modified or amended, except in a writing signed by all of the parties hereto.

23. EFFECTIVE DATE OF AGREEMENT. This Agreement is expressly
contingent upon the approval of the Palm Beach County Board of County Commissioners, and
shall become effective only when signed by all parties and approved by the Palm Beach County
Board of County Commissioners.

} 24.  HEADINGS. The paragraph headings or captions appearing in this Agreement
are for convenience only, are not part of this Agreement, and are not to be considered in
interpreting this Agreement.

25.  NON-DISCRIMINATION. The parties agree that no person shall, on the
grounds of race, sex, color, religion, creed, ancestry, national origin, disability, familial status,
sexual orientation, age, marital status, or gender identity or expression, be excluded from the
benefits of, or be subjected to any form of discrimination under any activity carried out by the
performance of this Agreement.

26. CONSTRUCTION. No party shall be considered the author of this Agreement
since the parties hereto have participated in extensive negotiations and drafting and redrafting of
this document to arrive at a final Agreement. Thus, the terms of this Agreement shall not be
strictly construed against one party as opposed to the other party based upon who drafted it. In
the event that any section, paragraph, sentence, clause or provision hereof be held by a court of
competent jurisdiction to be invalid, such shall not affect the remaining portions of this
Agreement and the same shall remain in full force and effect.

27. ENTIRE UNDERSTANDING. This Agreement represents the entire
understanding between the parties, and supersedes all other negotiations, representations, or
agreements, written or oral, relating to this Agreement.

28.  SURVIVAL. The parties’ warranties, agreements, covenants and representations
set forth in this Agreement shall not be merged and shall survive consummation of the
transaction contemplated by this Agreement.

29.  WAIVER. No waiver of any provision of this Agreement shall be effective
against any party hereto unless it is in writing and signed by the party waiving such provision. A
written waiver shall only be effective as to the specific instance for which it is obtained and shall
not be deemed a continuing or future waiver.

30.  AMENDMENT. This Agreement may be modified and amended only by written
instrument executed by the parties hereto.

31. INCORPORATION BY REFERENCE. Exhibits attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.
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32.  TIME COMPUTATION. Any references in this Agreement to time periods
of less than six (6) days shall, in the computation thereof, exclude Saturdays, Sundays, and
federal or state legal holidays; any time period provided for in this Agreement that shall end on a
Saturday, Sunday, or federal or state legal holiday shall extend to 5:00 p.m. (EST) of the next
day that is not a Saturday, Sunday, or federal or state legal holiday.

33. RADON GAS. Radonis a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health risks to persons who are
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found

in buildings in Florida. Additional information regarding radon testing may be obtained from
your County public health unit.

34, OFFICE OF THE INSPECTOR GENERAL. Seller acknowledges that the
Palm Beach County’s Office of Inspector General is authorized to review past, present and
proposed County contracts, transactions, accounts, and records. The Inspector General’s
authority includes, but is not limited to, the power to audit, investigate, monitor, and inspect the
activities of entities contracting with the County, or anyone acting on their behalf, in order to
ensure compliance with contract requirements and to detect corruption and fraud.

35.  UNIFORM ACT. The parties recognize that the transaction contemplated
herein may be subject to the provisions of the Uniform Relocation Assistance and Real Property
Acquisition Policy Act of 1970 (84 Stat. 1894; 42 U.S.C. 4602 et seq.; Pub. L. 91-646), and
amendments thereto (the “Uniform Act”). Seller acknowledges County’s responsibilities under
the Uniform Act, including, but not limited to, the obligation to provide certain advance written
notices and other benefits to “Displaced Persons” (as that term is defined in the Uniform Act).
Seller agrees to cooperate with County, and its authorized agents, in County’s administration of
the Uniform Act, which cooperation may include, but not be limited to, access to the Property

and its occupants (including tenants, if any), and extension of the Closing Date, if necessary, to
facilitate relocation of Displaced Persons.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in
their respective names on the dates set forth below.

Signed, sealed, and delivered
in the presence of:

As %er

Witness Slgnature

DP s v ay

Print Witness Name

Ao g oA _

Witness Signature

/‘4¢¢/I(~ﬂ/u-c'— /kaf/cmj

Print Witness Name

ATTEST:

SHARON R. BOCK
CLERK & COMPTROLLER

By:

Deputy Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

By:

County Attorney

Page 14

Date of Execution by Seller:

JUSY G /)
Annie Holdings, LLC
“SELLER”
ny: Honie P Waddordus
Signature

Florence R. Wachtenhem

Print Signatory’s Name

Its: Manager

(SEAL)

Date of Execution by County:

, 20

PALM BEACH COUNTY, a political
subdivision of the State of Florida

By:

Karen Marcus, Chair

APPROVED AS TO TERMS AND
CONDITIONS

By:}é"v //4514
Department Direct/oﬁ




EXHIBIT “A”
EXHIBIT “B”
EXHIBIT “C”
EXHIBIT “D”
EXHIBIT “E-1”

EXHIBIT “E-2”

EXHIBIT “E-3”
EXHIBIT “E-4”
EXHIBIT “F-1”

EXHIBIT “F-2”

EXHIBIT “F-3”

EXHIBIT “F-4”

SCHEDULE OF EXHIBITS

LEGAL DESCRIPTION

MEMORANDUM OF AGREEMENT

DISCLOSURE OF BENEFICIAL INTERESTS
PERMITTED EXCEPTIONS

PJ PROPERTIES LEASE

SELLER STATEMENTS, REPRESENTATIONS AND
WARRANTIES PERTAINING TO PJ PROPERTIES
LEASE

PJ PROPERTIES LEASE ESTOPPEL

LEASE ASSIGNMENT - PJ PROPERTIES LEASE

AA TRANSMISSION LEASE

SELLER STATEMENTS, REPRESENTATIONS AND
I\gﬁ%ANTIES PERTAINING TO AA TRANSMISSION

AA TRANSMISSION LEASE ESTOPPEL

LEASE ASSIGNMENT - AA TRANSMISSION LEASE




EXHIBIT “A”

LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15, HARTLEY

} PARK, according to the Plat thereof on file in the Office of the Clerk of the Circuit Court in and
: for Palm Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”

MEMORANDUM OF AGREEMENT

Attachment #

2




Prepared By/Return To:

Laura Beebe, Deputy Director

Palm Beach County Department of Airports
846 Palm Beach International Airport

West Palm Beach, FL 44406

PCN: 00-42-43-36-12-000-0130

MEMORANDUM OF AGREEMENT

This is a MEMORANDUM OF AGREEMENT regarding that certain Agreement for
Purchase and Sale, dated (Resolution No. ) (the
“Agreement”), by and between PALM BEACH COUNTY, a political subdivision of the State of
Florida, with an address of 301 North Olive Avenue, Administration, 11® Floor, West Palm
Beach, Florida 33401, (“County”), and Annie Holdings, LLC, a Florida Limited Liability
Company, with an address of 5 Butler Road, Scarsdale, NY 10583 (“Seller™).

WITNESSETH:

WHEREAS, County and Seller have entered into the Agreement pursuant to which
Seller has agreed to sell to County and County has agreed to purchase from Seller the real
property located in Palm Beach County legally described in Exhibit “A” attached hereto and
made a part hereof (the “Property”); and

WHEREAS, Seller has executed this Memorandum of Agreement for the purpose of
giving public notice of the existence of the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Seller hereby acknowledges, and gives notice of, the existence
of the Agreement.

This Memorandum of Agreement is not a complete summary of the Agreement.
Provisions of this Memorandum shall not be used to interpret the provisions of the Agreement,
and, in the event of a conflict between this Memorandum and the Agreement, the Agreement
shall control.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, Seller has caused this Memorandum of Agreement to be
executed on the date set forth below.

Signed and delivered in the presence
of two witnesses for Seller:

%AM’\-— Avi e oDy n):r-s LLC,

Witness Signature “SELLER”
dtrv.d _ ARPCfa) y. e R WWW
Print Witness Name Signature
//; 7 /@/ — Florence R. Wachtenhei
Witness Slgnature Print Signatory’s Name

/ﬁ/}a i antrndE ( k Ja Sl ) Its: Manager

Print Witness Name

(SEAL)

Date of Execution by Seller:

Juey 4 ,204 4

(SEAL)

STATE OF New York ]

1 SS:
COUNTY OF WreHfthett]

The foregoing Memorandum of Agreement was acknowledged before me this _2_ day of

Sdy L2010, by Horewge Machkobgin the _nAaens—
of Annie Holdings, LLC, a Florida Limited Liability Company, who is personally known to me
OR who produced Mew Yo Dewir fennag as identification and who did
take an oath.
S@MW
No&_( ry Publj
ey

Print Notary Name {

NOTARY PUBLIC

State of p)ew York at Large

My Commission Expires:_3~29~20(<

ETEVEN W. RITTMEYER
Memorandum of Agreement - Page 2 Notary Public, State of New York
Qualified in Westchester County
No. 01R16219838
My Commission Expires 03-29-2014




EXHIBIT “A”
to Memorandum of Agreement

LEGAL DESCRIPTION OF REAL PROPERTY

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15, HARTLEY
PARK, according to the Plat thereof on file in the Office of the Clerk of the Circuit Court in and
for Palm Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “C”

SELLER’S DISCLOSURE OF BENEFICIAL INTERESTS




SELLERS DISCLOSURE OF BENEFICIAL INTERESTS
(REQUIRED BY FLORIDA STATUTES 286.23)

TO:  PALM BEACH COUNTY CHIEF OFFICER, OR HIS OR HER OFFICIALLY
DESIGNATED REPRESENTATIVE

STATE OF FLORIDA
COUNTY OF PALM BEACH

BEFORE ME, th ndersigned authority, this day personally appeared,
Fl()ﬂ?f‘\ Cf, R _\WA chTenhiig hereinafter referred to as “Affiant”, who being by me
first duly sworn, under oath, deposes and states as follows:

1. Affiant is the Manager of Annie Holdings, LLC, a Fiorida Limited Liability
Company, (the “Owner”) which entity is the owner of the real property legally described
on the attached Exhibit “A” (the “Property”).

2. Affiant’s address is : 5 Butler Road, Scarsdale, NY 10583

3. Attached hereto as Exhibit “B” is a complete listing of the names and
addresses of every person or entity having a five Percent (5%) or greater beneficial
interest in the Owner and the percentage interest of each such person or entity.

4. Affiant acknowledges that this Affidavit is given to comply with Florida
Statutes 286.23, and will be relied upon by Palm Beach County in its purchase of the

Property.

5. Affiant further states that Affiant is familiar with the nature of an oath and
with the penalties provided by the laws of the State of Florida for falsely swearing to
statements under oath.

6. Under penalty of perjury, Affiant declares that Affiant has examined this
Affidavit and to the best of Affiant's knowledge and belief it is true, correct, and
complete.

FURTHER AFFIANT SAYETH NAUGHT.

Fhownie, LW addombosm

F lOf@/lo@« iz\ . W&\C/L\'%Z)’\ A(‘/’?iﬁ@hant

(Print Affiant Name)

The foregoing-instrument was acknowledged before me this 9_ day of '5‘// b4 .

2011, by +Honwte wackieadein ‘ [ ] who is’personally
known to me or [ ] who has produced Mew Yo rk Druvd Jicota
as identification and who [ ] did [ ] did not take an oath.

SR

Notary Public |

S Rtdmey
(Print Notary Name) {
NOTARY PUBLIC

State of A YorK  at Large

My Commission Expires:

3-29-2olY

STEVENW. ®UTTR: i
Notary Public, State of New York
Qualified in Westchester County

No. 01RI16219838
My Commission Expires 03-28-2014




EXHIBIT “A”

PROPERTY LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15,
HARTLEY PARK, according to the Plat thereof on file in the Office of the Clerk of the
Circuit Court in and for Palm Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”

SCHEDULE TO BENEFICIAL
INTERESTS IN PROPERTY

Name Address Percentage of interest

Seller is only required to identify five percent (5%) or greater beneficial interest holders.
If none, so state. Seller must identify individual owners. If, by way of example, Seller is
wholly or partially owned by another entity, such as a corporation, Seller must identify
such other entity, its address and percentage interest, as well as such information for
the individual owners of such other entity.

Florence R.Wachtenheim 50 7
Mavcig Cohen 50 Jo

FLONfpers R, whe t TENHEIM
& Burts A AL,
S ¢ ARS PACIKE ’ pY /08 ¥E3

MAA S~ do (e
5 RBeapam L Are
Pix__wrvees | MY /7€




EXHIBIT “D”

PERMITTED EXCEPTIONS

1. NONE.

NOTE: All recording references contained herein are in the Public Records of Palm Beach
| County, Florida.




EXHIBIT “E-1”

THE PJ PROPERTIES LEASE




LEASF, AGREEMENT

THIS AGREEMENT made and entered into this /) day of

‘Ff’,fom,{l {3, . 2002, by and between LUDWIG HAMMELBURGER and AKNN
P

HAMMELBURGER, his wife, (hereinafter referred to as LESSOR} AND PJ
PROPERTIES, INC., a Florida corporation, (hereinafter referred to

as LESSEE) .

WITNESSETH:

WHEREAS, LESSOR is the owner of a commercial building,
situated in Palm Beach County, Florida, and more particularly
described as Lots 13, 14, 15, and 16 of Hartley Park; and

WHEREAS, LESSEE is desirous of leasing from LESSOR a portion
of said building of approximately 4,032 square feet, said space
being immediately adjoining another tenant which is now occupied by
TECH MASTER OF MILITARY TRAIL, INC. of approximately 4,420 square
feet immediately adjoining the subject leasehold premises.

NOW, THEREFORE, for and in consideration of the rents

hereinafter reserved, and all the terms, conditions, covenants, and

=




agreements hereinafter contained, LESSOR hereby leases and demises
TO LESSEE, and LESSEE hereby hires, leases and takes from LESSCOR,
the premises described hereinabove (hereinafter called THE
PREMISES) under all of the following terms, covenants and

conditions:

i. THE IMPROVEMENTS,

The LESSEE will occupy the premises containing 4,032
square feet and the LESSEE acknowledges that, upon execution of
this Lease, LESSEE accepts the premises in its present condition
without the requirement of LESSOR for any improvements thereon.
The LESSEE accepts the premises in its current condition.

2. IERM.

This Lease shall be for a term of ten (10} vyears,

commencing on February 1, 2002, and terminating January 31, 2012.
3. RENTAT, AMOUNT.

In consideration of the premiées, LESSEE shall pay to the
LESSOR as rent therefore, a total rental amount for the ten year
term of Four Hundred Fifty Four Thousand Seven Hundred Twenty Eight

and 12/100 Dollars ($454,728.12), said rental amount shall be due

and payable in advance, wi%bout demand, offset or notice, in

monthly installments on the LJ<3f each month, payable as follows:

£
AN
ﬂﬁ/ 7\ 5;\;\—\“




A. During the first three years, the LESSEE shall pay
to the LESSOR thirty-six (36) equal monthly
payments of 53,650.00 plus applicable sales tax
thereon, beginning February 1%?2002,@;}4‘ *,7/_

B. For the fourth and fifth yeaf? of this Lease, the
LESSEE shall pay to the LESSOR twenty-four (24)
monthly payments of $3,741.25 plus applicable sales
tax thereon.

C. For the sixth and seventh years of this Lease, the
LESSEE shall pay to the LESSOR twenty-four (24)
equal monthly payments of $3,834.78 plus applicable
sales tax thereon.

D. For the eight, ninth, and tenth years of this
Lease, the LESSEE shall pay to the LESSOR thirty-
six (36} equal monthly payments of $3,930.65 plus
applicable sales tax thereon.

4, OPTIONS TO RENEW.
Provided that the LESSEE is not in default hereunder,
LESSEE shall have the option to extend the term of this Lease for
two (2) additional five~year periods. The rental increases during
each five (5) year option pericd and beginning on the eleventh year

shall increase every two (2) years on a five (5%) percent increase

basis.




5. SECURITY DEPOSIT and ADVANCED PAYMENTS QF RENT.

LESSEE shall pay to the LESSOR the sum of Three Thousand

8ix Hundred Fiftyv and 00/100 Dollars (S3.650.00), as security fox

the faithful performance and observance by LESSEE of the terms,
provisions, covenants and conditions of this Lease. LESSOR
acknowledges receipt of $3,150.00 from previous Lessee, NAPA AUTO
of said security deposit and it is agreed and understood that
LESSOR shall retain said security deposit until the term of this
Lease, and may, at LESSOR’s option, use, apply or retain the whole
or any part of the security deposit to the extent required for the
payment of any rent, or any of the sums to which LESSEE is in
default, or for any sum which LESSOR may expend, or may be required
to expend by reason of LESSEE’S default in respect of any of the
terms, covenants and conditions of this Lease. 1In the event LESSEE
fully and faithfully complies with all of the terms, provisions,
covenants and conditions of this Lease, the security deposit shall

be returned to the LESSEE within thirty (30} days.<ELI montestEld

~

N - 3 ) PRI T | .
by —tche—famdiord—witi—=ar in 5

——ehreughr e~ tenmof—the—Ffsasa The banking i -egtion will be at

T T i diseretteon—ara—tRe~btarmttordWITT fHrovide the LESSEE
H 4
Wil o yearly stacemelt., éZu' \ szqz/




In addition, LESSEE shall pay to the LESSOR the sum of

Four Thousand One Hundred Sixty Eight and 29/100 Dollars

(54,168.29), representing the total last month’s rental payment

under this Lease.

6. QCCURANCY AND USE.

LESSEE acknowledges and agrees that it will occupy and
use the demised premises for automotive repairs, and for related
automotive business in accordance with all local, State and Federal
laws and regulations, and hereby agrees that it, its successors and
assigns, if any, or anyone holding by, through, or under them, will
adhere to this permitted use of the premises and for no other
purpose.

7. AD VALOREM REAL ESTATE TAXES, SPECTAIL ASSESSMENTS AND
INSURANCE.

The LESSEE acknowledges the ocbligation to pay to the
LESSOR monthly real estate tax payments in addition to the monthly
rental payments, based on the approximate annual real estate tax of
$7,850.00. 1In addition, the LESSEE shall pay on a monthly basis
its pro rata share of the fire insurance for the building which is
approximately $2,850.00 per year. In the event of any special tax
assessment levied by a local, State or Federal municipality or
agency, said LESSEE acknowledges its obligation to pay a pro rata

share of said special assessment.




The LESSOR and LESSEE mutually agree and understand that the
LESSEE"S share of the leasehold premises represents 48% of the
total square footage of the building. As such, the LESSEE shall
pay 48% of the total ad valorem real estate taxes and the annual
fire insurance premium based on said percentage. LESSOR shall, as
promptly as possible, provide LESSEE with notice of ény increases
in said taxes, assessments or insurance premiums, (with a copy for
the LESSEE’S records,) and LESSEE shall be responsible for payment
of same within thirty (30) days after notice has been provided to
the LESSEE by LESSOR.

8. OTILITY SERVICE.

The cost for all utility services to the premises,
utilized by LESSEE, shall be borne directly by LESSEE. Tt is
agreed and understood that such utilities shall be individually
metered to the LESSEE. All such bills shall be promptly paid upon
receipt of same by LESSEE, starting February 1, 2002.

In the event municipal water service and/or sewer service
shall become available to the premises, the LESSOR agrees to be
responsible for all hook-up charges required by said municipalities
to provide said utility services.

9. ALTERATIONS.,

The premises shall not be altered or changed without

written consent of the LESSOR, said consent not to be




unreasonably withheld. Unless otherwise provided by +this
agreement, all alterations, improvements, or changes shall be done
by, or under the direction of LESSOR, but at no cost to the LESSOR.
All alterations, additions or improvements made in or to the
premises which were paid for by the LESSEE after LESSOR’s consent
may be removed by the LESSEE and remain the LESSEE’s property, at
its option, if LESSEE puts the premises in the same condition it
received it, normal wear and tear excepﬁed. 211 damages or injury
done to the premises by LESSEE, or any person who may be in or on
the premises by the consent of LESSEE, shall be paid for by the
LESSEE or repaired by the LESSEE to the satisfaction of the LESSOR
within tén (10) days of LESSEE receiving written notice of same
unless, due to factors or conditions beyond the control of the
LESSEE, it shall take longer. In that case, all work shall be

completed as soon as reasonably possible.

10. INSURANCE.

The LESSEE agrees to obtain, at its expense, a policy or
policies of liability insurance providing for liability insurance
for injuries or death of person or persons, or damage to property
sustained on the demised premises, with limits of $500,000.00 for
injury or death to any one person, and $500,000.00 for injuries or
death of more than one person in any one accident and $500,000.00
for damages to property. Said policy or policies shall be standard

owners/landlord and tenant policies and shall include the LESSOR as

a named insured, and either the original or a duplicate original




shall be delivered to the LESSOR and all premiums thereon shall be
promptly paid by the LESSEE.
11. BUILDING REPAIRS.

LESSEE shall maintain the interior of the leased
premiges, including interior ceilings, walls, floors, fixtures, air
conditioning, pipes, doors (including garage doors), and windows
(including plate glass windows), and the parking lot adjoining the
leasehold premises in good and substantial repair. Interior
fixtures and pipes are defined as those that project from ceilings,
walls and floors into the interior portion of the building. LESSOR
shall maintain the exterior of the premises, including the roof and
exterior- walls, fixtures and pipes including those concealed
behind, over and under the interior ceiling, walls and floors.

12. LANDSCAPE MAINTENANCE.

The LESSOR and LESSEE mutually agree that, in order to
properly maintain the landscaping of the leasehold premises, the
LESSEE shall pay the sum of $75.00 per month for said maintenance
during the term of the Lease. LESSOR shall provide the LESSEE with

a copy of the actual bill for the LESSEE’S records on an annual

basis.




13. PRARKING IOTS AND DRIVEWAY AREAS.

IThe LESSEE agrees that during the term of this Lease as
well as during the term of the Lease to the adjoining leasehold
premises, which is hereby referred to-and included for pufposes of
this Lease as that property occupied by Tech Master of Military
Trail, under the Lease dated the 12th day of July, 2001, the 1LESSEE
shall maintain the parking lots and driveway areas in a safe, good
and satisfactory fashion so as to adequately provide vehicular
access to and from the leasehold premises. Any and all expense for
repalr (not replacement) of the parking lots and driveway areas
shall be borne by LESSEE during the term of this Lease on a Pro
rata basis with the other tenant, Tech Master of Military Trail,
Inc. The LESSEE shall not be responsible for more than 48% of the
reasonable and necessary expenses for repair of said parking lots
and driveway areas. In the event, the LESSOR shall receive
notice from any governmental entity or agency that said parking
lots and driveway areas are in an unsatisfactory condition, the
LESSOR shall provide LESSEE with notice of said fact, and LESSEE
agrees to cooperate with LESSOR in making the necessary repairs.
If repair under this paragraph is necessary, it shall be done

within thirty (30) days of receiving written notice of same unless,

due to factors or conditions beyond the control of the LESSEE, it




takes longer; when, in that case, the work shall be completed as
soon as reasonably possible,

However, in the event that said repairs are necessary
because of environmental contamination or neglect by the tenant or
tenants occupying the adjoining leasehold premises, then, in thét
event, the LESSEE shall not be responsible for any portion of said
expense or cost incurred. The LESSOR shall be responsible for
replacement costs of the parking lots and driveway areas.

14. DAMAGE BY FIRE OR QOTHER CASUALTY,

If the premises is damaged by fire or other casualty to
the extent of twenty percent (20%) or more, the LESSOR shall have
the option to rebuild and repair the leased premises or to
terminate this Lease. In the event damage is less than twenty
(20%), the LESSOR shall rebuild and repair the premises. In the
event of damage by fire or other casualty, the rent payable under
this Lease shall abate, in proportion to the impairment of the use
that can be reasonably made of the premises for the specific
purposes permitted by this Lease, until the property is rebuilt and
repaired (or until the Lease is terminated, if termination is in
accordance with this paragraph).

If the premises are damaged by fire or other casualty to
the extent that the leased premises are rendered unsuitable for
LESSEE’s purpose and, such damage cannot be repaired within 90 days

of its occurrence, the LESSEE shall have the option of terminating
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this lease upon written notice to the LESSOR within 120 days of the

date of'damage.

15. ACCESS BY LESSOR.

The LESSOR may enter, inspect and make such repairs to
the leased premises as the LESSOR may reasonably desire, at all

reasonable times.

16. ASSTIGNMENT.

The LESSEE shall not assign the leased premises, or any
part thereof, without the prior written consent of LESSOR, in each
instance of which consent may not be unreascnably withheld. aAny
transfer or assignment of this Lease by operation of law, without
the written consent of the LESSOR, shall make this Lease voidable
at the option of the LESSOR. After assignment of the Lease, the
original LESSEE shall be relieved of any further liability on the
Lease and the LESSOR agrees to look solely to the new LESSEE
pursuant to said Assignment. LESSOR may assign this Lease,
incident to any sale of the building, in which the demised premises
are located, whereupon LESSOR shall be relieved from all further

duties under this Lease if the buyer assumes those duties.

17. DEFAULTS BY LESSEE.

A. Should LESSEE default in fulfilling any of the
covenants of this Lease, other than the covenant for the payment of
rent or additional rent, and should such default not be made good
within twenty (20) days after written notice of same from LESSOR,

LESSOR may give LESSEE ten (10) days notice of intention to end the
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term of this lease and thereupon, at the expiration of the
said ten days, the term of this Lease shall expire as fully
and completely as if that day were the day herein definitely
fixed for the expiration of the term, and LESSEE shall then
guit and surrender the demised premises to LESSOR but LESSEE
shall remain liable as hereinafter provided.

B. Should LESSEE fail to pay the rend, or any item of
additional rent reserved herein, or any part thereof, within
five (5) days of the due date, LESSOR shall be entitled to
a late fee for said payment of five percent (5%) of said
payment, not to exceed $150.00. The LFESSOR grants to the
LESSEE an additional ten-day grace period for payment of the
rent (including late fee). In the event the LESSOR is not
in receipt of the rent (and/or late fee) by 5:00 p.m. on the
15" of the month, then, in that event, the LESSOR may,
without further notice, terminate this Lease and re-enter
the demised premises, and dispose LESSEE and/or the legal
representatives of LESSEE, or other occupant of the demised
premises by summary or judicial proceedings or otherwise,
and remove their effects and hold the premises as if this
Lease had not been made.

The LESSOR acknowledges and agrees that, so long
as LESSEE has mailed the payment and it is postmarked by the
fourth (4™) of the month, it shall be deemed paid in
compliance with paragfaph 17(B) above. The LESSEE
acknowledges and agrees that the payment must be received by

the LESSOR by the 15 of the month and there shall be no
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presumptions of mailing prior to said date with regard to
the additional ten-day grace period of payment of rent as
provided above. The lease payment may be electronically
transferred to LESSOR’S account.

C. The provisions of paragraphs A or B of this
seclion are cumulative to, and in exclusion of, but are in
addition to any other right or remedy which may be available
to the LESSOR by law.

D. In the event of any repossession of the
demised premises by the LESSOR because of any default of the
LESSEﬁ {tenant) either under the provisions of paragraphs A
or B of this section, or by reason of any other rights or
remedy available to the LESSOR, the LESSOR may demand
payment of total rend due ox, if it so elects, relet the
demised premises or any part thereof either on its own
account or as agent for the LESSEE and for the remainder of
the term, or £for a longer or shorter period, in the
discretion of the LESSOR, and the LESSEE agrees to pay the
LESSOR the rent herein reserved, on the days when the same
became due, less the net proceeds of the reletting, if any.

18. ATTORNEYS’ FEES.

In the event of any litigation rgsulting from
either the conduct of the parties, or under this Lease
Agreement, the prevailing party in said litigation shall be
entitled to an award of reasonable attorney’s fees together
with court costs, including reasonable attorney’s fees and

costs for any appellate proceedings if applicable.
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19. MORTGAGES.

LESSEE agrees and acknowledges that this Lease shall be
subject to and subordinate to any mortgage which may now or here-
after affect the real property of which the demised premises form
a part, and to all renewéls, modifications, consolidations,
replacements, and extensions thereof, and that in confirmation of
such subordination, LESSEE shall execute promptly any certificate

that the LESSOR may reasonably request.

20. HOLDING OVER.

Should LESSEE hold posseséion of the premises after the
term of this Lease, LESSEF shall become a tenant for month to month
at the rent, and upon the terms herein specified, or at the option
of LESSOR at the then market rental for the premises.

LESSEE’s tenancy as a month~to-month tenant may be terminated by
the LESSOR immediately at the LESSOR’s election. Should the
LESSEE hold over for any portion of a month, the LESSEE shall pay
the LESSOR rent for the whole month without offset or deduction.
Nothing in this paragraph shall be construed as consent by the
LESSOR to the occupancy of the premises by the LESSEE after the

term hereof.

21l. LESSEE’S INDEMNITY,.

LESSEE agrees to protect and save harmless the LESSOR

from any claims of injuries to property or persons resulting from
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accidents or torts which occur in the demised premises or which are
committed by the LESSEE, or its agents, employees or invitees.

This provision is in addition to and supplemental to the previous
provision concerning insurance. LESSEE also acknowledges that it
shall carry éll required Workmen’s Compensation Insurance in an
amount sufficient and adequate to protect LESSEE’s employees,

LESSEE adrees to provide evidence of said insurance to LESSOR.

22. VENUE.

The parties‘hereby'stipulate that, in the event of any
dispute concerning this Agreement leading to any action, proceeding
or counterclaim by either of the parties hereto against the other,
proper venue for such an action shall lie in Palm Beach County,

Plorida.

23. REQUIREMENTS OF IAW.

LESSEE and LESSOR shall comply with all laws, ordinances
and regulations of Federal, State, City, County and
Municipal authorities and fire insurance rating organizations which

shall now or hereafter affect the premises.

24. NOTICES.

A1l notices to be given under this Agreement shall be in
writing and shall either be served personally or sent by prepaid
certified or registered mail to the address of the parties below
specified, or at such other addresses as may be given by written
notice in the manner prescribed in this paragraph. This shall also

include the address at which LESSEE shall pay the rent to LESSOR.
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Any notices to LESSOR shall be sent to:

10518 Boca Woods Lane
Boca Raton, FL 33428

and
Robert A. D’Angio, Jr., Esqguire
685 Royal Palm Beach Boulevard, Suite 205

Regional Professional Building
Royal Palm Beach, FL 33411

Any notices to LESSEE shall be sent to:

PJ PROPERTIES, INC.

and

Jim Leeder

25. NO_WAIVER.

No delay or omission of the exercise of any right by
either party hereto shall impair any such right or shall be
construed as a waiver of any default or as acquiesce therein. One
or more waivers of any covenant, term or condition of this Lease by
either party shall not be construed by the other party as a waiver
of a subsequent breach of the same covenant, term or condition. No
requirements whatsoever of this Lease shall be deemed waived or
varied Dbecause of either parties failure or delay in taking
advantage of any default, and LESSOR’s acceptance of any pavment
from LESSEE with knowledge of any default, shall not constitute a

waiver of LESSOR’S rights in respect to such default nor of any
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subsequent or continued breach of any such default or any other
requirements of this Lease. All remedies provided for herein shall
be construed as cumulative and shall be in addition to every other

remedy otherwise available to LESSOR.

26. ABANDONMENT.
Should LESSEE abandon said prenmises during the term

hereof, LESSOR may re-enter the same and store or sell any property
owned by LESSEE found on the premises at the expense of the LESSEE,
applying the net proceeds of any sale of said property to any sunms

due to the LESSOR from the tenant (LESSEE).

Z7. END OF TERM.

Upon the expiration or other termination of the term of
this Lease, LESSEE shall quit and surrender to LESSOR the demised
premises together with all buildings and improvements thereon;
"broom clean", in good order and condition ordinary wear and tear

excepted.

28. LIENS.
LESSEE agrees to pay when due all sums of wmoney that may

become due for any labor, services, materials, supplies or
equipment furnished to or for the LESSEE in, upon or about the
premises which may result in a lien upon or against the premises
and will cause any such lien to be fully discharged and released

within twenty (20) days.
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29. CONDEMNATION.

In the event of the 1land or building, of which the
demised premises are a part, being taken for public, quasi public
purposes, LESSEE shall have no claim to, nor shall LESSEE be
entitled to, any portion of any award for the land or building of
which the demised premises is part. However, the LESSEE shall be
entitled to pursue from said public or quasi public entity an award
Of damages or costs for any loss of business incurred as a result
of any such condemnation or public taking. LESSOR shall have no
responsibility for pursuing said award by the LESSEE. The LESSEE
may terminate this Lease within ninety (20) days of total taking of
the subject property by giving written notice to the LESSOR and, in
the event there shall be 3 partial taking of the leased premises,
LESSEE may terminate this Lease within ninety (90)days prior to
said partial taking by giving written notice to the LESSOR if said
partial taking shall render the premises unsuitable for LESSEE’s

purposes.
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30. ENTIRE AGREEMENT.

This instrument of Lease contains the entire and only
agreement between the parties concerning the demised premises, no
prior oral or written statements or representations, if any, of any
party hereto or any representative of any party hereto, not
confained in this instrument, shall have any force or effect. This
Lease shall not be modified in any way except by a writing executed
by LESSOR and LESSEE, and no oral agreement or representations for
rental shall be deemed to constitute a lease other than this
agreement. This agreement shall not be binding until it shall have
been executed by LESSOR and LESSEE.

31. GOVERNING LAW.

This TLease shall be governed exclusively by the
provisions hereof and by the laws of the State of Florida, as the
same may from time to time exist. LESSEE shall promptly comply
with all applicable and valid laws, ordinances and regulations of
Federal, State, County, Municipal or other lawful authority
pertaining to the use and occupancy of the lease premises.

32. SALE OF PROPERTY.

In the event the LESSOR sells or renders control of the
leased premises to a third party who is a competitor (competitor

means any entity which offers any substantial goods or services

=h

offered by LESSEE) of the LESSEE, or who are substantial owner’s o

o

a competing business, then, the LESSEE shall have the right t
cancel this Lease by providing six (6) months written notice to

LESSOR.
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.eéxtent permitted by law.
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IN WITNESS WHEREOF, the parties hereto have hereunto
executed this instrument for the purpose herein expressed, the day

and year first above written.

Signed, sealed and delivered
in\ the presence of: LESSOR:

; LUDWIG ‘HAMMELBURGER <./

‘ %{ﬁm[ L[Zri/.f/. hgﬂfnﬂw’ffé’&mﬁ%)
ANN HAUMELBURGER
1 [ hena N % Ptz

~ LESSEE:
@,{!\/‘A - \@?Ap—“’ PJ PROPERTIESW
M/@/ [é@gé BY-W/)M

{ <i://9&m Leeder, President
T:\DOCS\BAD\hampelburger lease to PJ Properties.wpd




EXHIBIT “E-2”

SELLER STATEMENTS, REPRESENTATIONS AND WARRANTIES
PERTAINING TO THE PJ PROPERTIES LEASE

1. PJ PROPERTIES, INC.,, a Florida corporation, is the lessee under that certain
Lease Agreement dated February 15, 2002, by and between Ludwig Hammelburger and Ann
Hammelburger, his wife, (“Hammelburger”), as lessor, and PJ Properties, Inc., as lessee
(“Lessee™), attached to the Agreement as Exhibit “E-1” (the “Lease”). Under the Lease, Lessee
leases certain demised premises located at 327 North Military Trail, West Palm Beach, Florida
33415 (the “Premises”) as said Premises are defined in the Lease, and which Premises are
located on a portion of Property.

2. By Warranty Deed dated Déecember 27, 2006 and recorded in Official Record
Book 21377, Page 1056 of the public records of Palm Beach County, Florida, Seller is the
successor 1n title to Hammelburger, and upon acquisition of title to the Property, Seller accepted
title to the Property subject to the PJ Properties Lease and at all times since December 27, 2006,
Seller has, solely, and without challenge from any party, including, but not limited to, PJ
Properties, assumed all rights and obligations under the PJ Properties Lease as lessor (“Lessor”).
No written assignment of the PJ Properties Lease was made.

2. Lessee occupies and uses the Premises for automotive repairs, and for related
automotive business, doing business as AutoCare of the Palm Beaches.

3. Exhibit “E-1” to the Agreement is a complete copy of the Lease, and said Lease
constitutes the full and complete lease as it pertains to the Premises, including the Property.

4. The Lease is in full force and effect and has not been modified or amended in any
respect. The Lease term commenced on February 1, 2002, and shall expire on January 31, 2012,
unless sooner terminated as provided for in the Lease. The Lease provides that, Lessee shall
have the option to extend the term of the Lease for two (2) additional five (5) year periods,
provided Lessee is not in default of the Lease. As of the date hereof, Lessee has not exercised
the option to extend the Lease. Lessee has not been granted any option to purchase the Property,
or any portion thereof, including the Premises, and has not been granted concessions of free rent.

5. The following rental and additional payment amounts are due to Lessor each
month:
Item Amount | Representing Payment For

a. $3,930.65 | Monthly rental

b. $75.00 | Payment for Landscape Maintenance

C. $554.44 | Payment for Real Estate Taxes

d. $560.98 | Payment for Insurance

€. $307.28 | Sales Tax on items a, b, ¢ and d above.
TOTAL | $5,428.35 | Total amount due each month to Lessor.
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6. Rental and the additional payments listed in Section 5 above are paid monthly on
-the fifteenth (15™) day of each month. Monthly rental in the amount of $5.428.35 was last paid
on July 11, 2011 constituting rental paid through June 30, 2011.

7. The Lessor is not responsible for payment of any monthly utility charges for the
Property.

8. The current balance of Lessee’s security deposit held by Lessor is $3.650.00. No
interest on the security deposit is due to Lessee.

9. The current balance of Lessee’s prepaid rent held by Lessor is $4,168.29,

representing the last month’s rental payment only, exclusive of any amounts for sales tax,
property tax, insurance or common area expenses.

10.  No other prepayments have been made to Lessor except for the security deposit
listed in Section 8 above and prepaid rent listed in Section 9 above,

11. The Premises are in good condition and repair and Lessor is not currently
obligated to make any repairs.

12, To the best of Seller’s knowledge, Lessee is in compliance with all applicable
Federal, State, County and municipal regulations, rules, ordinances, statutes and other
requirements and regulations, including, but not limited to, environmental requirements and
regulations, pertaining to the Premises.

13. There are no current defaults under the Lease and no outstanding disputes
between the Lessor and the Lessee and there are no defenses, setoffs, liens or counterclaims to
the payment of annual base rent or additional rent raised by the Lessee.

14. Except for the pending sale of the Property by Seller to Palm Beach County, a
political subdivision of the State of Florida (“County”), Lessor has not provided Lessee any
notice of sale, transfer, pledge or assignment of the Lease or of any of the rentals.

15, There are no subleases to the Lease.

16. There are no written or oral agreements between the Lessee and the Lessor related

to rental concessions, additional improvements or allowances for tenant improvements
‘accomplished by the Lessee. ‘
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EXHIBIT “E-3”

THE PJ PROPERTIES LEASE ESTOPPEL




ESTOPPEL CERTIFICATE OF PJ PROPERTIES, INC.

STATE OF
COUNTY OF

BEFORE ME, the undersigned authority, personally appeared ,
the President of PJ PROPERTIES, INC., a Florida corporation, affiant herein, (hereinafter
individually or collectively referred to as “Lessee”, or the “undersigned”) who, being by me first
duly sworn, on oath, deposes and says:

1. PJPROPERTIES, INC., a Florida corporation, is the lessee under that certain Lease
Agreement dated February 15, 2002, by and between Ludwig Hammelburger and Ann
Hammelburger, his wife, (“Hammelburger”), as lessor, and PJ Properties, Inc., as lessee (“Lessee”),
attached hereto as Exhibit “B” (the “Lease™).

2. On December 27, 2006, Hammelburger sold the Property to Annie Holdings, LLC, a
Florida limited liability company (“Lessor”). Since the time of such sale of the Property, Lessor has
assumed all of Hammelburger’s interest, rights and obligations under the Lease.

3. Under the Lease, Lessor leases to Lessee, and Lessee leases from Lessor, certain
demised premises located at 327 North Military Trail, West Palm Beach, Florida 33415 (the
“Premises”) as said Premises are defined in the Lease, and which Premises are located on a portion
of the following legally described real property situate in Palm Beach County, to wit:

See attached Exhibit “A” (the “Property”)

4. Lessee occupies and uses the Premises for automotive repairs, and for related
automotive business, doing business as AutoCare of the Palm Beaches.

5. Attached hereto as Exhibit “B” is a complete copy of the Lease, and said Lease
constitutes the full and complete lease as it pertains to the Premises, including the Property.

6. The Lease is in full force and effect and has not been modified or amended in any
respect. The Lease term commenced on February 1, 2002, and shall terminate and expire on January
31, 2012, unless sooner terminated as provided for in the Lease. The Lease provides that, Lessee
shall have the option to extend the term of the Lease for two (2) additional five (5) year periods,
provided Lessee is not in default of the Lease. As of the date hereof, Lessee has not exercised the
option to extend the Lease. Lessee has not been granted any option to purchase the Property, or any
portion thereof, including the Premises, and has not been granted concessions of free rent.

7. The following rental and additional payment amounts are due to Lessor each month:
Item Amount | Representing Payment For
a. $3,930.65 | Monthly rental
b. $75.00 | Payment for Landscape Maintenance
C. $554.44 | Payment for Real Estate Taxes
d. $560.98 | Payment for Insurance
e. $307.28 | Sales Tax on items a, b, ¢ and d above.
TOTAL | $5,428.35 | Total amount due each month to Lessor.
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8. Rental and the additional payments listed in Section 7 above are paid monthly on the
fifteenth (15™) day of each month. Monthly rental in the amount of $5.428.35 was last paidon __
constituting rental paid through

9. The Lessor is not responsible for payment of any monthly utility charges for the
Property.

10.  The current balance of Lessee’s security deposit held by Lessor is $3.650.00. No
interest on the security deposit is due to Lessee.

11.  The current balance of Lessee’s prepaid rent held by Lessor is $4,168.29, representing

the last month’s rental payment only, exclusive of any amounts for sales tax, property tax, insurance
Oor common area expenses. ‘

12. No other prepayments have been made to Lessor except for the security deposit listed
in Section 10 above, and prepaid rent listed in Section 11 above.

13. The undersigned is the present holder of all of the Lessee’s interest in the Lease, and
Lessee is in full and complete possession of the Premises.

14. The Premises are in good condition and repair and Lessor is not currently obligated to
make any repairs.

15. Lessee is in compliance with all applicable Federal, State, County and municipal
regulations, rules, ordinances, statutes and other requirements and regulations, including, but not
limited to, environmental requirements and regulations, pertaining to the Premises.

16. There are no current defaults under the Lease and no outstanding disputes between the
undersigned and the Lessor or its agent and there are no defenses, setoffs, liens or counterclaims to
the payment of annual base rent or additional rent by the undersigned against the Lessor.

17. Except for the pending sale of the Property by Lessor to Palm Beach County, a
political subdivision of the State of Florida (“County™), Lessee has received no notice of sale,
transfer, pledge or assignment of the Lease or of any of the rentals by the Lessor.

18.  There are no written or oral agreements between the Lessee and the Lessor related to

rental concessions, additional improvements or allowances for tenant improvements accomplished
by the Lessee.

19. There are no subleases to the Lease.

20.  This estoppel certificate (“Certificate™) is given to advise County that the undersigned
is Lessee of the above-described Premises pursuant to the Lease. It is the undersigned's further
understanding that County will receive an assignment of the Lessor’s interest in and to the Lease at

closing. Lessee expressly undefstands that County has agreed to purchase the Property in reliance of
this Certificate.
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Under oath and under penalties of perjury I declare that I have examined this Certificate and
it is true, correct and complete, and that I have authority to execute this certification on behalf of
Lessee.

FURTHER AFFIANT SAYETH NAUGHT

LESSEE:
PJ PROPERTIES, INC.

By:

Signature

Printed Name

its___ President

(SEAL)

SWORN TO AND SUBSCRIBED before me this day of
,20___, by , the President of PJ Properties, Inc.,

who is personally known to me OR who produced as
identification and who did take an oath.

Notary Signature

Print Notary Name

NOTARY PUBLIC
Stateof ___~ atLarge

My Commission Expires:
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EXHIBIT “A”
THE PROPERTY

LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15, HARTLEY PARK,
according to the Plat thereof on file in the Office of the Clerk of the Circuit Court in and for Palm
Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”
THE LEASE




LEASE AGREEMENT

THIS AGREEMENT made and entered into this /2) day of

Ffib}’uﬂ i3, . 2002, by and between LUDWIG HAMMELBURGER and ANN
&

HAMMELBURGER, his wife, (hereinafter referred to as LESSOR) AND PJ

PROPERTIES, INC., & Florida corporation, (hereinafter referred to

as LESSEE).
WITNESSETH:

WHEREAS, LESSOR is the owner of a commercial building,
situated in Palm Beach County, Florida, and more particularly
described as Lots 13, 14, 15, and 16 of Hartley Park: and

WHEREAS, LESSEE is desirous of leasing from LESSOR a portion
of said building of approximately 4,032 square feet, said space
being immediately adjoining another tenant which is now occupied by
TECH MASTER OF MILITARY TRAIL, INC. of approximately 4,420 square
feet immediately adjoining the subject leasehold premises.

NOW, THEREFORE, for and in consideration of the rents

hereinafter reserved, and all the terms, conditions, covenants, and

-




agreements hereinafter contained, LESSOR hereby leases and demises
TO LESSEE, and LESSEE hereby hires, leases and takes from LESSOR,
the premises described hereinabove (hereinafter called THE
PREMISES) under all of the following terms, covenants and

conditions:

1. THE IMPROVEMENTS.,

The LESSEE will occupy the premises containing 4,032
square feet and the LESSEE acknowledges that, upon execution of
this Lease, LESSEE accepts the premises in its present condition
without the requirement of LESSOR for any improvements thereon.
The LESSEE accepts the premises in its current condition.

2. TERM.

This Lease shall be for a term of ten (10) vyears,

commencing on February 1, 2002, and terminating January 31, 2012.

3. RENTAT, AMOUNT.

In consideration of the premises, LESSEE shall pay to the
LESSOR as rent therefore, a total rental amount for the ten year
term of Four Hundred Fifty Four Thousand Seven Hundred Twenty Eight
and 12/100 Dollars ($454,728.12), said rental amount shall be due

1 Y~ . .
and payable in advance, witRout demand, offset or notice, in
B xR

monthly installments on the L{<%f each month, payable as follows:

£
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A. During the first three years, the LESSEE shall pay
to the LESSOR thirty-six (36) equal monthly
payments of 53,650.00 plus applicable sales tax
thereon, beginning February g§;2002f&‘}4‘ ‘J%;.

B. For the fourth and fifth yeafg of this Lease, the
LESSEE shall pay to the LESSOR twenty—-four (24)
monthly payments of $3,741.25 plus applicable sales
tax thereon.

C. For the sixth and seventh years of this Lease, the
'LESSEE shall pay to the LESSOR twenty-four (24)
equal monthly payments of $3,834.78 plus applicable
sales tax thereson.

D. For the eight, ninth, and tenth years of this
Lease, the LESSEE shall pay to the LESSOR thirty-
six {36) equal monthly payments of $3,930.65 plus

applicable sales tax thereon.

1=

OPTIONS TO RENEW.

Provided that the LESSEE is not in default hereunder,
LESSEE shall have the option to extend the term of this Lease for
two (2) additional five-~year periods. The rental increases during
each five (5) year option period and beginning on the eleventh year

shall increase every two (2) years on a five (5%) percent increase

basis.




| 5, SECURITY DEPOSIT and ADVANCED PAYMENTS OF RENT.

LESSEE shall pay to the LESSOR the sum of Three Thousand

’ Six Hundred Fiftv and 00/100 Dollars (S3,650.00), as security for

the faithful performance and observance by LESSEE of the terms,
| provisions. covenants and conditions of this Lease. LESSOR

acknowledges receipt of $3,150.00 from previous Lessee, NAPA AUTO
‘ of said security deposit and it is agreed and understood that
LESSOR shall retain said security deposit until the term of this
Lease, énd may, at LESSOR’s option, use, apply or retain the whole
or any part of the security deposit to the extent required for the
payment of any rent, or any of the sums to which LESSEE is in
default, or for any sum which LESSOR may expend, or may be required
to expend by reason of LESSEE’S default in respect of any of the
terms, covenants and conditions of this Lease. 1In the event LESSEE
fully and faithfully complies with all of the terms, provisions,
covenants and conditions of this Lease, the security deposit shall

be returned to the LESSEE within thirty (30) days.< &Il monies-ield
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In addition, LESSEE shall pay to the LESSOR the sum of

Four Thousand OCne Hundred Sixtv Eight and 29/100 Dollars

(54,168.29), representing the total last month’s rental payment

under this Lease.

6. QCCUPANCY AND USE.

LESSEE acknowledges and agrees that it will occupy and
use the demised premises for automotive repairs, and for related
automotive business in accordance with all local, State and Federal
laws and regulations, and hereby agrees that it, its successors and
assigns, 1f any, or anyone holding by, through, or under them, will
adhere to this permitted use of the premises and for no other
purpose.

1. AD VALOREM REATL,_ESTATE TAXES, SPECIAL ASSESSMENTS AND
INSURANCE.

The LESSEE acknowledges the obligation to pay to the
LESSOR monthly real estate tax payments in addition to the monthly
rental payments, based on the approximate annual real estate tax of
$7,850.00. In addition, the LESSEE shall pay on a monthly basis
its pro rata share of the fire insurance for the building which is
approximately $2,850.00 per year. In the event of any special tax
assessment levied by a local, State or Federal municipality or
agency, said LESSEE acknowledges its obligation to pay a pro rata

share of said special assessment.



The LESSOR and LESSEE mutually agree and understand that the
LESSEE’S share of the leasehold premises represents 48% of the
total square footage of the building. As such, the LESSEE shall
pay 48% of the total ad valorem real estate taxes and the annual
fire insurance premium based on said percentage. LESSOR shall, as
promptly as possible, provide LESSEE with notice of any increases
in said taxes, assessments or insurance premiums, (with a copy for
the LESSEE’S records,) and LESSEE shall be responsible for payment
of same within ihirty (30) days after notice has been provided to
the LESSEE by LESSOR.

8. UTILITY SERVICE.

The cost for all utility services to the premises,
utilized by LESSEE, shall be borne directly by LESSEE. It is
agreed and understood that such utilities shall be individually
metered to the LESSEE. All such bills shall be promptly paid upon
receipt of same by LESSEE, starting February 1, 2002.

In the event municipal water service and/or sewer service
shall become available to the premises, the LESSOR agrees to be
responsible for all hook-up charges required by said municipalities
to provide said utility services.

g. ALTERATIONS,

The premises shall not be altered or changed without

written consent of the LESSOR, said consent not to be

N




unreasonably withheld. Unless otherwise provided by this
agreement, all alterations, improvements, or changes shall be done
by, or under the direction of LESSOR, but at no cost to the LESSOR.
All alterations, additions or improvements made in or to the
premises which were paid for by the LESSEE after LESSOR’s consent
may be removed by the LESSEE and remain the LESSEE’s property, at
its option, if LESSEE puts the premises in the same condition it
received it, normal wear and téar excepéed‘ A1l damages or injury
done to the premises by LESSEE, or any person who may be in or on
the premises by the consent of LESSEE, shall be paid for by the
LESSEE or repaired by the LESSEE to the satisfaction of the LESSOR
within tén (10) days of LESSEE receiving written notice of same

unless, due to factors or conditions beyond the control of the

LESSEE, it shall take longer. TIn that case, all work shall be

completed as zoon as reasonably possible.

10. INSURANCE.

The LESSEE agrees to obtain, at its expense, a policy or
policies of liability insurance providing for liability insurance
for injuries or death of person or persons, or damage to property
sustained on the demised premises, with limits of $500,000.00 for
injury or death to any one person, and $500,000.00 for injuries or
death of more than one person in any one accident and $500,000.00
for damages to property. Said policy or policies shall be standard

owners/landlord and tenant pollicies and shall include the LESSOR as

a named insured, and either the original or a duplicate original




shall be delivered to the LESSOR and all premiums thereon shall be
promptly paid by the LESSEE.

11. BUILDING REPAIRS.

LESSEE shall maintain the interior of the leased
premises, including interior ceilings, walls, floors, fixtures, air
conditioning, pipes, doors (including garage doors), and windows
{including plate glass windows), and the parking lot adjoining the
leasehold premises in good and substantial repair. Interior
fixtures and pipes are defined as those that project from ceilings,
walls and floors into the interior portion of the building. LESSOR
shall maintain the exterior of the premises, including the roof and
axterior- walls, fixtures and pipes including those concealed
behind, over and under the interior ceiling, walls and floors.

12. LANDSCAPE MAINTENANCE.

The LESSOR and LESSEE mutually agree that, in order to
properly maintain the landscaping of the leasehold premises, the
LESSEE shall pay.the sum of $75.00 per month for said maintenance
during the term of the Lease. LESSOR shall provide the LESSEE with

a copy of the actual bill for the LESSEE’S records on an annual

basis.
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PARKING T.OTS AND DRIVEWAY AREAS,

The LESSEE agrees that during the term of this Lease as
well as during the term of the Lease to the adjoining leasehold
premises, which is hereby referred to'and included for pufposes of
this Lease as that property occupied by Tech Master of Military
Trail, under the Lease dated the 12% day of July, 2001, the LESSEE
shall maintain the parking lots and driveway areas in a safe, good
and satisfactory fashion so as to adequately provide vehicular
aceess to and from the leasshold premises. Any and all expense for
repalr (not replacement) of the parking lots and driveway areas
shall be borne by LESSEE during the term of this Lease on a pro
rata basis with the other tenant, Tech Master of Military Trail,
Inc. The LESSEE shall not be responsible for more than 48% of the
reasonable and necessary expenses for repair of said parking lots
and driveway areas. In the event, the LESSOR shall receive
notice from any governmental entity or agency that said parking
lots and driveway areas are in an unsatisfactory condition, the
LESSOR shall provide LESSEE with notice of said fact, and LESSEE
agrees to cooperate with LESSOR in making the necessary repairs.
If repair under this paragraph is necessary, it shall be done
within thirty (30) days of receiving written notice of same unless,

due to factors or conditions beyond the control of the LESSEE, it




takes longer; when, in that case, the work shall be completed as
soon as reasonably possible.

However, in the event that said repairs are necessary
because of environmental contamination or neglect by the tenant or
tenants occupying the adjoining leasehold premises, then, in that
event, the LESSEE shall not be responsible for any portion of said
expense or cost incurred. The LESSOR shall be responsible for
replacement costs of the parking lots and driveway areas.

14. DAMAGE BY FIRE OR QTHER CASUALTY.

If the premises is damaged by fire or other casualty to
the extent of twenty percent (20%) or more, the LESSOR shall have
the option to rebuild and repair the leased premises or to
Terminate this Lease. In the event damage is less than twenty
(20%), the LESSOR shall rebuild and repair the premises. In the
event of damage by fire or other casualty, the rent payable under
this Lease shall abate, in proportion to the impairment of the use
that can be reasonably made of the premises for the specific
purposes permitted by this Lease, until the property is rebuilt and
repaired (or until the Lease is terminated, if termination is in
accordance with this paragraph).

If the premises are damaged by fire oxr other casualty to
the extent that the leased premises are rendered unsuitable for
LESSEE’S purpose and, such damage cannot be repaired within 90 days

of its occurrence, the LESSEE shall have the option of terminating

10




this lease upon written notice to the LESSOR within 120 days of the

date of.damage.

15. ACCESS BY LESSOR.

The LESSOR may enter, inspect and make such repairs to
the leased premises as the LESSOR may reasonably desire, at all

reasonable times.

16. ASSIGNMENT.

The LESSEE shall not assign the leased premises, or any
part thereof, without the prior written consent of LESSOR, in‘each
instance or which consent may not be unreasonably withheld. Any
transfer or assignment of this Lease by operation of law, without
the written consent of the LESSOR, shall make this Lease voidable
at the option of the LESSOR. After assignment of the Lease; the
original LESSEE shall be relieved of any further liability on the
Lease and the LESSéR agrees to look solely to the new LESSEE
pursuant to said Assignment. LESSOR may assign this Lease,
incident to any sale of the building, in which the demised premises
are located, whereupon LESSOR shall be relieved from all further

duties under this Lease if the buyver assumes those duties.

17. DEFAULTS BY LESSEE.

A, Should LESSEE default in fulfilling any of the
covenants of this Lease, other than the covenant for the payment of
rent or additional rent, and should such default not be made good
within twenty (20) days after written notice of same from LESSOR,

LESSOR may give LESSEE ten (10) days notice of intention to end the

11



term of this lease and thereupon, at the expiration of the
said ten days, the term of this Lease shall expire as fully
and completely as if that day were the day herein definitely
fixed for the expiration of the term, and LESSEE shall then
guit and surrender the demised premises to LESSOR but LESSEE
shall remain liable as hereinafter provided.

B. Should LESSEE fail to pay the rend, or any item of
additional rent reserved herein, or any part thereof, within
five (5) days of the due date, LESSOR shall be entitled to
a late fee for said payment of five percent {5%) of said
payment, not to exceed $150.00. The LESSOR grants to the
LESSEE an additional ten-day grace period for payment of the
rent (including late fee). In the event the LESSOR is not
in receipt of the rent (and/or late fee) by 5:00 p.m. on the
15" of the month, then, in that event, the LESSOR may,
without further notice, terminate this Lease and re-enter
the demised premises, and dispose LESSEE and/or the legal
representatives of LESSEE, or other occupant of the demised
premises by summary or judicial proceedings or otherwise,
and remove their effects and hold the premises as if this
Lease had not been made.

The LESSOR acknowledges and agrees that, so long
as LESSEE has mailed the payment and it is postmarked by the
fourth (4%) of the month, it shall be deemed paid in
compliance with paragfaph 17(B) above. The LESSEE
acknowledges and agrees that the payment must be received by

the LESSOR by the 15" of the month and there shall be no

12




presumptions of mailing priox to said date with regard to
the additional ten-~day grace period of payment of rent as
provided above. The lease pavment may be electronically
transferred to LESSOR’S account.

C. The provisions of paragraphs A or B of this
section are cumulative to, and in exclusion of, but are in
addition to any other right or remedy which may be available
to the LESSOR by law.

D. In the event of any repossession of the
demised premises by the LESSOR because of any default of the
LESSEﬁ (tenant) either under the provisions of paragraphs A
or B of this section, or by reason of any other rights or
remedy available to the LESSOR, the LESSOR may demand
payment of total rend due ox, if it so elects, relet the
demised premises or any part thereof either on its own
account or as agent for the LESSEE and for the remainder of
the term, or for a longer or shorter period, in the
discretion of the LESSOR, and the LESSEE agrees to pay the
LESSOR the rent herein reserved, on the days when the same
became due, less the net proceeds of the reletting, if any.

18. ATTORNEYS'’ FEES.

In the event of any litigation rgsulting from
either the conduct of the parties, or under this Lease
Agreement, the prevailing party in said litigation shall be
entitled to an award of reasonable attorney’s fees together
with court costs, including reasonable attorney’s fees and

costs for any appellate proceedings if applicable.
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19. MORTGAGES.

LESSEE agrees and acknowledges that this Lease shall be
subject to and subordinate to any mortgage which may now or here-
arfter affect the real property of which the demised premises form
a part, and to all renewéls, modifications, consolidations,
replacements, and extensions thereof, and that in confirmation of
such subordination, LESSEE shall execute promptly any certificate

that the LESSOR may reasonably request.

20. HOLDING OVER.

Should LESSEE hold possession of the premises after the
term of this Lease, LESSEF shall become a tenant for month to month
at the rent, and upon the terms herein specified, or at the option
of LESSOR at the then market rental for the premises.

LESSEE’s tenancy as a month~to-month tenant may be terminated by
the LESSOR immediately at the LESSOR’s election. Should the

LESSEE hold over for any portion of a month, the LESSEE shall pay
the LESSOR rent for the whole month without offset or deduction.'
Nothing in this paragraph shall be construed as consent by the
LESSOR to the occupancy of the premises by the LESSEE after the

term hereof.

21. LESSEE’S INDEMNITY.

LESSEE agrees to protect and save harmless the LESSOR

from any claims aof injuries to property or persons resulting from
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accidents or torts which occur in the demised premises or which are
committed by the LESSEE, or its agents, employees or invitees.

This provision is in addition to and supplemental to the previous
provision concerning insurance. LESSEE also acknowledges that it
shall carry éll required Workmen’s Compensation Insurance in an
amount sufficient and adequate to protect LESSEE’s employees,

LESSEE adrees to provide evidence of said insurance to LESSOR.

22. VENUE.

The parties‘hereby‘stipulate that, in the e?ent of any
dispute concerning this Agreement leading to any action, proceeding
or counterclaim by either of the parties hereto against the other,
proper venue for such an action shall lie in Palm Beach County,

Plorida.

.23. REQUIREMENTS OF LAW.

LESSEE and LESSOR shall comply with all laws, ordinances
and regulations of Federal, State, City, County and
Municipal authorities and fire insurance rating organizations which

shall now or hereafter affect the premises.

24, NOTICES.

All notices to be given under this Agreement shall be in
writing and shall either be served personally or sent by prepaid
certified or registered mail to the address of the parties below
specified, or at such other addresses as may be given by written
notice in the manner prescribed in this paragraph. This shall also

include the address at which LESSEE shall pay the rent to LESSOR.
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Any notices to LESSOR shall be sent to:

10518 Boca Woods lLane
Boca Raton, FL 33428

and
Robert A. D’Angio, Jr., Esquire
685 Royal Palm Beach Boulevard, Suite 205
Regional Professional Building
Royal Palm Beach, FL 33411

Any notices to LESSEE shall be sent to:

PJ PROPERTIES, INC.

and

Jim Leederx

25. NO WAIVER.

No delay or omission of the exercise of any right by
either party hereto shall impair any such right or shall be
construed as a waiver of any default or as acquiesce therein. One
or more waivers of any covenant, term or condition of this Lease by
either party shall not be construed by the other party as a waiver
of a subsequent breach of the same covenant, term or condition. No
requirements whatsoever of this Lease shall be deemed waived or
varied because of either parties failure or delay in taking
advantage of any default, and LESSOR’s acceptance of any payment
from LESSEE with knowledge of any default, shall not constitute a

waiver of LESSOR’S rights in respect to such default nor of any
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subsequent or continued breach of any such default or any other
requirements of this Lease. All remedies provided for herein shall
be construed as cumulative and shall be in addition to every other

remedy cotherwise available to LESSOR.

26. ABANDONMENT.

Should LESSEE abandon said premises during the term
hereof, LESSOR may re-enter the same and store or sell any property
owned by LESSEE found on the premises at the expense of the LESSEE,
applying the net proceeds of any sale of said property to any sums

due to the LESSOR from the tenant (LESSEE]).

27. END OF TERM,

Upon the expiration or other termination of the term of
this Lease, LESSEE shall quit and surrender to LESSOR the demised
premises together with all buildings and improvements thereon;
"broom clean", in good order and condition ordinary wear and tear

excepted.

28. LIENS.

LESSEE agrees to pay when due all sums of money that may
become due for any labor, services, materials, supplies or
equipment furnished to or for the LESSEE in, upon or about the
premises which may result in a lien upon or against the premises
and will cause any such lien to be fully discharged and released

within twenty (20) days.
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29. CONDEMNATION.

In the event of the land or building, of which the
demised premises are a part, being taken for public, guasi public
purposes, LESSEE shall have no claim to, nor shall LESSEE be
entitled to, any portion of any award for the land or building of
which the demised premises is part. However, the LESSEE shall be
entitled to pursue from said public or guasi public entity an award
Of damages or costs for any loss of business incurred as a result
of any such condemnation or public taking. LESSOR shall have no
responsibility for pursuing said award by the LESSEE. The LESSEE
may terminate this Lease within ninety (20) days of total taking of
the subject property by giving written notice to the LESSOR and, in
the event there shall be a partial taking of the leased premises,
LESSEE may terminate this Lease within ninety (90)days prior to
said partial taking by giving written notice to the LESSOR if said

partial taking shall render the premises unsuitable for LESSEE’s

purposes.
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30. ENTIRE AGREEMENT.

This instrument of Lease contains the entire and only
agreement between the parties concerning the demised premises, no
prior oral or written statements or representations, if any, of any
party hereto or any representative of any party hereto, not
contained in this instrument, shall have any force or effect. This
Lease shall not be modified in any way except by a writing executed
by LESSOR and LESSEE, and no oral agreement or representations for
rental shall be deemed to constitute a lease other than this
agreement. This agreement shall not be binding until it shall have
been executed by LESSOR and LESSEE.

31. GOVERNING TAW.

This ILease shall be governed exclusively by the
provisions hereof and by the laws of the State of Florida, as the
same may from time to time exist. LESSEE shall promptly comply
with all applicable and valid laws, ordinances and regulations of
Federal, State, County, WMunicipal or other lawful authority
pertaining to the use and occupancy of the lease premises.

32. SALE QF PROPERTY.

In the event the LESSOR sells or renders control of the
leased premises to a third party who is a competitor (competitor

means any entity which offers any substantial goods or services

~h

offered by LESSEE) of the LESSEE, or who are substantial owner’s o
a competing business, then, the LESSEE shall have the right to
cancel this Lease by providing six (6) months written notice to

LESSOR.
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33. PEARMGRAP . NGS

Individual proVisions, The Paragraph Headings throughent

this instrument are fop convenience and reference only and the

words' containad therein shall in no way be held to explain, modify,

amplify or aide in the interpretation, construction or meaning of

the provisions of this Lease. IFf 8ny term or provisiop of this

Lease or the apprlication thereof to any person or clrcumstances

shall, to any extent be invalid br unenforceable, the remainder of

this Lease, of the application of such term or provision to persons

Or circumstances cther than those as to which it is held invalid pr

unenforceable; shall not be affected thereby, and such term or

pProvision of this Leass shall be valid and be enforced to the fyull

@xtent permitted by law.
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IN WITNESS WHEREOF,

the parties hereto have hereunto

executed this instrument for the purpose herein expressed, the day

and year first above written.

Signed, sealed and delivered
'B\Fhe presence of:

s Yag -

et e

T:\DOCS\BAhamma lburger lezse to PJ Properties.wpd

LESSOR:

<¢/ W@ﬁ%v/%g%%nw’*64fzéif?*

LUDWIG “MAMMELBURGER </

/
L&Luﬁﬁgp;44Lawﬁg§unx&)
ANN HAVMELBURGER

LESSEE:

PJ PROPERTIES, INC.

J A
<i://9dm Leeder, President




EXHIBIT “E-4”
PJ PROPERTIES LEASE ASSIGNMENT




LEASE ASSIGNMENT

THIS ASSIGNMENT is made effective as of , by and

between Annie Holdings, LLC, a Florida limited liability company (“Assignor™) and Palm Beach
County, a political subdivision of the State of Florida (“County™).
RECITALS

A. By Warranty Deed dated December 27, 2006 and recorded in Official Record
Book 21377, Page 1056 of the public records of Palm Beach County, Florida, Assignor is the
successor in title to the real property legally described in Exhibit “A” attached hereto (the
“Property”); and

B. On February 15, 2002, Ludwig Hammelburger and Ann Hammelburger, his wife
(“Hammelburger”), entered into that certain Lease Agreement between Hammelburger, as lessor,
and PJ Properties, Inc., as Lessee, (“PJ Properties”). A true and correct copy of the lease is
attached hereto as Exhibit “B” (the “PJ Properties Lease”); and

C. As successor in title to Hammelburger, Assignor accepted title to the Property
subject to the PJ Properties Lease and since December 27, 2006, Assignor has, at all times,
solely, and without challenge from any party, including, but not limited to, PJ Properties,
assumed all rights and obligations under the PJ Properties Lease. No written assignment of the
PJ Properties Lease was made; and

D. Under the terms of the PJ Properties Lease, Assignor may assign, transfer and
convey its rights under the PJ Properties Lease, incident to any sale of the building, in which the

demised premises are located; and




E. Assignor, as “Seller”, and County, as “Purchaser” have entered into that certain

Agreement for Purchase and Sale dated R ) for  the

purchase and sale of the Property, on which the building and demised premises are located; and

F. Assignor desires to assign to County, and County desires to accept and assume all
of Assignor’s duties, obligations, interest and benefits in and to the PJ Properties Lease, in
connection with the terms and conditions set forth in the PJ Properties Lease.

NOW, THEREFORE, for valid consideration, the sufficiency of which is hereby
acknowledged, the parties hereto intending to be legally bound agree as follows:

1. Assignor hereby irrevocably conveys, transfers and assigns to County (the
“Assignment”), all of Assignor’s right, title and interest in and to the PJ Properties Lease and all
benefits arising thereunder or therefrom, such Assignment to take effect on the Assignment Date
(as herein defined). County hereby expressly assumes all of Assignor’s duties and present and
future liabilities and obligations in and to the PJ Properties Lease arising subsequent to the
Assignment Date.

2. Each party hereto agrees that it shall execute or cause to be executed promptly
after request by the other such documents or instruments as may be reasonably required in
connection with the assignment of the PJ Properties Lease by Assignor.

3. The “Assignment Date” shall be the date on which title to Property is transferred
by deed from Assignor to County.

4. Assignor represents and warrants to County that it has all necessary
organizational power and authority to execute and perform its obligations under this Assignment;
the signing and performance by Assignor of this Assignment have been duly authorized by all

necessary action on its part; and this Assignment has been duly and validly signed by Assignor

and constitutes legal, valid and binding obligation, enforceable in accordance with its terms.




5. This Assignment may be amended or modified only by an instrument in writing
signed by all pertinent parties.

6. This Assignment may be executed in counterparts.

7. This Assignment contains the complete agreement between the parties with
respect to the matters contained herein and supersedes all other agreements, whether written or
oral, with respect to the matters contained herein.

8. Assignor hereby warrants and represents to County that the PJ Properties Lease,
which is incorporated herein by reference, is in full force and effect and enforceable according to
the terms of the PJ Properties Lease, including all representations and warranties made by

Assignor with respect to the matters contained therein.

Signature Page Follows




IN WITNESS WHEREOF, the parties have caused this Assignment to be executed in

their respective names on the dates set forth below.

Signed, sealed, and delivered
in the presence of:

As to Seller:

Witness Signature

Print Witness Name

Witness Signature

Print Witness Name

ATTEST:

SHARON R. BOCK
CLERK & COMPTROLLER

By:

Deputy Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

By:

County Attorney

Date of Execution by Assignor:

, 20
" Assignor"
Annie Holdings, LLC
By:
Signature
Print Signatory’s Name
Its: Manager
(SEAL)
Date of Execution by County:
, 20

PALM BEACH COUNTY, a
political subdivision of the State of Florida

By:
Karen Marcus, Chair

APPROVED AS TO TERMS AND
CONDITIONS

By:

Department Director




EXHIBIT “A”
THE PROPERTY

LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15,
HARTLEY PARK, according to the Plat thereof on file in the Office of the Clerk of the
Circuit Court in and for Palm Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”

THE PJ PROPERTIES LEASE




LEASE AGREEMENT

THIS AGREEMENT made and entered into this /%) day of

?ékﬂuai;f , 2002, Dby and between LUDWIG HAMMELBURGER and ANN
HAMMELBURGER, his wife, (hereinafter referred to as LESSOR) AND PJ
PROPERTIES, INC., a Florida corporation, (hereinafter referred to

as LESSEE).

WITNESSETH:

WHEREAS, LESSOR is the owner of a commercial building,
situated in Palm Beach County, Florida, and more particularly
described as Lots 13, 14, 15, and 16 of Hartley Park; and

WHEREAS, LESSEE is desirous of leasing from LESSOR a portion
of said building of approximately 4,032 square feet, said space
being immediately adjoining another tenant which is now occupied by
TECH MASTER OF MILITARY TRAIL, INC. of approximately 4,420 square
feet immediately adjoining the subject leasehold premises.

NOW, THEREFORE, for and in consideration of the rents

hereinafter reserved, and all the terms, conditions, covenants, and

j—




agreements hereinafter contained, LESSOR hereby leases and demises
To LESSEE, and LESSEE hereby hires, leases and takes from LESSOR,
the premises described hereinabove {hereinafter called THE

PREMISES) under all of the following terms, covenants and

conditions:

1. THE IMPROVEMENTS,

The LESSEE will occupy the premises containing 4,032
square feet and the LESSEE acknowledges that, upon execution of
this Lease, LESSEE accepts the premises in its present condition
without the requirement of LESSOR for any improvements thereon.
The LESSEE accepts the premises in its current condition.

2. ERM

This Lease shall be for a term of ten (10) vyears,

commencing on February 1, 2002, and terminating January 31, 2012.
3. RENTATL, AMOUNT.

In consideration of the premises, LESSEE shall pay to the
LESSOR as rent therefore, a total rental amount for the ten year
term of Four Hundred Fifty Four Thousand Seven Hundred Twenty Eight
and 12/100 Dollars ($454,728.12), said rental amount shall be due
and payable in advance, witkout demand, offset or notice, in

f<%f each month, payable as follows:

monthly installments on the 17

4
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A. During the first three years, the LESSEE shall pay
to the LESSOR thirty-six (36) equal monthly
payments of 53,650.00 plus applicable sales tax
thereon, beginning February g§;2002uﬁr/4‘( ,/é;.

B. For the fourth and fifth yeafé of this Lease, the
LESSEE shall pay to the LESSOR twenty-four (24)
monthly payments of $3,741.25 plus applicable sales
tax thereon.

C. For the sixth and seventh years of this Lease, the
LESSEE shall pay to the LESSOR twenty-four (24)
egual monthly payments of $3,834.78 plus applicable
sales tax thereon.

D. For the eight, ninth, and tenth years of this
Lease, the LESSEE shall pay to the LESSOR thirty-
six (36) equal monthly payments of $3,930.65 plus

applicable sales tax thereon.

>

OQRPTIONS TO RENEW.

Provided that the LESSEE is not in default hereunder,
LESSEE shall have the option to extend the term of this Lease for
two (2) additional five-year periods. The rental increases during
ecach five (5) year option period and beginning on the eleventh year
shall increase every two (2) years on a five (5%) percent increase

basis.




5, SECURITY DEPOSIT and ADVANCED PAYMENTS QF RENT,
LESSEE shall pay to the LESSOR the sum of Three Thousand
undre iftv and 00/100 Dollars (83,650.00), as secuxrity for
the Taithful performance and observance by LESSEE of the terms,
provisions, covenants and conditions of this Lease. LESSOR
acknowledges receipt of $3,150.00 from previous Lessee, NAPA AUTO
of said security deposit and it is agreed and understood that
LESSOR shall retain said security deposit until the terxrm of this
Lease, and may, at LESSOR’s option, use, apply or retain the whole
or any part of the security deposit to the extent required for the
payment of any rent, or any of the sums to which LESSEE is in
default, orxr for any sum which LESSOR may expend, or may be required
to expend by reason of LESSEE’S default in respect of any of the
terms, covenants and conditions of this Lease. In the event LESSEE
fully and faithfully complies with all of the terms, provisions,
covenants and conditions of this Lease, the security deposit shall

be returned to the LESSEE within thirty (30) days.<AIT monfes iElid
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In addition, LESSEE shall pay to the LESSOR the sum of

Four Thousand One Hundred Sixty FEiaght and 29/100 Dollars

(34,168.29), representing the total last month’s rental payment

under this Lease.

6. QCCURPANCY AND USE.

LESSEE acknowledges and agrees that it will occupy and
use the demised premises for automotive repairs, and for related
automotive business in accordance with all local, State and Federal
laws and regulations, and hereby agrees that it, its successors and
assigns, if any, or anyone holding by, through, or under them, will
adhere to this permitted use of the premises and for no other
purpose.

7.  AD VALOREM REAL FESTATE TAXES, SPECTAI ASSESSMENTS AND
ANSURANCE.

The LESSEE acknowledges the obligation to pay to the
LESSOR monthly real estate tax payments in addition to the monthly
rental payments, based on the approximate annual real estate tax of
$7,850.00., In addition, the LESSEE shall pay on a monthly basis
its pro rata share of the fire insurance for the building which is
approzimately $2,850.00 per year. 1In the event of any special tax
assessment levied by a local, State or Federal municipality or

agency, said LESSEE acknowledges its obligation to pay a pro rata

share of said special assessment.




The LESSOR and LESSEE mutually agree and understand that the
LESSEE’S share of the leasehold premises represents 48% of the
total square footage of the building. As such, the LESSEE shall
pay 48% of the total ad valorem real estate taxes and the annual
firae insurance premium based on said percentage. LESSOR shall, as
promptly as possible, provide LESSEE with notice of any increases
in said taxes, assessments or insurance premiums, (with a copy for
the LESSEE’S records,) and LESSEE shall be responsible for payment
of same within thirty (30) days after notice has been provided to

the LESSEE by LESSOR.

8. PDTITLITY SERVICE.

The cost for all utility services to the premises,
utilized by LESSEE, shall be borne directly by LESSEE. It is
agreed and understood that such utilities shall be individually
metered to the LESSEE. All such bills shall be promptly paid upon
receipt of same by LESSEE, starting February 1, 2002.

In the event municipal water service and/or sewer service
shall become available to the premises, the LESSOR agrees to be
responsible for all hook-up charges required by said municipalities
to provide said utility services.

9. ALTERATIONS,
The premises shall not be altered or changed without

written consent of the LESSOR, said consent not tc be



unreasonably withheld. Unless otherwise provided by this
agreement, all alterations, improvements, or changes shall be done
by, or under the direction of LESSOR, but at no cost to the LESSOR.
All alterations, additions or improvements made in or to the
premises which were paid for by the LESSEE after LESSOR’s consent
may be removed by the LESSEE and remain the LESSEE’s property, at
its option, if LESSEE puts the premises in the same condition it
received it, normal wear and tear excepéed. 411 damages or injury
done to the premises by LESSEE, or any person who may be in or on
the premises by the consent of LESSEE, shall be paid for by the
LESSEE or repaired by the LESSEE to the satisfaction of the LESSOR
within tén (10) days of LESSEE receiving written notice of same
unless, due to factors or conditions beyond the control of +the
LESSEE, it shall take longer. In that case, all work shall be

completed as zoon as reasonably possible.

10. INSURANCE.

The LESSEE agrees to obtain, at its expense, a policy or
policies of liability insurance providing for liability insurance
for injuries or death of person or persons, or damage to property
sustained on the demised premises, with limits of $500,000.00 for
injury or death to any one person, and $500,000.00 for injuries or
death of more than one person in any one accident and $500,000.00
for damages to property. Said policy or policies shall be standard

owners/landlord and tenant policies and shall include the LESSOR as

a named insured, and either the original or a duplicate original




shall be delivered to the LESSOR and all premiums thereon shall be
promptly paid by the LESSEE.
11. BUILDING REPAIRS.

LESSEE shall maintain the interior of the leased
premises, including interior ceilings, walls, floors, fixtures, air
conditioning, pipes, doors (including garage doors), and windows
(including plate glass windows), and the parking lot adjoining the
leasehold premises in good and substantial repair. Interior
fixtures and pipes are defined as those that project from ceilings,
walls and floors into the interior portion of the building. LESSOR
shall maintain the exterior of the premises, including the roof and
exterior- walls, fixtures and pipes including those c¢oncealed
behind, over and under the interior ceiling, walls and floors.

12. LANDSCAPE MAINTENANCE.

The LESSOR and LESSEE mutually agree that, in order to
properly maintain the landscaping of the leasehold premises, the
LESSEE shall pay the sum of $75.00 per month for said maintenance
during the term of the Lease. LESSOR shall provide the LESSEE with
a copy of the actual bill for the LESSEE’S records on an annual

basis.




13. PRARKING LOTS AND DRIVEWAY AREAS.

The LESSEE agrees that during the term of this Lease as
well as during the term of the Lease to the adjoining leaséhold
premises, which is hereby referred to' and included for pufposes of
this Lease as that property occupied by Tech Master of Military
Trail, under the Lease dated the 12% day of July, 2001, the LESSER
shall maintain the parking lots and driveway areas in a safe, good
and satisfactory fashion so as to adequately provide vehicular
aceess to and from the leasshold premises. 2any and all expense for
repair (not replacement) of the parking lots and driveway areas
shall be borne by LESSEE during the term of this Lease on a pro
rata basis with the other tenant, Tech Master of Military Trail,
Inc. The LESSEE shall not be responsible for more than 48% of the
reasonable and necessary expenses for repair of said parking lots
and driveway areas. In the event, the LESSOR shall receive
notice from any governmental entity or agency that said parking
lots and driveway areas are in an unsatisfactory condition, the
LESSOR shall provide LESSEE with notice of said fact, and LESSEE
agrees to cooperate with LESSOR in making the necessary repairs.
If repair under this paragraph is necessary, it shall be done

within thirty (30) days of receiving written notice of same unless,

due to factors or conditions beyond the control of the LESSEE, it




takes longer; when, in that case, the work shall be completed as
soon as reasonably possible.

However, in the event that said repairs are necessary
because of environmental contamination or neglect by the tenant or
tenants occupying the adjoining leasehold premises, then, in that
event, the LESSEE shall not be responsible for ény portion of said
expense or cost incurred. The LESSOR shall be responsible for
replacement costs of the parking lots and driveway areas.

14. DAMAGE BY FIRE OR QTHER CASUALTY,

If the premises is damaged by fire or other casualty to
the extent of twenty percent (20%) or more, the LESSOR shall have
the option to rebuild and repair the leased premises or to
terminate this Lease. In the event damage is less than twenty
(20%), the LESSOR shall rebuild and repair the premises. In the
event of damage by fire or other casualty, the rent payable under
this Lease shall abate, in proportion to the impairment of the use
that can be reasonably made of the premises for the specific
purposes permitted by this Lease, until the property is rebuilt and
repaired {(or until the Lease is terminated, if termination is in
accordance with this paragraph).

If the premises are damaged by fire or other casualty to
the extent that the leased premises are rendered unsuitable for
LESSEE’s purpose and, such damage cannot be repaired within 90 days

of its occurrence, the LESSEE shall have the option of terminating

10




this lease upon written notice to the LESSOR within 120 days of the

date of'damage.

15. ACCESS BY LESSOR.

The LESSOR may enter, inspect and make such repairs to
the leased premises as the LESSOR may reasonably desire, at all

reasonable times.

16. ASSIGNMENT.

The LESSEE shall not assign the leased premises, or any
part thereof, without the prior written consent of LESSOR, in gach
instance of which consent may not be unreasonably withheld. Any
transfer or assignment of this Lease by operation of law, without
the written consent of the LESSOR, shall make this Lease voidable
at the option of the LESSOR. After assignment of the Lease, the
original LESSEE shall be relieved of any further liability on the
Lease and the LESSOR agrees to look solely to the new LESSEE
pursuant to said Assignment. LESSOR may assign this Lease,
incident to any sale of the building, in which the demised premises
are located, whereupon LESSOR shall be relieved from all further

duties under this Lease if the buyer assumes those duties.

17. DEFAULTS BY LESSEE.

A. Should LESSEE default in fulfilling any of the
covenants of this Lease, other than the covenant for the payment of
rent or additional rent, and should such default not be made good
within twenty (20) days after written notice of same from LESSOR,
LESSOR may give LESSEE ten (10) days notice of intention to end the

11




term of this lease and thereupon, at the expiration of the
said ten days, the term of this Lease shall expire as fully
and completely as if that day were the day herein definitely
fixed for the expiration of the term, and LESSEE shall then
quit and surrender the demised premises to LESSOR but LESSEE
shall remain liable as hereinafter provided.

B. Should LESSEE fail to pay the rend, or any item of
additional rent reserved herein, or any part thereof, within
five (5) days of the due date, LESSOR shall be entitled to
a late fee for said payment of five percent (5%) of said
payment, not to exceed $150.00. The LESSOR grants to the
LESSEE an additional ten-day grace period for payment of the
rent (including late fee). 1In the event the LESSOR is not
in receipt of the rent (and/or late fee) by 5:00 p.m. on the
15" of the month, then, in that event, the LESSOR may,
without further notice, terminate this Lease and re~enter
the demised premises, and dispose LESSEE and/or the legal
representatives of LESSEE, or other occupant of the demised
premises by summary or judicial proceedings or otherwise,
and remove their effects and hold the premises as if this
Lease had not been made.

The LESSOR acknowledges and agrees that, so long
as LESSEE has mailed the payment and it is postmarked by the
fourth (4™) of the month, it shall be deemed paid in
compliance with paragfaph 17(B) above. The LESSEE
acknowledges and agrees that the payment must be received by
the LESSOR by the 15" of the month and there shall be no

12




presumptions of mailing prior to said date with regard to
the additional ten-day grace period of payment of rent as
provided above. The lease payment may be electronically
transferred to LESSOR’S account.

C. The provisions of paragraphs A or B of this
seclion are cumulative to, and in exclusion of, but are in
addition to any other right or remedy which may be available
to the LESSOR by law.

D. In the event of any repossession of the
demised premises by the LESSOR because of any default of the
LESSEE (tenant)} either under the provisions of paragraphs A
or B of this section, or by reason of any other rights or
remedy available to the LESSOR, the LESSOR may demand
payment of total rend due ox, if it so elects, relet the
demised premises or any part thereof either on its own
account or as agent for the LESSEE and for the remainder of
the term, or for a longer or shorter period, in the
discretion of the LESSOR, and the LESSEE agrees to pay the
LESSOR the rent herein reserved, on the days when the same
became due, less the net proceeds of the reletting, if any.

18. ATTORNEYS' FEES.

In the event of any litigation rgsulting from
either the conduct o¢of the parties, or under this Lease
Agreement, the prevailing party ;n said litigation shall be
entitled to an award of reasonable attorney’s fees together
with court costs, including reasonable attorney’s fees and

costs for any appellate proceedings 1f applicable.
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19. MORTGAGES.

LESSEE agrees and acknowledges that this Lease shall be
subject to and subordinate to any mortgage which may now or here-
arter affect the real property of which the demised premises form
a part, and to all renewéls, modifications, consolidations,
replacements, and extensions thereof, and that in confirmation of
such subordination, LESSEE shall execute promptly any certificate

that the LESSOR may reasonably request.

20. HOLDING OVER.

Should LESSEE hold possession of the premises after the
term of this Lease, LESSEF shall become a tenant for month to month
at the rent, and upon the terms herein specified, or at the option
of LESSOR at the then market rental for the premises,

LESSEE’s tenancy as a month-to-month tenant may be terminated by
the LESSOR immediately at the LESSOR’s election. Should the
LESSEE hold over for any portion of a month, the LESSEE shall pay
the LESSOR rent for the whole month without offset or deduction.
Nothing in this paragraph shall be construed as consent by the
LESSOR to the occupancy of the premises by the LESSEE after the

term hereof.

2l. LESSEE’S INDEMNITY,

LESSEE agrees to protect and save harmless the LESSOR

from any claims of injuries to property or persons resulting from

14




accidents or torts which occur in the demised premises or which are
committed by the LESSEE, or its agents, employees or invitees.

This provision is in addition to and supplemental to the previous
provision concerning insurance. LESSEE also acknowledges that it
shall carry éll required Workmen’s Compensation Insurance in an
amount sufficient and adequate to protect LESSEE’s employees,

LESSEE adgrees to provide evidence of said insurance to LESSOR.

22. VENUE.

The parties‘hereby’stipulate that, in the event of any
dispute concerning this Agreement leading to any action, proceeding
or counterclaim by either of the parties hereto against the other,
proper venue for such an action shall lie in Palm Beach County,

Plorida.

23. REQUIREMENTS OF IAW.

LESSEE and LESSOR shall comply with all laws, ordinances
and regulations of Federal, State, City, County and
Municipal authorities and fire insurance rating organizations which

shall now or hereafter affect the premises.

24. NOTICES.

All notices to be given under this Agreement shall be in
writing and shall either be served personally or sent by prepaid
certified or registered mail to the address of the parties below
specified, or at such other addresses as may be given by written
notice in the manner prescribed in this paragraph. This shall also

include the address at which LESSEE shall pay the rent to LESSOR.
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Any notices to LESSOR shall be sent to:

10518 Boca Woods Lane
Boca Raton, FL 33428

and

Robert A. D’Angio, Jr., Esquire
685 Royal Palm Beach Boulevard, Suite 205
Regional Professional Building
Royal Palm Beach, FL 33411
Any notices to LESSEE shall be sent to:

PJ PROPERTIES, INC.

and

Jim Leeder

25. NO WATIVER,

No delay or omission of the exercise of any right by
either party hereto shall impair any such right or shall be
construed as a waiver of any default or as acquiesce therein. One
or more waivers of any covenant, term or condition of this Lease by
either party shall not be construed by the other party as a waiver
of a subsequent breach of the same covenant, term or condition. No
requirements whatsoever of this Lease shall be deemed waived or
varied because of either parties failure or delay in taking
advantage of any default, and LESSOR’s acceptance of any payment
from LESSEE with knowledge of any default, shall not constitute a

™

waiver of LESSOR’S rights in respect to such default nor of any
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subsequent or continued breach of any such default or any other

requirements of this Lease. All remedies provided for herein shall

‘be construed as cumulative and shall be in addition to every other

remedy cotherwise available to LESSOR.

26. ABANDONMENT.
Should LESSEE abandon said premises during the term

hereof, LESSOR may re-enter the same and store or sell any property
owned by LESSEE found on the premises at the expense of the LESSEE,
applying the net proceeds of any sale of said property to any sunms

due to the LESSOR from the tenant (LESSEE).

27. END QF TERM.

Upon the expiration or other termination of the term of
this Lease, LESSEE shall quit and surrender to LESSOR the demised
premises together with all buildings and improvements thereon;
"broom clean", in good order and condition ordinary wear and tear

excepted.

28. LIENS.
LESSEE agrees to pay when due all sums of money that may

become due for any labor, services, materials, supplies or
equipment furnished to or for the LESSEE in, upon or about the
premises which may result in a lien upon or against the premises
and will cause any such lien to be fully discharged and released

within twenty (20) days.

17




29, CONDEMNATION.

In the event of the land or building, of which the
demised premises are a part, being taken for public, quasi public
purposes, LESSEE shall have no claim to, nor shall LESSEE be
entitled to, any portion of any award for the land or building of
which the demised premises is part. However, the LESSEE shall be
entitled to pursue from said public or quasi public entity an award
Of damages or costs for any loss of business incurred as a result
of any such condemnation or public taking. LESSOR shall have no
responsibility for pursuing said award by the LESSEE. The LESSEE
may terminate this Lease within ninety (%0) days of total taking of
the subject property by giving written notice to the LESSOR and, in
the event there shall be a partial taking of the leased premises,
LESSEE may terminate this lLease within ninety (90)days prior to
said partial taking by giving written notice to the LESSOR if said
partial takiné shall render the premises unsuitable for LESSEE’s

purposes.
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30. ENTIRE AGREEMENT.

This instrument of Lease contains the entire and only
agreement between the parties concerning the demised premises, no
prior oral or written statements or representations, if any, of any
party hereto or any representative of any party hereto, not
contained in this instrument, shall have any force or effect. This
Lease shall not be modified in any way except by a writing executed
by LESSOR and LESSEE, and no oral agreement or representations for
rental shall be deemed to constitute a lease other than this
agreement. This agreement shall not be binding until it shall have
been executed by LESSOR and LESSEE.

31. GOVERNING TAW.

This Lease shall be governed exclusively by the
provisions hereof and by the laws of the State of Florida, as the
same may from time to time exist. LESSEE shall promptly comply
with all applicable and valid laws, ordinances and regulations of
Federal, State, County, Municipal or other lawful authority
pertaining to the use and occupancy of the lease premises.

32. SALE QF PROPERTY.

In the event the LESSOR sells or renders control of the
leased premises to a third party who is a competitor (competitor
means any entity which offers any substantial goods or services
offered by LESSEE) of the LESSEE, or who are substantial owner’s of
a competing business, then, the LESSEE shall have the right to
cancel this Lease by providing six (6) months written notice to

LESSOR.
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33,  PARAGRAPH HEADTNGS.

Individual provisions. The Faragraph Headings througheut

this instrument are for convenience and reference only and the

words containad therein shall in no way be held to explain, modify,

amplify or aide in the interpretation, censtruction op meaning of

the provisions of this Lease, If any term or provision of this

Lease or the application thereof to any person or circumstances

shall, to any extent be invalig br unenforceable, the remainder of

this Lease, of the application of such term or Provision to persons

Or circumstances cther than those as to which it is held invalid pr

unenforceable; shall not be affected thereby, and such term or

provigsion of thig Leass shall be valid and be enforced to the fyll

.extent permitted by law.
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IN WITNESS WHEREOF,

the parties hereto have hereunto

executed this instrument for the purpose herein expressed, the day

and year first above written.

Signed, sealed and delivered

'n\fhe prefenCé of:
(e fag

£:\DOCS\BRD\hampa 1burger lease to PJ Propervies.wpd

LESSOR:

c%gxW@ﬁ%;/ZQ%%ﬂﬁwweéﬁ%%zgfd
LUDWIG “IAMMELBURGER </

iszﬁfl%%szﬂmﬂégbhﬁgj

ANN HAMMELBURGER

LESSEE:

PJ PROPERTIES, INC.

jof
BY‘W
<i://}ﬁm Leeder, President




EXHIBIT “F-1”
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THIS LEASY made and entered into as of the LS/ day ot Oclober, 2009 by and
between Annie Holdings, LLC (“Lessor™), whose address is 5 Buter Road, Scarsdale,
NY 10583 and AA Leonomy Transmission Speeialists, LLC (“Lessee”) whase address i
AN Military Trail, West Palin Beuch, I, 3134135,

WITNESSETH:

In considoration of the mutual promises, covenuts and conditions herein
contained and the rent reserved by Lessor to be paid by Lessee to Lessor, Lessor hereby
teases 1o Lessee and Lessec hereby rents from Lessor, that cortain veal property situated
in Patw Beach County, Flovida, howeinagier described, for the term and at the rentals and
upon the terms and conditions hereinafter et forh.

l. PREMISES, The real property heveby leased by Lessor to Lessee is Bay
8 (the “Ivemises™), shown on the sketeh attached hereto as Exhibil A-1 of the bailding
(the “Building™), shown on the photo attached hereto as Bxhibit A-2, at 325 N. Militavy
Trail, West Palm Beach, FL 33415 (the “Propenty”) Lessor warrants that the area ol the
Premises is no less than 4,489 square feet.

2 TERM, The term of this Lease shalt commence on Oclober 13, 2009 (the
“Commencement Date”) and shall extend to midnight of October 31, 2012. {the
“Expiration Date”) for a period of three years, sixteen days. ~

3 USE.  Lessee, ifs successors and assigns, shall use the Premises
exclusively as an outomobile tranamission instalfation and repair and general twto vepair
shop, and_ tor no other purposes whatsoever. Lessee shall comply with all laws,
otdinances, rules and egulations of applicable governmental authorilies respecting the
use of the Premises aud J.essee shall not permit any unlawful, improper or offensive yse
of the Premises. Lessee shall not make wse of the Premises which would make void or
voidable any policy of five, extended coverage, liability, flood or windstomm insurance
covering the Premises or Building.

4. RENT.

4.1 Base Rewt:

Annual Base Ront ("Base Rent™) for the Premises during the lease term shall be
payable by Lessee to Lessor without demand, sel-off or deduction whatsoever on (lie first
day of cach calendar month during the torm in monthiy installments as lollows:

B Lease year Atnual Base Rent Manthly Installment
10/15/2009-10/31/2010 | $32,400.00 $2,700.00
11/1/2010-10/31/201 ) $33,390.00 $2,783.00
LI/1/2011-10/31/2012 $34,392.00 $2,866.00° :
|
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Exeept thal Lessee shull not be obligated to pay Base Rent forthe peviod October
L5, 2009 through December 31, 2009, Lessee shall pay the instatlment of base rent {plus
estimated Common Operating Expense plus sales tax) due for the period January 1, 2010
through Jannary 31, 2010 upon execution of this Jease. Lessee's next payment of Base
Rent shall, therelore be das Febraavy 1, 2010,

A2 Tenant's Share of Connmon Operating Expenses:

Lessee shall pay as additional rent 52% of the Common Operaling Expeuscs, as
defined below, of the Lessor's property at 325 N, Military Trail.

Por cash loase year during the Lease Term, Lessor shall, in advance, reasonably
eslimate for each such year the total amount of the Common Operating Expenses for such
fease year. One-lwellth (1712) of 52% the total estimated amount of Common Operating
Expeuses shall be piid by Lessee euch wonth in addition to the Base Rend,

On or before the first day of the third nonth following the end of cach lease year
for which the Lessor has estimated Common Operating Expenses, Tessor shall provide
Lessee with the amount of the wstual Common Operating Expenses for the lease year just
pasty and a reasanable breakdown ot the items included in it, logether with an invoice for
anty underpayment of Inereased Operating Expense Antount (to be paid within 30 days
following receipt of the invoice) or a credit 1o Lessee against Base Rent to reimburse
essee for any overpayment of Common Operating Expense.

The term "Comuon Operating Expense™ for the purposcs of this Lease shall mean
the tollowing:

I Ad vajorem real estate taxes tor the entive property on which the building
is located.

2, Eleciricily costs for exterior lghting not metered 1o an individual unii.

L Septie system maintenance

4, Well puimp ntaintenimee

3. Water and sewer charges (o the Property in the event municipal water and-
sewer is provided to the premises.

8. Maintenance and painting (steiping) of the parking avea.

7. Landscape maintenance.

8. Insurance against damage 1o the building conlaining the premiscs,
including inswvance for e, windstonm, flood and other casualty.

9, Liability insurance covering the premises,

Capital lmprovements to the Building or Property shall not be Common Operating
Fixpenses,

43 Sales Tax and Late Payment fee.

tn addition to the vents provided for hercin, Lessee shall also pay the amount of any use
ov sales tax on rent imposed by the State of Florida, which shall be paid at the same time
and in the same manner as cach payment of rent. There shall be due with any payment of
rent received afier the tenth (10 day of the month « late payment charge equal to {ive
percent (5%) of the payment due or Filty Dollars (850.00), whichever is greater. There
shall be a fee af Thicty Dollars ($30.00) on any checks retumed for non-sufficient funds
or any cther reason,

inf
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o4 Thme and Pluce of Paynent

Lach monthly installment of rent and other suns due hereunder shatl be payable
in advance on the first (1%) day of cach calendar month of the term made payable to
Annie Holdings, LLC, at § Butier Road, Scarsdale, NV 10583 ov al such other place
Loasor may from time to time designate in writing,

5. QUIRT ENJOYMENT, Lessor covenants that as long as Lessee pays the
vent teserved in this Lease and performs its agrecments herewnder Lessce shall have the
right quistly o eujey ond use the Promises for the term hereof, subject only to the
provisions of this Leasc,

g, SIGNS, Lusses shull have the exclusive use of the southerly sign
stanchion located on the Property.  Cost of acquisition, installation, repaiv and
nnintenance of any sign placed upon such stanchion shall be at the expense of Lessce
and the cost of illuminalion of such sign shall be bothe by Lessee. Mo sign shall be
plaged upun such stanchion and no <ign that is visible from outside of the Premises shall
be ingtalled by Lessee without Lessor's prioy written approval, said approval not 1o be
unreasonably withheld.

7. UTILITIES, During the termn of this lease, Lessee shall pay all costs lor
cleotricity sorvices dircetly serving the premises and the sign referenced in pavagraph 6.
Water and  sewer are currently fwnished through well and septic tank and the cosls
thereol ave Common Qperating Expenses. Should municipal water and/or sewer serviee
be provided to the premises during the tem of (his fease, Lessee shall pay the costy of
water and sewer setvice directly metered to the premises. Lessee shall pay for the costs
of trash collection services furnished to the Premises.

8. ASSIGNMENT, Lessce shall not assigy, sell, transfer or olherwise
dispose of this Lease nor any riphts hereunder, nor sublet all or any pait of the Preimiscs
por perit any other person or carporation (o use any pait of the Premises without first
obtaining the expxess written cansent ol Lessor,

9, REPAIRS AND MATNTENANCE. Lessee has inspected the Premises
and aceepls them in their “as is” condition except as set forlh herein. Lessor shall not be
called wpon and shall have no obligation to nake any repairs, improvements or alterations
whatsoever to the Premises except ns herein specificd. During the term of this Lease,
Lessor shall maintain the cxterior walls in good repuir, and shall keep the reof of the
building watertight, Lessor shall maintain the HVAC unit serving the premises in good
order and repair, Lessor shall maintain the parking area as a Connuon Operating
Bxpense, however, Lessor shall, not {ater than November 13, 2009, repair the potholes
existivg in the parking area at the comimencement of ihis Leusc at Legsor's sole expeuse.
Lessce shall be liuble for Lessor’s costs of xepaits or maintenance that arisc oul of
negligence or lault of Lessce, its cimployees, ageits, invitees, licensees oF custoets.

Lessee shall service, keep and maintain the interior of the Premises, inchunding all
plumbing, wiring, piping, and {ixtures and cquipment on the intetior of the Premises in

3
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Lood repar durmyg he entire terir 0 this Lease. Lessce agrees (o wake epairs prompily
ag they may be needed at its own expense, and at the end of the term or upon termination
of this T.case, J.essee shall defiver the Premises in as good condition and repaiv as on the
Connnencemeni Dale, reasonable wear aud tear exeepted, and ina broom-clean condilion
with all glass and all windows and doots intact.

[t is Lessce’s responsibility to purchase surance for Lessee's property placed
within the premises.  Lessor shull not be linble for any loss or damage to Iessee's
personal property in the Promises even though caused by the negligence of Lessor, or its
agents, ciployees or persons under Lessor's control or divection,

Lussee chall maintain the interior and exterior windows in a neal and clean
condlition, and Lessee shall not permit rubbish or hazardous waste 1o accumulate or any
lire or health hazard wo exist. Failure to comply with any or all of the above shall cause
thise L.epac to be veidable at the Lessor's sole diseretion.

Water service to the Premises aud the adjacent leased bay in the Building is
provided by well. The well pumyp is loeated within the Promises. Lessce shall allow
access to the Premises {or any necessary maintenance, repair or replacement of the paimp
syetem servicing the well.

10, ALTERATION TO ‘THE PREMISES AND REMOVAL_ OF
LOUIPMINT, Lessce shall not make any alteration or addition to the Premises without
the express prior written consent of Tessor,  Upon expiration and termination of this
Lease, all instollations, fixtures, improvements and alterations made or instatled by
Lessee including electric fighting fixtures installed by Lessce, unless removed without
damage o the Premises prior (o the Expivation Date, shall vemain a part of the Premises
ay the property of Lessor.

I CASUALTY, Inthe event the Premises are rendered untenantable by Jive
or other castally, Lessor shall have the option of terinating this Lease or rebuilding the
Premises and in such event wiilten notice of the election by Lessor shall be given to
Lessee within thirly (30) days atler the occurrence of such casualiy, In the event Lessor
elects to rebuild the Premises, the Prejises shall be restoted o its condition prior lo such
casualty loss within a reasonable time not to exceed 90 days aller Lessor's notice of
election. M the event the premises are not restored ywithin that period, Lessce shall have
the oplion to teminale this lease, provided notice of teomination is given within 15 days
alter the expiration of the restoration period. Lessee shall have the right o conlinue
occupancy in the Premises with abatement of rent ouly to the extent and for the peviod
that all or pettion of the Premises are actually untenantable. by the event Lessor elects to
terminate this Lease, the rent shall be paid to and adjusted as of the date of such casualty,
and the term of this Lease shalt then expire, and this T.easc shall be of no ftuther force or
effect, and Lessor shall be entitled to sole possession of the Premises.

12, PARKING AREAS. In addition (o the Premises, Lossee shall have the
right to non-exclusive use, in common with Lessor, other Lessces, and the puests,
employecs and invitees of smne of any parking facililies, walkways, loading aveas, trash
disposal arens, as are appurtenant to the Building,

4
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ay Lessor's Interest Not Subject to Liens. ‘The Lessee shall have no authority,
express or implied to create or place any Hen or encumbrance of any kind or nature
whatsocever upon, or in any manner to bind the interests of Lessor in the Premiscs, the
Building or the Property including those swho may fwnish malevials ov perform labor for
aty consiruction or vepuirs. No one turnishing labor ov materials to or for Lessce’s
aceount shall be entitled to claiin any lien against the hnterest of Lessor and such entitics
shall look solely to Lessec and Lessec's leaschold interest woder this lease for the
satisfaction of any such claims.

) Lessee agrees that it will make full and promp! payment of all sums necessary
to pay for the cost of repairs, alterations, improvements, changes or other work done by
Lessee lo the Premises and further agrees to indemnify and hold Lessor harmless {tom
anc aguinst any and il such costs and labilities incurred by Lessce, and against any and
all construction liens avising out of or from such work. In the event any notice or claim
of lien shall be asserted of record against the intevest of Lossor in the Premises or
Building on account of any improvement work done by or for Lessec, or any person
elaiming by, through or under Leasee, or for improvements or work the cost of which is

the responsibility of Lessee, Lessee agrees (o have such lien canceled and discharged off

record (either by payment or bond as permilled by law) within thirty (30) days after
notice lo Lessee by Lessor, and in the event Lessce shall fail to do so, Lessce shall be
considered i delault under the terms of this Lease.

14, INSPECTION AND RIPAIR. Lessor or its representatives shall have
the right at any reasonable Ume, upon twenty-four (24) howrs notice (excepl in the case of
emergency when no prior notice shall be required) to cnter the Premises lov the purpose
of lnspection or for the purpose of making or causiog to be made any repaivs or otherwise
to protect ils interest. The right of Lessor to enter, repair or do anything else to protect its
obligations ur salarge Lessor's obligations under this Lease, of affect any vight of Lessor,
ov create any duty or liability of Lessor to Lessee ov any third paty.

15, WAIVER OR ESTOPPEL, The failurc of Lessor or Lessee to insist, in
any one or more instances, upon strict performance ol any covenants or agreements of
this Lease or excrcise any option of Lessor herein contained, shall not be construed as a
waiver ov relinquishiment for the futwre enforcement of such covenant, agreement or
option but the sume shall continue and remain in full foree and effect. Receipt of yent by
Lessor, witl knowledge of the breach of any covenant or agtreement hereof shall not be
deemed a waiver of such breach and no waiver by Lossor of any provisions hercot shall
be deemed to have been made unless expressed in swriting and signed by Lessor.

16, CONDEMNATION, Lessor reserves unto ilsell, and lLessee assigus o
f.essor, afl vight to damages aceruing on account of any taking or condemnation of any
part ot the Premises, or by reason of any acl of any public or quasi-public authority for
which damages are payable, Lessee agrees (o execule such instruments of assignment as
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damages, if tequested by Lessor, and ta turn over fo Lessor uny such damages thal iy
be recovered in any such procoeding. Lessor doos not reserve o itself, and Lesses does
not assigh (o Lessor, any damages payable for trade fixtures installed by Lessce at ils cost
and expense and which ave not pait of the vealty, Upon condemnation of a portion of the
Promiscs, this Leage and Lessee’s obligations hereunder shall terminate as to such space.

17.  NOTICES. All natices required or conteplated by this Lense shall be in
wiiting and shall be delivered by hand or by United States Certified Mail, Return Receipt
Reguested, addrossed to the parly 1o whoin such notice is directed at the addresses st
for(h in the first paragraph of this Lease. By giving at least five (5) days’ prior written
notice to the other party, cither parly may change its address for notices hereunder.

18, INSURANCE. Lessee shall, at iis expense, provide aid maintain i {oree
during the entire term of this Lease, and any cxtension or renewal hereol, public liability
nsurauge with limits of coverage not less than Five Hundred Thousand Dollars
(§500,000.00) for any properly damage or loss from any one aceident, and not fess than
One Million Dollars ($1,000,000,00) for injury 1o any one person from any one aceident..
Bach policy of insurance shall name as the fusuted thereunder Lessor and Lessee. The
original of cach such policy of insuranee or centiticd duplicates thereof issued by the
inswring organizatlon shall be delivered by Lessee to Lessor on ot before ten (10) days
prior to occupaney of the Premises by Lessce and shall provide thirty (30) days' prior
notice of cancellation to Lessor.

Upon Lessee’s rmilure 1o procure such insurance and deliver the palicy or
certificate fo Lessor within ten (10) days from the date of commencement of lhe term
hereunder or teit (10 days before the expitation of any policy delivered to Jessor, Lessor
may obtain such insurance and the premivius therefore shall be deemed to be, and shall
be paid as, Additional Rent at the next rent payment day.

19.  DEPOSITS AND ADVANCE RENT, Upoen exccution ol this lease,
Lessee will pay Lessor the Base Rent installment of $2,700.00, plus estimated Comimen
Operating Bxpense of $1,335.00 plus sales lay of $262.28 as an advince toward (e Base
Rent, Common Operating Expense and Sales Tax for the period January 1, 2010 through
Tanuary 31, 2010 and the Base Rent installment of $2,866.00 plus estimated Common
Operating Expensc of $1335.00 plus estimated sales tax of $273.00 as an advance toward
the Base Rent, Common Operating Expense and Sales Tax for October, 2012, In
addition, Lessee will doposit with Leasor the sum of $3,000.00 as security for the faithful
performance of Lessec's obligations hercunder,  Accordingly, the total sum ol advance
rents and security deposit 0 be paid by Lessor upon execution ol this lease equals
$11,771.28. Any hunds paid by Lessee to Lessor as a deposit or advance pursuan to the
terms of this Lease may be commingled with other funds of Lessar and need not be
placed in cscrow or otherwise held in @ segregated account. Tt any sun or suws of moncy
shall become payable by Lessee to Lessor pursuant to the terms of this Lease,altor wrillen
natice and opportunity to cure as sel forth elsewhere herein, Lessor shall have the right to
apply any deposits or advances made by Lessee agaiust such sums due by Lessec (o

6

204/
Lessor’s Initinls [ [\J’y&

Lessee’s titials % {7




Farvor, whereupon Lessor shnll be entitled to immediate reimbursement for sueh advance
ar replenistunent of such deposit by Lessee.

20.  REAL ESTATE TAXES. Lessor will pay, in the first fnstance and
before November 30 of cach year , all general real estale taxes and assessments for
betterments or improvements which may be levied or assessed by any lawliul authorily
against the detiised premises.

2t DEFAULT. In the cvent Lessee shall fail (a) 1o make any rental or other
paviment due hereunder or (b) breach or failure to perform any of the agreements hercin
other than the agreement to pay rent, andt shall fail to cure such default within ten (10)
days afler writien notice of default from Lessor, Lessor shall, i addition to any othey
rights provided by taw, have the aption fo:

Sue for rents as they come due; or

Accelerate and declare all rents tor the remainder of'

the lease term immediately due and payable and

relake possession of the Premises for the acconnl of Lessce,
crediting Lessee with any rent received on re-leasing the
Premises, less; all costs and expenses of Lessor in
connection with such re-leasing of rent and the cost of all
reprits of renovations reasonably necessary in convection
with the re-leasing, and if (his option is exercised, Lessor
ehall, in addition, be entitled to recover from Leysce
immediately any other damage occasioned by or resulling
from the sbandonment or a ireach or default other thau a
defaull in the payment of rent; or

‘Terminate this lease, relake possession of the Premises for
iy own account and vecover immediately [tom Lessee the
diflerence between the vent for which provisions is made i
this Lease and the fair rental value of the Premises for the
remainder of the lease teun, together with any other
damage oocasioned by or resulting from the abandomuent
of a breach or default other than o default in the payment of
rent; or

Retake possession of the Premises for the account of
Lessee and recover fram Lessee, at the end of the lease
term or at the lime each payment of rent becomes duce
under this Lease, as Lessor may clect, the dilference
belween the rent for which provisions are made in this
Lease and the vent received on any releasing, together witly
all costs and expenses of Lessor in connection with such re-
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leasigl of rent and e cost of alt epans or renovalions
reasonably neeessary in conncction with the re-leasing, and
it this option is cxercised, Lessor shall, in addition, be
culitled to yecover from Lessee immediately any other
damage oceasioned by or resulling from the abaidotment
or a breach or default other than a default in the payment of
rent.

In the event the Lessce holds over afler the expirvation of the Lease Term or afier

Lessor has becoie entitled to possession of the premises as a result of the default of the
Lessee, the Lessee shall pay to the Lossor, cach month, double the amount of total Rents
which were payable by the Tessee the manth prior (o the Landlord beconing entitled to
POSSEssIon.

The remedics Tor which provision is made in this Lease shall not be exclusive; in
addition thereto Lessor may pursue such other remedies as are provided by law in the
event of any default by Lessee.

22, BROKERAGE. Lessee and Lessor acknowledyge that they have not dealt,
consulted or negoliated with any real estate broker, sales person or ugent except Corcoran
Group, wha is entitled, by separate agreemeny, o receive a commission from the Lessor.
Lessor agrees to pay (hal conmission and indemnifies Lessee against any claim arising
out of that separate agreement.  Each party heieby indemnifics and agrees to hold
hermless tie other frons and againet any and all logs and liability resulting from or arising
out of any ¢laim that the indemmitying party has dealt or negotiated with any other real
estate broker, sales person or agent in connection with this Lease,

23, ATTORNEIYS® FEES, In the event of litigation under this Lease, the
prevailing party shall be entitled to recover its court costs and atlomeys® fees from the
olher paity. Attorneys’ fees and court costs shall be decmed 1o include such fees and
costs at all levels from pretvial through appeal. ([ Lessor decmis it necessary o employ
the scrvices of an altorney {o oblain Lessee’s compliance with the terms and obligations
of this Lease, Lessce shall pay Lessor's reasonable attorneys’ fees, whether or not

litigalion is commenced.

24, SUBORDINATION AND ESTOPPEL. this lease is and shall be
subyect and subordinate to any and all mavlgages that may now or hercafter affeet the real
propetty of which the Premises form a part, and (o all renewals, modilications,

conselidations, replacements and extensions thereol, conditioned upon non-distwrbance.

of the Lessee's possession wnder this lease. In confirmation of such subordination,
Jessce shall execute promptly any certificate that Lessor may reasonably request,

From time to time, Lessee, on at least five (5) days prior written request by
T.essor, will deliver to Lessor a written statement certifying that this Leuse ts unmodified
and in full orce and cifect (or if there shall huve been modifications, that the same is i
full force and effect as modified and stating the modifications) and the dates (o which the
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in performance of any covenant, agreement, or condition contained in this Leasc and, if
s, specilying each such defiwlt of which Lessce may have knowledge.

25, HAZARDOUS SUBSTANCES, Lessec’s use of the Premises shall at all
times be in {ull compliance with all federal, state and local environmental laws and
tegulations. Lessee hereby watrants 1o Lessor that, except to the extent alveady disclosed
in writing to Lessor, Lessee's use of the Premises and Building shall nat entail the use,
storage, hundling or disposal of any hazardous materials, subgtances, wastes or ather
envivommentally regulated substances.  As to any such uses disclosed lo Lessor in
wiiling, Lessee wartants and represents that Lessee is legatly authorized and empowered
to maintain alf such envivonmentally regulated substances at the Premises or used in
connection therewith, and Lessce has obtained and will maintain all licenses, permits and
approvals required with respect thereto, and is in full compliance with all of the terms,
conditions and requirenients of such licenses, permits and approvals.  Lessee further
warrants aud represents that it will promptly notify Lessor of any change in the nstwre or
cxtent of any hazardous materials, substances or wastes maintained on, in or under the
remises or used in connection therewith, and will promptly transmil (o Lessor copics of
any permits, licenses, approvals, cifalions, order, notices, correspondence aud other
material governmental and other communication reccived relating to hazardous materials,
substances, wastes or other envivonmentally regulated substances affecting the Premises.
Lessce hereby indemnifies and holds Lessor havmless lrom and against any and all
damages, penaltics, fines, claims, liens, suils, labilitics, costs (including cleas-up cosls),
Judgments and expenses (including attorneys’, consultan(s’ or experts’ fees and expenses)
of every kind and nature suffeved by or asserted against Lessor as a divect or indivect
result of noncompliance with any requirement under any lav, regulation or ordinance,
local or state or federal, which requires the elimination or removal of any hazardous
materialg, substances, wastes or other envitonmentally regulated substances. T.essee's
obligations hereunder shall not be Hmited to any extent by the term of the Lease.

Lessor shall hold Lessee larmless from any violation of Lessor's obligationy
resulting from Palm Beach County DERM Report dated September 13, 1991 and Pal
Beach County Health Department Report under file number 50Q1F 917508, provided sucls
violaions arc nol caused by Lessce,

27, QPTIONSTO RENEBW.  Provided thal Lessee is nol in default of any
obligation under this lease al the time ol exercise, Lessee shall have the option (o rencw
this fease upon the following terms and conditious: ‘

a) Lessee shall have the option to renew this lease for the period October 1,
2012 thvough Scptember 30, 2015. Such oplion must be exercised by written notice fo
Lessor betore May 1, 2012 or such option and all other options shall terminate. (I such
option is exercised, the Base Rent dwing this renewal period shall be as foltows:

1072012-972013  [§36,112.00car | $3,000.00/mouth
10/2013-912014 $37 918.00/vear $3.160.00/month
(072014-9/2014 339,814,00/year $3,318.00/month L
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Other Gan the Base Rent set forth above, all other terms and conditions of this
Lease shall apply during this venewal period.

)] Provided T.essee has excrcised the option described in subparagraph a)
above aud is nol i default of any oblipation under this Lease, Lessee shali have the
option fo renew this lease Lor the peviod October 1, 2015 through Septemsber 30, 2018,
The Base Rent for the year Oclober 1, 2015 through September 30, 2016 shall be af tle
fair market rent on October 1, 2015 for property siinilar to the Property.  Should the
parties be unable to agree on a mavket rent, each party shall designale an neceptable
market rent, Should the acceptable market rents differ by $% or less, then the Base Rent
lor that year shall be the average ol the Lwo acceptable market vents,  Should the
acceptable marker vents differ by more than 5%, then each party shall designate a Florida
licensed real estate broker or attorney. These designees shall together designate a single
licensed veal estate appraiser who shall determine the market rent.  Hosvever, in no event
shall the Base Rent for the October 1, 2015 through September 30, 2016 be less than
$3,477.00 per month,

The Base Rent for each succeeding lease year of this renewval tevm shall be 5%
greater than the Dasc Rent tor the year preceding it,

Other than the provisions for Base Rent, alf other (ermas and conditions of this
eage shall apply during this rencwal period.

28, ENTIRE AGREEMENT, Lessee agrees that Lessor has not made any
stafetient, promise or agreemen!, or taken upon ifself any engagement whatsocver,
verbally or i wiiting, in conflict with the terms of this Lease, or in which wy way
madifies. varies. alters, enlarges or invalidales any of its provisions, ‘This Y.ease sets forth
the entire understanding betwveen Lessor and Lessee, and shall not be changed, modified
or amended exeept by an instrument in writing sigoed by the party apainst whom the
enforcement of any such change, modification or amendment is sought, The covenants
and agreements herein contained shall bind, and the benelit and advintages hevein shall
inwre fo the respective heiryg, legal representutives, suceessors and assigns of Lessor and
Lessee. Should any clause or provision of this Leuse be determined to be illegal, invalid
or unenforceable under any present or fulure law by final judgment of w court of
compelent jurisdiction, the remainder of this Lease will not be affecled thercby,
Whencver used, the singulac number shall include the plaral and the plural shall include
the singular and the use of any gender shall include alf genders. The headings set tovth in
this Lease are for case of reference ondy and shall not be interpreted to modity or linit the
provisions hereof. This Lease shall be construed in accordance with the laws of the State
of Florida, Time is of the essence in the performance of all obligalions under this Lease.

29, LESSOR'S WARRANTIES, Lessor warrants that:

i) The Premises ave properly zoned to accommodate Lessee's usage
as an automobile transmission installation and repair and general aulo repair {acility,
inchuding outdoor vehicle storage.

b) There are no present municipal code violations or open permits
relative {o the premises ot Lo the proparty owner.

Lessor's Initials * ™77 ,
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where (he Premises are located, maimtain wind and general casually insurance covering
the Building of which the Premises are a part in the amount of the full insurable vatue
theveol and shall provide evidence thereol to Lossee. The cost of such insurance shall be
a Comumon Operating Expense,

30 RADON GAS. Radon is a naturally occurring radioactive gas that, when
it has accumulated in a building in sutficient quamtities, may presemt health risks to
persons who are exposed to it over time. Levels of radou that exceed federal and state
puldetines have been found in buildings in Flotida. Additional information regarding
radon testing may bo obtained from one’s county public hicalth unit.

JE Thig lease may be sighed by the parties in counterparts which when taken
(pgether shall constitute a single document . For the putpose cf this Lease, fax or email
signatures shalf be valid for all purposes.

INWEUINESS WHEREOY, Lessor and Lessee have caused (his Lease Agreement (o be
executed the day and year lirst above writien,

Signed, scaled and delivered /"" LESSOR: ANNIE HOLDINGS, LI.C.
i the Fl‘csgncc ofi}
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EXHIBIT “F-2”

SELLER STATEMENTS, REPRESENTATIONS AND WARRANTIES
PERTAINING TO THE AA TRANSMISSION LEASE

1. AA Economy Transmission Specialists, LLC, a Florida limited liability company,
is the lessee under that certain Lease Agreement dated October 15, 2009, by and between Annie
Holdings, LLC, (“Annie Holdings”), as lessor (“Lessor”), and AA Economy Transmission
Specialists, LLC, as lessee (“Lessee™), attached to the Agreement as Exhibit “F-1” (the “Lease™).
| - Under the Lease, Lessor leases to Lessee, and Lessee leases from Lessor, certain demised
premises located at 325 North Military Trail, West Palm Beach, Florida 33415 (the “Premises”)

as said Premises are defined in the Lease, and which Premises are located on a portion of the
Property.

2. Lessee occupies and uses the Premises for automotive repairs, and for related
| automotive business, doing business as AA Economy Transmission Specialists, LLC.

3. Exhibit “F-1” to the Agreement is a complete copy of the Lease, and said Lease
| constitutes the full and complete lease as it pertains to the Premises, including the Properfcy.

4, The Lease is in full force and effect and has not been modified or amended in any
respect. The Lease term commenced on October 15, 2009, and shall expire on October 31, 2012,
unless sooner terminated as provided for in the Lease. The Lease provides that, provided Lessee
is not in default of the Lease, Lessee shall have the option to extend the term of the Lease for the
period October 1, 2012 through September 30, 2015, and for the period October 1, 2015 through
September 30, 2016. As of the date hereof, Lessee has not exercised the option to extend the
Lease. Lessee has not been granted any option to purchase the Property, or any portion thereof,
including the Premises, and has not been granted concessions of free rent.

5. The following rental and additional payment amounts are due to Lessor each
month:
Item Amount | Representing Payment For

a. $2,783.00 | Monthly rental .

b. $75.00 | Payment for Landscape Maintenance

C. $600.88 | Payment for Real Estate Taxes

d. $607.73 | Payment for Insurance

e. $244.00 | Sales Tax on items a, b, ¢ and d above.
TOTAL | $4,310.61 | Total amount due each month to Lessor.

6. Rental and the additional payments listed in Section 5 above are paid monthly on

the first (1%) day of each month. Monthly rental in the amount of $4,310.61 was last paid on July
18, 2011 constituting rental paid through July 31, 2011.

7. The Lessor is not responsible for payment of any monthly utility charges for the
Property.

8..  The current balance of Lessee’s security deposit held by Lessor is $3.000.00. No
interest on the security deposit is due to Lessee. '
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9. The current balance of Lessee’s prepaid rent held by Lessor is $4.474.00,
representing $2,866.00 for rental and $1,335.00 for common area expenses plus $273.00 sales
tax for October 2012.

10.  No other prepayments have been made to Lessor except for the security deposit
listed in Section 8 above and prepaid rent listed in Section 9 above.

11.  The Premises are in good condition and repair and Lessor is not currently
obligated to make any repairs.

12. To-the best of Seller’s knowledge, Lessee is in compliance with all applicable
Federal, State, County and municipal regulations, rules, ordinances, statutes and other
requirements and regulations, including, but not limited to, environmental requirements and
regulations, pertaining to the Premises.

13. There are no current defaults under the Lease and no outstanding disputes
between the undersigned and the Lessor or its agent and there are no defenses, setoffs, liens or
counterclaims to the payment of annual base rent or additional rent by the Lessee.

14. Except for the pending sale of the Property by Lessor to Palm Beach County, a
political subdivision of the State of Florida (“County”), Lessor has not provided Lessee any
notice of sale, transfer, pledge or assignment of the Lease or of any of the rentals.

15.  There are no subleases to the Lease.
16.  There are no written or oral agreements between the Lessee and the Lessor related

to rental concessions, additional improvements or allowances for tenant improvements
accomplished by the Lessee.
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EXHIBIT “F-3”

THE AA TRANSMISSION LEASE ESTOPPEL




ESTOPPEL CERTIFICATE OF AA ECONOMY TRANSMISSION SPECIALISTS, LLC

STATE OF
COUNTY OF

BEFORE ME, the undersigned authority, personally appeared ,
the of AA Economy Transmission Specialists, LLC, a Florida
limited liability company, affiant herein, (hereinafter individually or collectively referred to as
“Lessee”, or the “undersigned”) who, being by me first duly sworn, on oath, deposes and says:

1. AA Economy Transmission Specialists, LLC, a Florida limited liability company, is
the lessee under that certain Lease Agreement dated October 15, 2009, by and between Annie
Holdings, LLC, (“Annie Holdings”), as lessor (“Lessor”), and AA Economy Transmission
Specialists, LLC, as lessee (“Lessee”), attached hereto as Exhibit “B” (the “Lease”). Under the
Lease, Lessor leases to Lessee, and Lessee leases from Lessor, certain demised premises located at
325 North Military Trail, West Palm Beach, Florida 33415 (the “Premises”) as said Premises are
defined in the Lease, and which Premises are located on a portion of the following legally described
real property situate in Palm Beach County, to wit:

See attached Exhibit “A” (the “Property™)

2. Lessee occupies and uses the Premises for automotive repairs, and for related
automotive business, doing business as AA Economy Transmission Specialists, LLC.

3. Attached hereto as Exhibit “B” is a complete copy of the Lease, and said Lease
constitutes the full and complete lease as it pertains to the Premises, including the Property.

4, The Lease is in full force and effect and has not been modified or amended in any
respect. The Lease term commenced on October 15, 2009, and shall terminate and expire on
October 31, 2012, unless sooner terminated as provided for in the Lease. The Lease provides that,
provided Lessee is not in default of the Lease, Lessee shall have the option to extend the term of the
Lease for the period October 1, 2012 through September 30, 2015, and for the period October 1,
2015 through September 30, 2016. As of the date hereof, Lessee has not exercised the option to
extend the Lease. Lessee has not been granted any option to purchase the Property, or any portion
thereof, including the Premises, and has not been granted concessions of free rent.

5. The following rental and additional payment amounts are due to Lessor each month:
Item Amount | Representing Payment For
a. $2,783.00 | Monthly rental
b. $75.00 | Payment for Landscape Maintenance
C. $600.88 | Payment for Real Estate Taxes
d. $607.73 | Payment for Insurance
e. $244.00 | Sales Tax on items a, b, ¢ and d above.
TOTAL | $4,310.61 | Total amount due each month to Lessor.
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6. Rental and the additional payments listed in Section 5 above are paid monthly on the
first (1%) day of each month. Monthly rental in the amount of $4.310.61 was last paid on
constituting rental paid through .

7. The Lessor is not responsible for payment of any monthly utility charges for the
Property.

8. The current balance of Lessee’s security deposit held by Lessor is $3,000.00. No
interest on the security deposit is due to Lessee.

9. The current balance of Lessee’s prepaid rent held by Lessor is $4,474.00,
representing $2,866.00 for rental and $1,335.00 for common area expenses plus $273.00 sales tax
for October 2012.

10.  No other prepayments have been made to Lessor except for the security deposit listed
in Section 8 above, and prepaid rent listed in Section 9 above.

11. The undersigned is the present holder of all of the Lessee’s interest in the Lease, and
Lessee is in full and complete possession of the Premises.

12. The Premises are in good condition and repair and Lessor is not currently obligated to
make any repairs.

13. Lessee is in compliance with all applicable Federal, State, County and municipal
regulations, rules, ordinances, statutes and other requirements and regulations, including, but not
limited to, environmental requirements and regulations, pertaining to the Premises.

14. There are no current defaults under the Lease and no outstanding disputes between
the undersigned and the Lessor or its agent and there are no defenses, setoffs, liens or counterclaims
to the payment of annual base rent or additional rent by the undersigned against the Lessor.

5. Except for the pending sale of the Property by Lessor to Palm Beach County, a
political subdivision of the State of Florida (“County”), Lessee has received no notice of sale,
transfer, pledge or assignment of the Lease or of any of the rentals by the Lessor.

16.  There are no written or oral agreements between the Lessee and the Lessor related to
rental concessions, additional improvements or allowances for tenant improvements accomplished
by the Lessee.

17. There are no subleases to the Lease.

18.  This estoppel certificate (“Certificate”) is given to advise County that the undersigned
is Lessee of the above-described Premises pursuant to the Lease. It is the undersigned's further
understanding that County will receive an assignment of the Lessor’s interest in and to the Lease at
closing. Lessee expressly understands that County has agreed to purchase the Property in reliance of
this Certificate.
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Under oath and under penalties of perjury I declare that I have examined this Certificate and

it is true, correct and complete, and that I have authority to execute this certification on behalf of
Lessee.

FURTHER AFFIANT SAYETH NAUGHT
LESSEE:

AA Economy Transmission
Specialists, LLC

By:
Signature
Printed Name
its
(SEAL)
SWORN TO AND SUBSCRIBED before me this day of
,20___, by , the
of AA Economy Transmission Specialists, LLC, who is personally known to me OR who
produced as identification and who did take an
oath.
Notary Signature
Print Notary Name
NOTARY PUBLIC
Stateof ___~~ atLarge

My Commission Expires:

Page3 of 3




EXHIBIT “A”
THE PROPERTY

LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15, HARTLEY PARK,
according to the Plat thereof on file in the Office of the Clerk of the Circuit Court in and for Palm
Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”
THE LEASE
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THES LEASE made and entered into as of the 454/ day of October, 2009 by and
between Annie Holdings, LLC (“Lessor™), wlhose address is 5 Butler Road, Scarsdale,
NY 10583 and AA Eeonomy Transmission Specialists, LLC (“Lessee™) whose address is
A28 N Military Trail, West Pahn Beach, FL 33415,

WITNESSETH:

In consicderation of the mutual promiscs, covenmuts and conditions herein
contained and the rent reserved by Lessor to be paid by Lessee to Lessor, Lessor hereby
leases 1o Lessee and Lessec hicreby rents from Lessor, that certain real property situated
o Palm Beach County, Florida, hereinagier described, for the term and at the ventals and
upon the lerms and conditions hereinafter sei lorth.

L. PREMISES, The real property hereby leased by Lessor to Lessee is Bay
8 (the “Mremises”), shown on the sketeh atiached hereto as Exhibit A-1 of the building
(the *Building™), shown on the photo attached hereto as Exhibit A-2, al 325 N. Military
Trail, West Palmy Beacly, FL 33415 (the “Property™) Lessor warrants that the aica of the
Premises is no less (han 4,489 square feet.

2. TERM, The term of this Lease shall conunence on October 15, 2009 (the
“Conuencemeni Date”) and shall extend to midnight ol Qctober 31, 2012. (the
“Expiration Date”) for a period of three years, sixteen days.

3 USE.  Lessee, its successors and assigns, shall use the Premises
exelusively as an autamobile transmission instatfation and repaiv and general auto vepair
shop, and for no other purposes whatsoever. Lessee shall comply with all laws,
ordinances, rules and cegulations of applicable governmental authorities respecting the
use of the Premises and JT.essee shall not permit any unlawdvl, inmproper or offensive yse
of the Promises. Lessee shall not make use of the Premises which would make void or
voldable any policy of fire, extended coverage, liability, flood or windstori inswrance
covering the Premises or Building.

q, RIENT.

AT AW

4,1 Base Rent:

Annual Base Rent ("Base Rent”) fov the Premises during the lease term shall be
payable by Lessee to Lessor without demand, sel-oll or deduction whatsoever ou the first
duy of ¢ach calendar month doring the torm in monthly installments as lollows:

|

Lease year Atnual Base Rent Monthly Installment
_10/15/2009-10/31/2010 $32,400.00 $2,700.00
LH1/72010-10/3 17201 ) $33,390.00 $2,783.00
LI/17201 1-10/3172012 $34,392.00 $2,866.00
1
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Except tat Lessee shall not be obligated to puy Base Renl (or-the period Qctober
L5, 2009 twough December 31, 2009, Lessce shall pay the installment of base rent {plus
estimated Contmon Operating Expense plus sales tax) due Tor the period January 1, 2010
through Jannary 31, 2010 upon execution ol this lease. Lessee’s next pagment of Base
Rent shall, therefore be due Februavy 1, 2010,

A2 Tenant's Share of Common Operating Expenses:

Lessee shall pay as additional resit 52% of the Common Operaling Lxpeuscs, as
defined below, of the Lessor's property at 325 N, Military Trail.

For cach leoss year during the Lease Tarm, Lessor shall, i advance, reasonably
eslimate for each such year the total amount of the Conuion Operating Expenses for such
lease year. Ono-lwelfih (1/12) of 52% the total estimated amount of Common Operating
Expenses shall be puid by Lessee euch month in addition to (he Base Rent.

On or before the first day of the third month lollowing the end of cach lease year
for which the Lessor has estimated Common Operating Expenses, Lessor shall provide
Lessee with the amount of the astual Common Operating Expenses lor (he lease year just
pasty and a reasonable brealdown of the items included in it, logether with an invaice for
any underpayment of Increased Operating Expense Amount (to be paid within 30 days
following receipt of the fnvoice) or a eredit (o Lesier against Base Rent to reimburse
essee for any overpayment of Common Operating Expeuse.

The term "Conunon Operating Expense™ for the purposcs of this Lease shall mean
the following:

. Ad valorem veal estate (axes for the entite property on which the building
is located.

2, Electricily costs for cxterior lighting not metered 10 an individual unit.

3, Septic system maintenance

4. Well puinp niainlenimes

3. Water and sewer charges to the Property in the cvent municipal water and-
sewer is provided to the premises.

8. Maintenance and painting (striping) of the parking avca.

1. Landscape maintenance,

8. Insurance against damage lo the building containing the premises,
mehuding insurance for five, windstorm, flood and other casualty.

9, Taability tnsurpuce covering the premiscs, '

Capital Improventents to the Building or Property shall not be Common Operaling
Iixpenses,

43 Sales Tax and Late Payment fee.

n addition to the rents provided for herein, Lessee shall also pay the amount of any use
or sales tax on rend imposed by the State of Floride, which shall be paid at the same time
and in the same manner as each payment of rent. There shall be due with any payment of
rent received after the tenih (10™) day of the month u late payment charge equal to five
percent (3%) of the payment due or Filty Dollavs ($50,00), whichever is greater. Theve
shall be a fee of "Thirty Dollars ($30.00) on any cheeks returned for non-sufficient funds
or any other reason,

Lessor's [nitials F&W/_
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4.4 Thwe cond Pluce of Paymesit

tach monthly instaliment of rent and other sums due herennder shall b payable
in advance on the first (1) day of cach calendar montl of the term made payable to
Annie Holdings, LLC, at 5 Butler Road, Scatsdale, NY 10583 or at such other place
Loasor may [rom time to time designate in writing,

S. QUIRT ENJOYMENT, Lessor covenants that as long as Lesses pays the
rent teserved in this Lease and performs its agrecments hereunder Lessee shiall have the
vight quictly to cnjey and use the Premises for the term hereof, subject only to the
provisions of this Leasc.

0. SIGNS, Lesses shall have the exclusive use of the southerly sigh
stanchion Jocated on the Properly.  Cost of acquisilion, inatallation, vepair and
maintenance of any sign placed upon such stanchion shall be at the expense of Lessee
and the cost of iHuminalion of such sign shall be borne by Lessee. Mo sign shall be
placed upon swch stanchion and 1o sign thal is visible from outside of the Premises shall
be installed by Lessee without Lessor’s prior wiitten approval, said approval nat 1o be
utreasonably withheld.

7. UPILITIES, During the ternu of this lease, Lessee shall pay all costs for
eleetricity sorviees directly serving the premises and the stgn refercuced in pacagraph 6.
Water and  scwer are currently furnished (hrough well and septic tank and the costs
theteof are Common Operating Expenses. Should municipal water and/or sewer scrvice
be provided to the premises during the term of this leasc, Lessee shall pay the costs of
water and sewet serviee divectly metered to the premises. Lessce shall pay for the costs
of trash collection services furnished to the Premises.

8. ASSIGNMENT, Lessce shall not ussign, sell, transfer or otherwvise
dispose of this Lease nor any rights herewnder, nor sublet all or any pait of the Premisces
nor permit any other person or corporation 1o use nny part of the Premises without Hirst
obtaining the cxpress swritten consent of Lessor,

9, REPAIRS AND MAINTENANCE. Lessee has jnspected the Premises
and accepts then in theiv “as is” condition except as set forth herein. Lessor shall not be
called upon and shall have ne obligation to niake any repairs, inprovements or alterations
whatsoever to the Premises except as herein specified. During the term of this Lease,
Jessor shall maintain the exterior walls in good wepair, and shall keep the roof of the
building watertight. Lessor shall maintain the HVAC it serving the premises in good
order and repair, Lessor shall maintain the parking avea as o Common QOperating
Expense, however, Lessor shalt, not later than November 15, 2009, repair the potholes
existing in the parking ar¢a at the commencement of this Leasc at Lessor's sole expense.
Lessee shall be liuble for Lessor’s costs of repaits or mainienance that arisc out of
negligence or lault of Lessee, ifs employees, ageits, fnvitees, licensees or euslomers.

Lessec shall service, keep and maintain the interior of the Premiscs, including all
phunbing, wiring, piping, and fixtures and cquipment on the intetior of the Prewmises in
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govd repa (aring the cntire term of this Lease. Lessce aprees o pake repairs promytly
as they nway be needed af its own expense, and at the end of the term or upon termination
of this Lease, Lessee shall defiver the Prentises in as good condition and repair as on the
Conunencemen! Dale, reasonnble wear and {ear exeepled, and in a broom-clean condition
with all glass and all windows and doots intact,

It is Lessee’s responsibility to purchase msurance for Lessee’s properly placed
within the premises.  Lessor shall not be hable for any loss or damage to Iessee's
personal property in the Pramises cven though caused by the negligence of Lessor, or its
aguius, employees or persons under Lessor's control or direction.

Lessee shall maintain the Interior and exterior windows in a ncal and clean
condition, and Lessee shall not pormit rubbish or hazardous waste 1o accumulate or any
tire or health hazard to exist. Failuve ta comply with any or all ef the above shall cause
this Lense to be voldable at the Lessor's sole discrction,

Water service to the Premises and the adjacent leased bay in the Building is
provided by well. The well pumyp is located within the Promises, Lessce shall allowy
aceess to the Premises (or any necessary maintenance, repair or replacement of' the pump
systom servicing the well.

10, ALTERATION TO ‘LHE PREMISES AND REMOVAL _OF
EQUIPMENT, Lessea shall not make any altepstion or addition o the Premises without
the express prior wrilten consent of Tessor.  Upon cxpiration and teemination of this
Lease, all installations, fixtures, improvements and alterations made or installed by
Lessee including electric lighting fixtures installed by Lessee, unless removed without
dwnage w the Premises prior (o the Expiration Dale, shall remain a part of the Premises
as the property of Lessor.

L CASUALTY, Inthe event the Premises are rendercd untenantable by fite
or other casually, Lessor shall have the option of terminating this Leage or rebuilding the
Premises and in such event writton notice of the election by Lessor shall be given to
Lessee within thirly (30) days after the oecurtence of such casualty. In the cvent Lessor
elects 1o rebuild the Premises, the Preimises shall be restared 1o its condition prior to such
casualty loss within & reasonable time not lo excecd 90 days alter Lessor's notice of

election. In the event the premises are not yestored within that period, Lessce shall have -

the option to teminafe this lease, provided notice of teemination 1s given within 15 days
afier the cxpiration of the restoration period.  Lessee shall have the right to continue
occupancy in the Premises witly abatement of rent ouly to the extenf and for the period
that all or pottion of the Premiscs are actually untenantable. In the event Lessor elects to
tevminate this Lease, the rent shall be paid to and adjusted as of the dale of such casualty,
and the term of this Lease shall then expire, and this T.ease shall be of no further force or
effect, and Legsor shall be entitled to sole posséssion of the Premises.

12, PARKING AREAS. In addition to the Premises, Lessee shall huve the
right to non-exclusive use, in common with Fessor, other Lessces, and the guests,
employees and invitecs of same of any parking facilities, walkways, loading areas, trash
disposal avens, as are appurtenant (o the Building,
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a) Lessor's Interest Not Subject 1o Liens. “The Lessee shall have no authority,
express or implied to creale ov place any lien or encumbrance of any kind or natwre
whatsoever upon, or in any manner to bind the interests of Lessor in the Premises, the
Building or the Property inctuding those swho may fumish materials ov perform labor for
any construction ot vepuits. No one {urnishing labor or materials to ov for Lessce’s
aceount shall be entitled (o clait any lien against the interest of Lessor and such entitics
shall look solely to Lessec and Lessec’s leaschold interest wader this lease for the
satisfaction of any such claims.,

b) Lessee agrees that it will make full and prompt payment of all sums necessary
to pay for the cost of repairs, alterations, improvements, changes or other work done by
Lesseo Lo the Premises aud fuither agrees to indemnify and hold Lessor harnmless from
and aguinst any and all such costs und labilities incurred by Lessce, and against any and
all construction lens avising out of or from such work. [ the event any notice or claim
of lien shall be asserted of record against the intercst of Lessor in the Premises or
Building on accotmt of any improvement work done by or for Lessee, or any person
claiming by, through or under Lessee, or for improvemetts or work the cost of which is
the responsibility of Lessee, Lessee agrees to have such fien canceled and discharged ot
record (either by payment or bond as permilied by law) within thirty (30) days after
notice 1© Lessee by Lessor, and in the event Lessce shall fail to do so, Lessce shall be
considered in default under the terms of this Lease,

14, INSPECTION AND REPAIR. Lessor or its representatives shall have
the vight al any veasonable e, upon twenty-four (24) houts notice (exeept in the case of
emcrgency when no prior notice shall be required) to enter the Premises for the purpose
of inspeclion or for the purpose of making or causing to be made any repaivs o otherwise
lo protect its interest. The right of Lessor to enter, repair ot do anything else to protect ity
abligativus ur salerge Lessot’s obligations under this Leasc, or affect any right ol Lessor,
ov create any duty or Hability of Lessor to Lessee ovany third party.,

15, WAIVER OR ESTOPPEL. The failure of Lessor or Lessee to insist, in
any one oF more instances, upon strict performance of any covenants or agreemets of
this Lease or excreise any option of Lessor herein contained, shall not be construed as a
waiver ov relinguistunent for the future enforcement of such covenant, agreement o
option but the same shall continue and remain in full foree and etfeet. Reeeipt of yenl by
Lessor, with knowledge of the breach of any covenant or agrecment hereof shall not be
deemed a waiver of such breach and no waiver by Lossor of any provisions hercof shall
be deemed to have been made unless expressed in writing and signed by Lessor.

16,  CONDEMNATION, Lessor reserves unto itsell, and Lossee assigns (©
Lessor, all right lo damages aceruing on account of any laking or condetmation ol any
part of the Premiscs, oy by reason of any act of any public or quasi-public authority for
which damages are payable, Lessee agrees (o execule such instruments off assignment as
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damapes, if requested by Lessor, and to turn over to f.essor wiy such damages that may
be recovered i any such procoeding, Lessor does hol reserve (o ityalf, and Lesses doey
not assign (o Lessor, any damages payable for tvade fixtures fnstalled by Lessee af its cost
and expense and which ave not part ol the realty, Upon condemnation of a portion of the
Premisoy, thia Leaze and Leossee's obligations heveunder shall terminate as to such space.

17. NOTICES, All natices required or contemplated by this Lease shall be in
writing and shall be delivered by hand or by United States Certified Mail, Retwn Receipt
Ruquested, asddrossed to the party 10 whom such notice is directed at the addresscs sct
forth in the first paragraph of this Lease. By giving at least five (5) days' prior written
notice to the other party, cither parly may change its addyess for nolices hercunder.

13, INSURANCE. Lessce shall, at its expense, provide and maintain in lorce
during the entire tenn of this 1ease, and any extension or venewal heveof, public liability
swance swith limits of coverage not less than Five Hundred Thousand Dollass
($500,000.00) for any properly damnge or Joss from any one aceident, and not fess than
One Mitlion Dollars ($1,000,000,00) for injury to any one person from any one aceident..
Fach policy of insurance shall nawe as (he insured thereunder Lessor and Lessee. The
original of each such policy of insurance or ceniticd duplicates thereof issued by the
insuring organization shall be delivered by Lessee to Lessor on or before ten (10) days
prior 1o ocoupaney of the Premises by Lessce and shall provide thirty (30) days' prior
notice of cancellation to Lessor.

Upon Lessee’s failure 1o provure such insurance and detiver the policy or
cerlificate fo Lessor within ten (10) days from the date of commencement of the term
hereunder or ten (10) days before the expitation of any policy delivered lo Lessor, Lessor
“may obtain such insurance and the premiuis therefore shall be deemed to be, and shall
be paid as, Additional Rent at the next ront payment day.

9. DIPOSITS AND ADVANCE RENT, Upon exceution of thiy lease,
Lessee will pay Lessor the Base Rent instathment of $2,700.00, plus cstimated Convuon
Operaling Bxpense of $1,335,00 plus sales tax of $262.28 as an advarice toward the Base
Rent, Common Operating Expense and Sales Tax for the period Janvary 1, 2010 through
January 31, 2010 and the Base Rent installment of $2,866.00 plus estimated Common
Operating Expense of $1335.00 plus estimated sales tax of $273.00 as an advance toward
e Base Rent, Common Operating Fxpense and Sates Tax for October, 2012, In
adctition, Lessco will doposit with Leasor the sum of $3,000.00 ns sccurity for the faithful
performance of Lessee's obligations hercunder,  Accordingly, the total swm ol advance
rents and security deposit to be paid by Lessor upon execution of this Jease equals
$11.771.28. Any funds paid by Lessee to Lessor as a deposit or advance prusuant to the
terms of this Lease may be commingled with other funds of Lessor and need not be
placed in escrow or othersvise held ina segregaled account. It any supt or sums ol imoney
shalf become payable by Lessee (o Lessor purstant (o the terms of this Lease,altor writlen
notice and opporiunily to cure a5 sel forth elsewhere herein, Lessor shall have the right to
apply any deposits or advances made by Lessee agaiust such sums due by Lessec (o
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fexsor, wherenpon Lessor stisll be entiled to immediate reimbursement for siueh advance
ot replenisiiment of such deposit by Lessee,

20 REAL ESTATE TAXES. Lessor will pay, in the first instance and
before November 30 of cach year , all general real estale toxes and assessiuents for
betterments or improvements which may be levied or assessed by any lawiiul authority
against the demised premises.

21, DETAULT. In the cvent Lessee shall fail () o make any rental or ather
payment due hevennder or (b) breach or foilure to perform any of the agreements herein
other than the agreement (o pay rent, anct shall fuil to cuse such default within en (10)
days afler writien notice of default from Lessor, Lessor shall, i addition to any other
rights provided by law, have the aption (o:

Sue for rents as they come dye; or

Accelerate and declave all rents for the remainder of

the lease term immediately due and payable and

relake possession of the Premises for the acconnt of Lessee,
cruditing Lessee with any rent reccived on te-leasing the
Premises, less; all costs and expenses of Lessor in
connection with such re-leasing of rent and the cost of all
repaits of renovations reasonably necessary in connection
with the re-leasing, and i[ thiy option is exercised, Lessor
ehall, in addition, be entitled to recover from [oysee
immediately any other damage occasioned by or tesulting
from the abandonment or a breach or default other than a
default in the payment ofivent; or

Terminate this [case, relake possession of the Premiscs for
its own account and vecover immediately from Lessce the
dillerence between the rent for which provisions is made in
this Lease aud the fair rental value of the Premiscs for the
remainder of the leuse tenn, together with any other
damage oceasioned by or resulting from the abandonment
or a breach or default other than a default in the payment of
rent. or

Retake posscssion of the Premises for the account of
Lessce and recover from Lessce, at the end of the lease
term or al the lime each payment of rent becomes due
under this Lease, as Lessor may clect, the difference
between the rent for which provisions are made in (his
Lease and the renl received on wny refensing, logether with
all costs and expenses of Lessor in commection with such te-
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leasmygl ol rent and the cost of all repans or renovations
reasonably neeessary in connection with the re-leasing, and
it this option is exercised, Lessor shall, in addition, be
entitled to recover from Lossee immediately any other
damage occasioned by or resulting from the abandonment
or a breach or default other than a default in the payment of
rent.

In the event the Lessce holds over after the expiration of the [,ease Term or afier
Lessor has become entitled to possession of the premises as a result of the defauit of the
Lessee, the Lessee shall pay to the Lossor, each aronth, double the amount of total Rents
which ware payable by the T.essee the month prior (o the Landlord becoming entitled to
possessio.

The remedics for which provision is made in this Lease shall not be exclusive; in
addition thereto Lessor may pursue such other remedies as are provided by law in the
event of any defauli by Lessee,

22,  BROKERAGIE, Lessce and Lessor acknowledge that they have not dealt,
consulted or negoliated with any real estate broker, sales person or ugent except Corcoran
Group, who is entitled, by sepavate agreement, la receive a cotmission from the Lessor.
Lessor agrees to pay thal commission and indemnifics Lessee against any claim arising
out of that separate agreement.  Each party hereby indemnifics and agrces to hold
harmlogs the other frem and against any and all loss and liability resulting from or arising
out of any cluim that the indenmitying party has dealt or negotiated with any other real
estate broker, sales person or agent in connection with this Lease.

23, ATTORNEYS® FEES, In the event of litigation under this Lease, the
provailing party shall be entitled to recover its court costs and atlomcys® fees Fom the
other party, Altorneys’ fees and court costs shall be decmed lo include such fees and
cosls at all fevels from pretrial through appeal. If Lessor deems it necessary to employ
the scrvices of an atlorney to obfain Lessee’s compliance with the terms and obligations
of this Lease, Lessce shall pay Lessor’s reasonable attorneys’ fees, whether ur not
liigation is commenced. : :

24, SUBORDINATION AND ESTOPPEL, This leasc is and shall be
suhject and subordingte to any and all movigages that may now or hereafter atfect the real
propetty of which the Premiscs form a part, and to all renewals, wodilications,
consolidations, replacements and extensions thereof, conditioned upon non-disturbance
of the Lessee's possession under this lease.. In confirmation of such subordination,
Vessee shall excecute promptly acy certificate that Lessor may reasonably reques.

From time to time, Lessec, on at least five (§) days prior written request by
Lessor, will deliver to Lessor a written statement celifying that this Leuse is unmodilied
and in full foree and effect (or if there shall huve been modifications, that the same is in
full force and effect as modified and stating the modifications) aud the dates (o which the
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i performance of any covenant, agreement, or coudition contained in this Lease and, if
so, specifying cach such defanlt of which Lessee may have knowledge.

25, HAZARDOUS SUBSTANCES, Lessec's use of the Premises shall at all
times be in full compliance with all fedewal, state and local environmental laws and
regulations. Lessee hereby watrants 1o Lessor thal, except to the extent alveady disclosed
in writing to Lessor, Lessee's use of the Premises and Building shall not entail {he use,
storage, handling or disposul of any hazardous materials, substances, wasles or other
environmentally regulated substances.  As to any such uses disclosed fo Lessor in
wriling, Lessee wartants and represents that Lessee is legally authorized and empowered
to maintain all such envivonmentally regulated substances at the Premises or used in
connection therewith, and Lessce has obltained and will niaintain all licenses, permits and
approvals required with respect thereto, and is in ful] compliance with all of the terms,
conditions and requirenents of such licenses, permits und approvals.  [essee further
warrants aud represents that it will promptly natify Lessor of any change in the natuee or
extent of any hazardous materials, substances or wastes maiutained on, in or under the
Premises or used in connection therewith, and wifl promptly transmit to Lessor copies of
any permits, licenses, approvals, citations, order, notices, correspondence and ofher
material governmental and other communication received relating to hazardous materials,
substances, wasies or other envivonmentally regulated substances affecting the Premises.
Lessce hereby indemnifies and holds Lessor havmless trom and against any and all
damages, penallics, fines, clins, liens, suits, liabilitiss, costs (including clean-up costs),
Judgments and expenses (inchuding attoreys’, consultan{s® or experts’ fees and expenses)
of every kind and nature suffered by or asseried apainst Lessor as a divect or indivect
result of noncompliance with any requivement under any law, regulation or ordinance,
local or state or federal, which requires (he elimination av vemovad of any hazacdous
malevials, substances, wastes or other environmentally regulated substances, Iessee's
obligations hereunder shall not be linited to any extent by the term of the Lease,

Lessor shall hold Lessee harmless from any violation of Lessor's obligations
resulting fram Palm Beach County DERM Report dated September 13, 1991 and Palm
Beach County Health Department Report wider file number 50QF 917508, provided such
violations are not caused by Lessee.

27, QPTIONS TO RENEW,  DProvided that Lessee is not in default of any
obligation under this lease al the time of exercise, Lessce shall have the aption to venew
this lease upon the following terms and canditions:

a) Lessee shall have the option to renew this lease for the period Qctober 1,
2012 thvough Scptember 30, 20(5. Such option mus! be exercised by wrilten notice (o
Lessor before May 1, 2012 or such option and all other options shall terntinate. [ such
option is exercised, the Base Rent during this renewal periad shall be as foltows:

1072012-972013 T Y836, 112.00car | $3,000.00/month
10/2013-9/2014 $37,918.00/year $3.160.00/month
[0/2014-972014 $39,814,00/ycar $3,318.00/month .
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Other thau the Base Rent set forth above, all other terms and condiions of this
Lease shall apply during Whis renewal period.

b) Provided T.essee has exercised the option described in subparagraph a)
above and is nol in defaull of any obligation under this Lease, Lessce shall have the
option to renew this lease for the period October 1, 2015 through September 30, 2018,
Ihe Base Rent for the year Oglober 1, 2015 through September 30, 2016 shall be at the
fadir market vemt on October 1, 2015 for property similar to the Property.  Should lhe
parties be unable to agree on a maket rent, each party shall desighale an aceeplable
markel rent. Should the acceptable market rents differ by 5% or less, then the Base Rent
tor fiat year shall be lhe average of the Lwo acceplable market rents,  Should the
aceeptable marker vents differ by move than 5%, then each party shall designate a Florida
licensed veal estate broker or attorney. These designees shall together designate a single
licensed real estate appraiser who shall determine the marke! rent. However, in no event
shall the Base Rent for the October 1, 2015 through September 30, 2016 he less than
$3,477.00 per month,

The Base Rent for cach succeeding lease year of this renewal term shall be 5%
greater (han the Base Rent for the year preceding it

Other than the provisions for Base Rent, all other (erms and conditions of this
Iease shall apply during this renewal periad.

28, ENTIRE AGREEMENT, Lessee agrees that Lessor has not made any
staferuent, promise or agreement, or laken upon iisclf any engagement whatsocver,
verbally or in writing, in confliet with the terms of this Lease, or in which wyy way
madifies. varies. alters. enlavpes or invalidates any of its provisions. ‘I'his T.ease sets forth
the entire understanding belween Lessor and Lessee, and shall not be changed, modilied
or amended cxeept by an instrument in writing signed by the parly against whom he
enforcement of any such change, modification or amendment is sought. The covenants
and agreements herein contained shall bind, and the benelit and advantuges herein shall
inure to the respective heirs, legal representatives, suceessors and assigns of Lessor and
Lessee, Should any clause or provision of this Lease be detetmined to be illegal, invalid
or unenforceable under any present or future law by final judgment of a court of
competent jurisdiction, the reimainder of this Lease will not be affected thercby.
Whenever used, the singular number shall include the plural and the plucal shall include
the singulur and the use of any gender shall include all genders. The headings set forth in
this Lease are for case of reference only and shall not be interpreted to maodity or limit the
provisions hereofll This Lease shall be consteved in accordance with the laws of the State
of Florida. Time is of the essence in the performance of all obligations under this Lease.

29, LESSOR'S WARRANTIES. Tessor warrants that:

a) The Premises are properly zoned to accommodate Lessee's usage
as an automobile transmission installation and repair and general aulo repair facility,
including outdoor vehicle storage.

b) There are no present municipal code violations or open permits
relalive o the premises or to the property owner.
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<) LESUL ST, PIOVITCA SUCH INSUFMIE 18 aVaHabie m e market
whete the Premises are located, maintain wind aisd general casually insurance covering ,
the Building of which the Premises are a part in the amount of the full insurable value
thercoland shall provide evidence thereof to Lessee. Thc cost of sueh insurance shalt be
a Comimon Operating Expense,

30 RADON GAS, Radon is a natually occurring vadioactive gas that, when
it has accumulated fn a building in sufficient quantities, may presemd health visks to
persons who are exposed to it over time. Levels of radon thal exceed federal and state
guidelines have been found in buildings in Florida. Additional information tegarding
radon testing may be obtained from one’s county public health wuit,

Jto This lease may be signed by the partics in counterparts which when taken
together shall constitute o single document . Foy the purpose of this Lease, fax or email
signatures shall be valid for all purposes.

IN WITNESS WHEREOL, Lessor and Lessee have caused this Lease Agreenment (o be
executed the day and year first above written,

Stgwed, scaled and delivored LESSOR: ANNIE HOLDINGS, LLC.
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EXHIBIT “F-4”

AA TRANSMISSION LEASE ASSIGNMENT




LEASE ASSIGNMENT

THIS ASSIGNMENT is made effective as of by and

)

between Annie Holdings, LLC, a Florida limited liability company (“Assignor”) and Palm Beach
County, a political subdivision of the State of Florida (“County™).
RECITALS

A. Assignor is the Lessee pursuant to that certain Lease dated chober 15, 2009, by
and between Annie Holdings, as lessor, and AA Economy Transmission Specialists, LLC, as
Lessee, (“AA Transmission”). A true and correct copy of the lease is attached hereto as Exhibit
“B” (the “AA Transmission Lease”); and

B. Under the terms of the AA Transmission Lease, Assignor may assign, transfer and
convey its rights under the AA Transmission Lease, incident to any sale of the building, in which
the demised premises are located; and

C. Assignor, as “Seller”, and County, as “Purchaser” have entered into that certain

Agreement for Purchase and Sale dated R ) for  the

purchase and sale of the Property, on which the building and demised premises are located; and

D. Assignor desires to assign to County, and County desires to accept and assume all
of Assignor’s duties, obligations, interest and benefits in and to the AA Transmission Lease, in
connectioﬁ with the terms and conditions set forth in the AA Transmission Lease.

NOW, THEREFORE, for valid consideration, the sufficiency of which is hereby
acknowledged, the parties hereto intending to be legally bound agree as follows:

1. Assignor hereby irrevocably conveys, transfers and assigns to County (the
“Assignment”), all of Assignor’s right, title and interest in and to the AA Transmission Lease
and all benefits arising thereunder or therefrom, such Assignment to take effect on the

Assignment Date (as herein defined). County hereby expressly assumes all of Assignor’s duties

1




and present and future liabilities and obligations in and to the AA Transmission Lease arising
subsequent to the Assignment Date

2. Each party hereto agrees that it shall execute or cause to be executed promptly
after request by the other such documents or instruments as may be reasonably required in
connection with the assignment of the AA Transmission Lease by Assignor.

3. The “Assignment Date” shall be the daté on which title to Property is transferred
by deed from Assignor to County.

4. Assignor represents and warrants to County that it has all necessary
organizational power and authority to execute and perform its obligations under this Assignment;
the signing and performance by Assignor of this Assignment have been duly authorized by all
necessary action on its part; and this Assignment has been duly and validly signed by Assignor
and constitutes legal, valid and binding obligation, enforceable in accordance with its terms.

5. This Assignment may be amended or modified only by an instrument in writing
signed by all pertinent parties.

6. This Assignment may be executed in counterparts.

7. This Assignment contains the complete agreement between the parties with
respect to the matters contained herein and supersedes all other agreements, whether written or
oral, with respect to the matters contained herein.

8. Assignor hereby warrants and represents to County that the AA Transmission
Lease, which is incorporated herein by reference, is in full force and effect and -enforceable
according to the terms of the AA Transmission Lease, including all representations and

warranties made by Assignor with respect to the matters contained therein.

Signature Page Follows




IN WITNESS WHEREOF, the parties have caused this Assignment to be executed in

their respective names on the dates set forth below.

Signed, sealed, and delivered
in the presence of:

As to Seller:

Witness Signature

Print Witness Name

Witness Signature

Print Witness Name

ATTEST:
SHARON R. BOCK
CLERK & COMPTROLLER

By:

Deputy Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

By:

County Attorney

Date of Execution by Assignor:

,20_
"Assignor"
Annie Holdings, LLC
By:
Signature
Print Signatory’s Name
Its: Manager
(SEAL)
Date of Execution by County:
, 20

PALM BEACH COUNTY, a
political subdivision of the State of Florida

By:

Karen Marcus, Chair

APPROVED AS TO TERMS AND
CONDITIONS

By:

Department Director




EXHIBIT “A”

THE PROPERTY
LEGAL DESCRIPTION

Lots, 13, 14, 15 and 16, LESS and EXCEPT the East 10 feet of Lots 14 and 15,
HARTLEY PARK, according to the Plat thereof on file in the Office of the Clerk of the
Circuit Court in and for Palm Beach County, Florida, recorded in Plat Book 24, Page 59.




EXHIBIT “B”

THE AA TRANSMISSION LEASE
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THIS LEASE made and entered into as of the L8y of October, 2009 by and
between Amnfe Holdings, LLC (“Lessor), whose address is 5 Butler Road, Scarsdale,
NY 10583 and AA Ticonomy Transmission Specialists, LLC (“Lessee™) whase address is
FIRNL Militury Trail, West Palm Beach, FL, 33415,

WITNESSETH:

In congidoration of the mutual promiscs, covenmus and conditions herein
contained and the rent reserved by Lessor to be paid by Lessee to Lessor, Lessor hereby
leases (o Lessee and Lessee hereby rents from Lessor, that certain real property situated
in Paluy Deach County, Flovida, hereinafler described, for the term and at the rentals and
upon the terms and conditions hereinafter sei forlh.

L. PREMISES, The real property hereby leased by Lessor to Lessec is Bay
S (the “Premises™), shown on the sketch atlached hereto as Exhibit A-1 of the building
(the “Building”), shown on the photo attached hereto as Bxhibit A-2, at 325 N. Military
Trail, West Palnt Beach, FL 33415 (the “Properiy™) Lessor warrants that the arca ol the
Premises is no less than 4,489 square feet,

2 TERM, The term of this Lease shall commence on October 15, 2009 (the
“Conumencement Daie”) and shall extend to midnight of October 31, 2012, (the
“Eapiration Date”) for a period of three years, sixteen days.

3. USE.  Lessee, its successors and assigns, shell use the Promiscs
exclusively ag an awtomobile transmission installation and repair and general wuto vepair
shop, and_for no other purposes whatsoever. Lessee shall comply with all laws,
ordinances, rules and cegulations of applicable governmental authorilies respecting the
use of the Premises and essee shall nol permit any unlavedul, improper or offensive use
of the Promises. Lossce shall not make use of the Premises which would make void or
voidable any policy of fire, extended coverage, liability, Hood or windstorm inswrance
covering the Premises or Building.

4, RENT.

4.1 Base Rent:

Annual Base Remt (“Base Rent™) for the Premises during the lease term shall be
prayable by Lessee to Lessor without demand, set-ofl or deduction whatsoever ou il first
duy of cach calendar month during the term in monthly installments as follows:

Lease year Atnual Base Rent Muonthly lnstallment
_10/15/2009-10/3 172010 $32,400.00 $2,700.00
11/172010-10/31/201 } $33,390.00 $2,783.00
L7201 1-10/31/2012 $34,392.00 $2,866.00

Lessee’s Inftials 7% ¢,
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lixcept that Lessee shall not be obligated to puy Buse Renl forthe period Qctober
L5, 2009 theough December 31, 2009, Lessee shall pay the instatlment of base rent {plus
estimated Cammon Operating Expense plus sales tax) duc Tor the period fawary 1, 2010
tlvough Janvary 31, 2010 upon execution ol this Jease. Lessee's next payment ol Basc
Rent shall, thetefore be dac Februavy 1, 2010,

42 Tenaunt's Share of Coinmon Operating Lxpenses:
Lessee shall pay as additional retit 52% of the Comuon Operating Lxpeuscs, as
| defined below, of the Lessor's property at 325 N, Military Trail,
| For cash leoss year during the Leuse Termy, Lessor shall, in acdvance, reasonably
| estimate for cach such year the total amount of the Common Operating Expenses for such
lease year. Onc-twelfih (1/12) of 52% fhe total estimated amount of Common Operating
Expenses shall be puid by Lessee euch month in addition to the Base Rent,
On or before the first day of the third month lollowing the end of cach lease year
for which the Lessor has estimated Commion Operating Expenses, Lessor shall provide
Lessee with the amount of the sstual Common Operating Expenses for the lease year just
) past, wd & reasonable breakdown of the items included in it, logether with an invoice for
| aty underpayment of Iucreased Operating Expense Anount (fo be paid within 30 days
| following receipt of the invoice) or a credit 10 Lessee against Base Rent to teimburse
Lessce for any overpayment of Common Operaling Expense.

{ The term "Common Operating Expense™ tor the purposcs of this Lease shall mean
| the following:
B Ad valorem real estate taxes for the entive properly on which the building
’ is loeated.
| 2, Eleclricily costs for extevior [ghting not metered o an individual unif.
| 3. Septic system maintenance
’ 4, Well punp naintenance
5. Water and sewer charges lo the Property in the event municipal water and-
sewer is provided to the premises.
| G. Maintenance and painting (stviping) of the parking atea.
| 7. Landscape maintenance.
| 8. Insurance against damage 1o the building containing the premises, _
including tusurance for five, windstorm, flood and other casualty, ’
| 0. Liability insurance covering the premises.

Capital Tmprovements to the Building or Property shall not be Common Operating
Fixpenses, ;

43 Sales Tax and Lafe Payment fee.

tn addition to the vents provided for herein, Lessee shall also pay the amount of any use
or sales (@x on rent imposed by the Slate of Florida, which shall be paid at the same time
and in the same manner as cach payment of rent. There shall be due with any payment of
tent reeeived afler the tenth (10) day of e month u late payment charge equal (o five
percent (3%) of the payment due or Fifty Dollavs (§50.00), whichever is greater. There
shall be a fee of Thitty Dellars ($30.00) on any cheeks veturned for non-sufficient funds
or any other reason,

W/
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4.4 Thne end Pluce of Payneit

Liach monthly installment of yent and other suns due hereunder shall be payable
in advance o the first (1% day of cach calendar month of the term made payable to
Annie Holdings, LLC, st 5 Butler Road, Seacsdale, NY 10583 ov at such other place
Loasor may from tme o ime designate in writing,

5. OUILT ENJOYMENT, Lessor covenants that as long as Lessee pays the
rent reserved in this Lease and perfors its agrecments hereunder Lessce shall have the
tght quictly lo cujoy and use the Premises for the term hereaf, subject only to the
provisions of this Leasc.

6, SIGNS, Lesses shall have the oxclusive use of the southerly sigh
stanchion Jocated on the Properly.  Cost of acquisition, instatlation, vepair il
maintenance of any sign placed upon such stanchion shall be at the expense of Lessee
and the cost of illumination of such sign shall be bome by Lessee. No sign shall be
placed wpon avch stanchion and o sign that is vigible from owtside of the Premises shall
be installed by Lessee withowt Lessor's prior written approval, said approval not 1o be
uireasonably withheld.

7. UTILITIES. During the ter of this lense, Lessee shall pay all costs for
clestricity services dircctly serving the premiscs and the sign referenced in pavagraph 6.
Water and sower are currently furnished through well and septic tauk and the costs
tereof are Common Operating Expenses. Should municipal water and/or sewer serviee
be provided to the premises during the term of this fease, Lessce shall pay the costs of
water and sewer service diveclly metered to the premises. Lessce shall pay for the costs
of trash collection services furnighed to the Premises.

8 ASSIGNMENT, Lessce shall not assign, sell, transfer or olherwise
dispose of this Lease nor any rights hercunder, nor sublet all or any patt of the Premises
nor permit any other person or corporation (o use uny part of the Premises without first
oblaining the express swritten consent of Lessor,

9, REPAIRS AND MAINYENANCE. Lessee has inspected the Premises
and aceepls them in their “as is” condition except as set forth herein. Lessor shall not be
called upon and shall have no obligation to make any repairs, improvenents or alterations
whatsoever to the Premises except s herein specitied. Puring the term of this Lease,
Lessor shall muintain the cxterior walls in good repalr, and shall keep the roof of the
building watertight, Lessor shall maiufain the HVAC wnit serving the premises i good
order and vepair, Lessor shall maintin the packing aes as a Conumon Qpevtting
Bxpense, hoswever, Lessor shall, not later than November 15, 2009, repair the potholes
existing in the pmking arca at the commencement of this Leasc at Lessol's sole expense.
Lessee shall be liuble for Lessor's costs of repairs or maintenance that arise out of
negligence or [ault of Lessee, its cmployees, agents, invitees, licensees or eustoimers.

Lessec shall service, keep and maintain the iuterior of the Promises, inchuding alt
plumbing, wiring, piping, and fixtures and cquipment on the itetior of the Promises in
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Bood reparr auring the entire term ol this Lease. Lessce ugrees o pake l'cpnirs ;n‘omptly
ag they may be needed at its own expense, and at the end of the term or upon termination
of this Iease, J.essee shall deliver the Premises in as good condition and repair as on the
Conmnencemeni Dale, reasonable wear and {car exeepted, and in & broom-clean condition
with all glass and all windows and doors intact.

It is Lessee's responsibility to purchnse msurance for Lessce's properly pliced
within the premises.  Lessor shall not be linble for any loss or damage to essee's
personal property in the Premiscs cven though caused by the negligence of Lessor, or its
agetus, criployees or persons under Lessor's control or divection.

Lessee sholl maintain the inferior and exterior windows In a ncal and clean
condlition, and Lessee shall not permit rubbish or hazardous waste 1o accumulate or any
live or health hazard to exist. Failure to comply with any or all of the above shall cause
thiz Lenae to be voidable at the Lessor’s sole discrotion. |

Water service lo the Premises aud (he adjacent leased bay in the Building is
provided by well. The well pump is located within the Promises.  Lessce shall allow
actess to the Premises for any necessary maintenance, repair or replacement of the pump
gystan servicing the well,

W, ALTERATION TO UHIE PREMISES AND REMOVAL OF
EQUIPMINT, Lessea shall not make any alteration or addition to the Premises without
the express prior written consent of Lessor.  Upan expiration and termination ol this
Lease, all instollations, fixtures, improvements and alterations made or installed by
Lessee including electiic lighting fixtures installed by Lessee, unless removed without
damage 1o the fremises prior (o the Expivation Date, shall vemain a part of the Premises
ax the property of Lessor.

1. CASUALTY, Inthe event the Premises me vendercd untenantable by fice
or other casually, Lessov shall have the option of tenminating this Lease or rebuilding the
Premises and in such event written notice of the election by Lessor shall be given to
Lessee within thivly (30) days after the occurrence of such casualty, in the cvent Lessor
elects to rebuild the Premises, the Premises shall be restored to ils condition prior to such
casunlty loss within a veasonable time not to exceed 90 days aller Lessor's nolice of
election, fn the event the premises are not restored within that period, Lessee shall have
the option to teminafe (his lease, provided notice of termination is given within 15 days
aller the expiration of the restoration perivd. Lessee shall have the right to continue
occupaiicy in the Premises witl abatement of rent only (o the extent and for the period
that all or pottion of the Premises are actually untenantable. In the event Lessor elects to
terninate this Lease, the rent shall be paid to and adjusted as of the dale of such casually,
and the terim of this Lease shall thew expive, and this Tease shall be of no further Toree or
effect, and Legsor shall be entitled o sole posséssion of the Premises,

2. PARKING AREAS. In addition to the Premises, Lessee shall have the
right to non-exclusive use, in common with Iessor, other Lessees, and the puests,
employees and invitees of same of any parking facilities, walkways, loading avens, trash
disposal arens, as are appurtenant fo the Building.
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a) Lessor's Tuterest Not Subject to Liens. The Lessee shadl have no awthordity,
express or inplied o creale or place any lien or encumbrance of any kind or nature
whatsocver upon, or in any manner Io bind the inlerests of Lessor in the Premiscs, the
Building or the Property inciuding those whe may fwnish materials ov perform labor for
ay construction ot tepaits. No one tfumishing labor or materials to ov for Lessce's
aceount shall be entitled fo elaim any lien against the interest of Lessor and such enfitics
shall look solely to Lessee and Lessec’s leaschold interest wnder this lease for the
satisfaction of any such claims.

b) Lessee agrees that it will make full and prompl payment of all sums necessary
to pay for the cost of repaits, alterations, improvements, changes or other work done by
Lessee o the Premises aud further agrees to indemnify and hold Lessor harmless from
and aguinst any and all such costs und Habilities incuwred by Lessce, and against any aud
all construction liens avising out of or from such work. In the event any notice or ¢laim

of lien shall be asserted of record against the intercst of Lessor in the Premises or

Building on account of any improvement work done by or for Lessec, or any person
clahming by, threugh or under Lessee, or for improvements or work the cost of which is

the responsibility of Lessce, Lessee agrees to have such lien canceled and discharged of

record (either by payment ov bond as permitied by law) within thixty (30) days after
notice lo Legsee by Lessor, and in the event Lessee shall fuil lo do so, Lessce shall be
considered i default under the terms of this Lease,

14, INSPECTION AND RIPAIR, Lessor or ifs representatives shall have

the right at mity reasonable time, upon twenty-four (24) hours notice (exeepl in the ease of

emergetcy when no prior notice shall be required) to enter the Premises fov the purpose
of inspeclion or for the purpose of making or causing to be made any repairs or otherwise
to protect ils interest. The right of Lessor to enter, repair or do anything else to protect its
sbliyations ur ealarge Lessor’s obligations under this Lease, or affect any right of Lessor,
or create any duly or liability of Lessor to Lessee or any thivd party.

15, WAIVER OR ESTOYPPEL, The failure of Lessor or Lessee to insist, in

any one oy mote instances, upon strict performaice of any covenants or agreemcents of

this Lease or exercise any option of Lessor herein contained, shall not be construed as o
waiver or relinguishiment for the folwre enforcement of such covenant, agreement or
aption but the same shall continue and remain in full foree and effect. Receipt of rent by
Lessor, wilh knowledge of the breach of any covenanl or agrecment hereof shall not be
deemed a waiver of such breach and no waiver by Lessor of any provizions hereof shall
be deemad to have been made unless expressed in writing aud signed by Lessor,

16,  CONDEMNATION, Lessor reserves unto ilsell, and Lesses assigns (o
Lessor, all right to damages aceruing on account of any taking or condemnation of any
part of the Premises, or by reason of any act of any public or quasi-public authority lor
which damages are payable, Lessee agrees lo execute such insteuments ot assigiinent as
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damages, if tequested by Lessor, aud to tun over to Lessor any such damages (hat may
be recovered i any sueh procoeding. Lessor does nol veserve 1o isolf, and Lesses does
not assigh (o Lessor, any damages payable for tade fixtures installed by Lessee al is cos
and expense md which ave not part ol the realty, Upon condenmation of a portion of the
Premiovs, thie Leaze and Lessée’s obligations heveunder shall terntinate as to such space.

17.  NOTICES. All notices required or contemplated by this Lense shall be in
wiiting and shall be delivered by hand or by United States Certified Mail, Return Receipt
Ruquested, addrossed to the parly 1o whom sueh notice is directed at the addresses sct
forth in the first paragraph of this Lease. By giving at least five (5) days' prior written
notice to the other prrty, cither parly may change its address for notices hercunder.

I8. INSURANCE. Lessce shall, at ils expense, provide and maintain i force
during lhe entire term of this Lease, and any cxtension ot rencwval hereot, public liability
insurance with limits of coverage not less than Five Hundred Thousand Dollas
($500,000.00) for any properly damage or Joss from any one accident, and not fess than
One Million Doltars (51,000,000,00) for injury to any one person frony any one aceident.
Lach policy of insurance shall nane as the insured thereunder Lessor and Lessee. The
original of each such policy of insurance or centitied duplicates thereot issued by (he
insuring organization shall be delivered by Lessee to Lessor on ot before ten (10) days
prior to ocoupaney of the Premises by Lessce and shall provide thirty (30) days' prior
notice of cancellation to Lessor.

Upon Lussee's failure 10 procure such insurance and deliver the policy ar
cortificate to Lessor within ten (10) days from the date of contmencement of the term
hereunder or ten (10) days before the expitation of any policy delivered o Lessor, Lessor
may obtain such insurance and the premiuins therefore shall be deemed to be, aud shall
be paid as, Additional Reat at the next rent payient day.

19.  DEPOSITS AND ADVANCE RENT, Upon exceution ol this lease,
Lessee will pay Lessor the Base Rent instalhment of £2,700.00, plus cstimated Convuen
Operating Bxpense of $1,335,00 plus sales tax of $262.28 as an advance toward the Base
Rent, Common Operating Expense and Sales Tax for the periad January 1, 2010 through
Tanuary 31, 2010 and the Base Ront installment of $2,866.00 plus estimated Common
Operating Expense of $1335.00 plus estimated sales tax of $273.00 as an advance towsrd
the DBase Rent, Conunon Operating Fxpense and Sates Tax for Oclober, 2012, In
addition, Lesses will doposit with Lesser the sum ot $3,000.00 as sceurity For the faithful
performance of Lessee's abligations hereunder, Accordingly, the total sum ol advance
rents and security deposit o be paid by Lessor upon execution of this lease equals
$11,771.28. Any funds puid by Lessee to Lessor as a deposit or advance pursnant to the

“terms of this Lease may be commingled with other funds ol Lessor and need not be

plased fu esorosy or otherivise held ina segregated account. If any sum or sums ol money
shall become payable by Lessee to Lessor pursuant to the terms of this Lease,allor wrillen
notice and opportunity to cure as sel forth elsewhere herein, Lessor shall have the right to
apply any deposits or advances made by Lessee against such sus due by Lessee (o
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fexeor, wherenpon Leysor shall be entitied to immediate reimbursenient for such advance
v replenishinent ol such deposit by Lessce,

20, REAL ESTATE TAXES. Lessor will pay, in the fst tnstance s
before November 30 of cach yenr , all general real cstale taxes and assessients for
betterments or improvements which may be levied or assessed by any lawlul avthority
against the demised premises.

21, DEFAULT, In{he cvent Lessee shall fail () to make any rental or athey
pavmenl due hereunder or (b)Y breach or failure o perform any of the agreements hercin
other than the agreement o pay rent, and shall il to cure such default within ten (10)
days afler writlen notice of default from Lessor, Lessor shall, i addition to any other
rights provided by law, have the oplion fo:

Sue for rents as they come due; or

Accelerate and declave all vents for the remainder of

the lease term immediately due and payable and

retake possession of the Premises for the acconnt of Lessce,
eruditing Lessee with any rent received on re-leasing the
Premises, less: all costs ad expeuses of Lessor in
connection with such re-leasing of rent and the cost of all
repuics or renovations reasonably necessary in connection
with the re-leasing, and if this option is exercised, Lessor
chall, in addition, be entitled to recover from Lesgee
immediately any other damage occasioned by or resulting
from the abandonment or a breach or default other than a
default in the payment ofrent; or

Terminate this lease, retake possession of the Premises fog
its owit account and recover immediately lvom Lessee the
dilference between (he rent for which provisions is made in
this Lease aud the fair rental value of the Premises for the
remainder of the lease tenm, together with any other
damage occasioned by or resulting from the abandomnent
or a breach or defauft other than a default in the payment of
rent: or

Retoke posscssion of the Premises for the account of
Lessee and recover from Luessee, at the end of the Iease
torm or at the time each payment of rent becomes due
under this Lease, as Lessor may clect, the diffcrence
between the rent for which provisions ae wade in this
Lease and the rent received on ay releasing, logether witly
all costs and expenses of Lessor in comection with such re-

. . -m.-...,’i
Lessee's initials /\ A

L4,

‘? ;
Lessor's Iniki(\ls__F R ﬂ/




leasing of rent ang the cost ol all repans ot renovaljons
reasonubly necessary in conneetion with the re-leasing, and
il this option is cxercised, Lessor shall, in additon, be
entitled 1o yecover from Lessee immediately any other
damage occasioned by or yesulling from the abandonment
or a breach or defaull other than a default in the payment of
ront,

In the evenl the Lessce holds over after the expivation of the Lease Term or afier

Lessov has become entitled to possession of the premises as a result of the default of the
Lessee, the Lessee shall pay to the Lossor, cach month, double the amount of total Rents
which were payable by the T.essee the month prior to the Landlord beconying entitied 1o
possessiol.

The remedics for which provision is made in (his Lease shall not be exclusive; in
addition theteto Lessor may puesue such other remedies us are provided by law in the
event of any default by Lessee,

22, BROKERAGE, Lessee aud Lessor acknowledge thal they have not dealt,
consulted or negotiated with any real estate broker, sales person or ugent except Corcoran
Group, who is entitled, by separate agreement, Lo receive a cotmmission from the Lessor,
Lessor agrees to pay (hat commission and indemnifies Lessce against any claim arising
out of that separate agreemenl.  Each party hercby indemwifics and agrees to hold
harmlegs the other frony and against any and ol loss and Hability resulting from or arising
out of any cluim that the indemnitying party has dealt or negotiatedt with any other real
estate broker, sales person or agent in connection with this Lease,

23, ATTORNEYS® FEES, In the event of fitigation under this Lease, the
provailing party shall be entitled to recover its cowrt costs and attomeys® fees from the
other paity, Altorneys’ fees and cowt costs shall be deemed o include such fees and
costs at all levels from prefvial through appenl. [f Lessor decms il necessary o employ
the services of an attorney (o oblain Lessec’s complianee with the terms and obligations
of this Lease, Lessee shall pay Lessor’s reasonable attorneys’ fees, whether or not
[igation is commenced.

24, SUBORDINATION AND_ESTOPPEL, This lease is and shall be
subject and subordinate to any and all movigages that may now or hereafter affect the real
propetty of which the Premises form a part, and to all renewals, modilications,
consolidations, replacements and extensions thereof, conditioned upon non-disturbance
of the Lessee's possession wnder this lease.. In confirmation of such subotdination,
Lessce shall exceute promptly agy certificate that Lessor may reasonably request.

From time to time, Lessee, on at least five (5) days prior written request by
Lessor, will deliver to Lessor a wirilten statement certifying that this Leuse is unmodified
and in full force and effect (or if there shall huve been wodifications, that the same is i
full force and effect as modified and stating the modifications) and the dates to which the
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in performance of any covenant, agreement, or condition contained in this Leasc and, iff
sa, speeitying each such defamlt of which Lessee may have knowledge.

25, HAZARDOUS SUBSTANCES, Lessee's use of the Premises shall at all
times be in fll compliance with all federal, state and local environmental laws and
ieguintions. Lessee hereby warrants 1o Lessor that, except to the extent already disclosed
in writing to Lessor, Lessee's use of the Premises and Building shatl not entail the use,
storage, hawdling or disposal of any hazardous materials, substances, wastes or other
cnvironmentally regulated substances. As to any such uses disclased o Lessor in
writing, lessee wartants and represents that Lessee is legally authorized and empowered
10 maintain all such environmentally regulated substances at the Premises or used in
conuection therewith, aud Lessce has obtained and will maintain all lcenses, permits and
approvals required with respect thereto, and is in full compliance with all of the terms,
conditions and requirements of such ficenses, permits und approvals. 1essee turther
waorrants and represents that it will promptly notify Lessor of any change in the nature or
extent of any hazardous materials, substances or wastes maintained on, in or under the
Lremises or used in conuection therewith, and will promptly transmit (o Lessor copies of
any permits, licenses, approvals, cilalions, order, notices, correspondence and other
niaterial governmental and other communication reccived relating to hazardous malerials,
substances, wastes or other environmentally regulated substances affecting the Premises.
Lessco hereby indenwifies and holds Lessor havnless trom and against any and all
damages, penaltics, fines, cluims, liens, suils, liabilities, costs (including clean-up cosls),
Judgments and expenses (including atlorneys’, consultants® or experts’ fees and expenses)
of every kind and nature sulfered by or asserted against Lessor as a divect or indivect
result of noscomplisnee with any requivement under any law, regulation or ordinance,
local or state or fedeval, which requires the climination or remeval of any hazurdous
malerials, substances, \wastes or other chvitonmentally regulated substances. Lessee's
obligations hereunder shall not be Hmited to any extent by the term of the Lease,

Lessor shall hold Lessee harmless from any violalion of Leggor's obligationy
resulling fram Palm Beach County DERM Report dated September 13, 199} and Palm
Beuch County Health Department Report wider file number 50Q1 917508, provided such
violations are not caused by Lessee.

27, QPTIONS TO RENEW,  DProvided that Lessee is not in defuult of any
obligation under this Jease al the lime of exercise, Lessce shall have the aption to renew
this lease upon the following terms and conditions:

a) Lessee shall have the option to renew this lease for the period Oetober I,
2012 through September 30, 2015, Such oplion must be exercised by written notice {o
Lessor before May 1, 2012 ar such option and all ofher options shall terminate. I such
option is exercised, the Base Rent duing this renewal peviod ghall be as follows:

1072012072013 36112000 | $3,009.00/month
10/2013-9/2014 $37,918.00/year $3.160.00/month
10/2014-972014 $39,814,00/ycar $3,318.00/moneh

? Fay/
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Other than the Base Rent set forth above, all other terims and conditions of this
Lease shall apply duving this renewal peviod.

b) Provided T.essee has exercised the option deseribed in subparagraph a)
above aud is not i defuult of any obligation under this Lease, Lessee shali have the
option fo renew this lease for the period October 1, 2015 through September 30, 2018,
The Base Rent for the year Oclober 1, 2015 Uwough September 30, 2016 shall be at the
faiv market rent on October 1, 2015 lor property similar to the Property.  Should the
parties be mnable 0 agree on a market rent, each purty shall designatc an acceplable
market vent, Should the aceeptable matket rents differ by 5% or less, then the Base Ren
lor that year shall be the average of the two acceptable market rents. Should the
acceptable marker ronts differ by more than 5%, then each party shall designate a Floridn
licensed real estate broker or attorney. These designees shall (ogether designate a single
licensed real estate appraiser who shall determine the market rent, However, in no event
shall the Base Rent for the October 1, 2015 through September 30, 2016 be less than
$3,477.00 per month,

The Base Rent for each succeeding lease year of this renewal term shall be 5%
greater than the Base Ret for the year preceding it

Other than the provisions for Base Rent, all ather terms and conditions of this
Feace shall apply during thie renewnl periad.

28, ENTIRE AGREEMENT, Lessee agrees that Lessor has not made any
stalemient, pro‘misc or agreemeul, or laken upon itsell any engagement whatsocver,
verbally or in wiiting, in conflict with the terms of this Lease, or in which any way
madifies. varies. alters. enlarges or invalidales any of its provisions. 'This Lease sets forth
the entire understanding between Lessor and Lessce, and shall not be changed, modified
or amended cxeept by an instrument in writing signed by the parly against whom (he
enforcement of any such change, madification or amendment is sought, The covenants
and agreements herein contained shall bind, and the benefit and advantuges hevein shall
e te the respective heirs, legal tepresentatives, successors and assigns of Lessor and
Lessee. Should any clause or provision of this Lense be determined to be jllegal, invalid
or unenforceable under any present or fulure law by final judgment of a cowt of
competent juisdiction, the remainder of this Lease will not be affecled therchy,
Whenever used, the singulac number shall include the plural and the plural shail include
the singulur and the use of any gender shall include all genders, The headings set forth in
this Leass ave for case of reference only and shall not be interpreted to modity ar lmit the
provisions hereol. This Lease shall be consteued in accordance with the Jaws of the State
of Florida. Time is of the essence in the performance of all obligations under this Lease.

29, LISSOR'S WARRANTIES, Lessor warrants that:

a) The Premises are properly zoned to accommodate Lessee’s usage
as an autonmobile tansmission installation and repair and general aulo vepair facility,
ncluding ouldoor vehicle storage.

b) There are no present municipal code violations or open permits
relalive (o the premises ot o the property owner,
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9] LASSUL SHutl, Provitea such inSutsies 1§ avaiable i (me market
where the Premises ave located, maintain wind and general casually insurance covering
the Building of which the Pyemises ave a part in the amount of the full insurable value
thereoand shall provide evidence thereof to Lessee. Thic cost of such insurance shall be
a Common Operating Expense,

30 RADON GAS. Radon is a naturally occurring radioactive gas that, when
it has accumutated in o building in sufficient quantities, may present health visks fo
persons who are exposed to it over time. Levels of radon that exceed federal and state
guldetines bave been found in buildings in Florida. Additional information regarding
raclon testing may be obtained from onc’s counly public health unit.

31 This lease may be signed by the pavtics in countetpats which when taken
together shall constitute a single document . Foy the purpose of (his Lease, fax or email
signatures shall be valid for all purposes.

IN WUPNESS WHEREOF, Lessor and Lessee liave caused this Lease Agreement (o be
exccuted the day and year first above written,

Signed, scaled and delivered  © LESSOR: ANNIE HOLDINGS, L1.C.
in the )grcsw/qg:?uf:'i
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Deputy Director Planning and Community Affairs

846 Palm Beach International Airport
West Palm Beach, FL 33406-1470

RE: Runway 9L-West

| Palm Beach County Department of Airports

| Transmittal of Agreement For Purchase and Sale

Dear Mr. Allen:

Parcel: W-314, Annie Holdings, LLC

Enclosed please find three (3) executed copies of the Agreement for Purchase and Sale, a
copy of the offer letter, review appraisal statement and recommendation for settlement
for the above parcel. The Agreements have been signed at the negotiated amount of

$830,000.00.

These Agreements are being submitted for approval by the Board of County
Commissioners of Palm Beach County at their September 13, 2011 meeting. Should you

have any questions, please contact our office.

Sincerely,

oNpuratrtey
Donna L. Neeley
Right of Way Agent

Attachments

Attachment # 3
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Date: _November 10, 2010

Annie Holdings, LLC, a Florida
Limited Liability Company

5 Butler Road

Scarsdale, NY 10583-1613

Subject: Palm Beach International Airport
Runway 9L - West
Offer to Purchase
Parcel W-314
Property Location: 325 /327 N. Military Trail
Property Control No.: 00-42-43-36- 12-000-0130

Dear Property Owner(s):

This letter is to inform you of the intent of the Palm Beach County Department of Airports
to offer to acquire your property located at 325/327 North Military Trail, West Palm Beach,
Florida 33415 and the compensation you may expect to receive for its purchase.

‘With respect to the offer to purchase your property, you will be offered compensation in an
amount not less than the approved fair market value, which is based on an appraisal
using current market data obtained by a qualified real estate appraiser and that has been
reviewed and checked by another appraiser. The appraisal does not reflect any decrease or
increase in the fair market value caused by the project for which your property is being
acquired.

The Department has reviewed the appraisal that was prepared on your property and
determined that the fair market value of the property to be acquired is $800,000.00.
Should you decide to sell your property to Palm Beach County, you may be eligible to
receive reimbursement for the actual, reasonable and necessary costs to move your
business to a replacement site. All displaced persons are eligible for advisory services from
Palm Beach County to assist in their relocation.

846 PALK: BEACH INFERMATIONAL AIRPORT
West Palrm Beach, Florida 33406- 1470
{561) 471-7412 FAX: (581} 474-7427 w- #.phia.org
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You have the right to full payment of the fair market value of your property prior to
surrendering possession, provided title is clear. Please note you will not be required to
vacate the property until you are issued a written 90 Day Letter of Assurance. In the
event we able to reach an agreement for the purchase of your property, you will be given
an additional notice at a future date that will specify an exact date by which you will need
to vacate the property.

Because the Department is now acquiring properties in the project area on a voluntary
basis to the extent federal funds are currently available and in order that the available
funding is utilized at the earliest date practical to persons desiring to sell in the higher
priority areas, this opportunity for you to sell your property is limited to ninety (90) days
from the date of this letter unless you express a desire not to sell your property:.

It is the intent of the Department to assist you in every way possible in conveying your
property to the Department. If you have any questions, please feel free to contact a
representative from O.R. Colan Associates, Inc. at (561)4787210.

Sincerely,

o

Bruce V. Pelly, Directo
Department of Airpo#fs

BVP/dn

cc: Jerry L. Allen, AAE, Dept. of Airports
O.R. Colan Associates, Inc.
Parcel File




APPRAISAL REVIEW OF 325/327 NORTH MILITARY TRAIL
Department of Airports
Palm Beach County, Florida

OWNER: Annie Holdings LLC OUR FILE: PBI-8
PARCEL: W-314

PROPERTY LOCATION: 325/327 North Military Trail, West Palm Beach, Florida

| have completed my review of the above-referenced parcel. My opinion is based on the
following.

This value estimate is based on an appraisal report prepared by Robert Banting, MAI and
Michael Brady of Anderson & Carr, Inc. Both appraisers are state certified. The date of
value is May 9, 2010 and the date of the report is May 24, 2010.

The scope of the appraisal review included a field inspection of the subject property,
surrounding neighborhoods and the comparable sales. The appraisers’ report and analysis
was reviewed for reasonableness and consistency. The review did not include reverifying
any data or conducting an independent sales search.

I have no direct or indirect present or contemplated future personal interest in such property
or in any monetary benefit from its acquisition.

My estimate has been reached independently without collaboration or direction and is based
on appraisals and other pertinent factual data.

The interest appraised is the unencumbered fee simple estate of the subject property.

The function of the appraisal is to estimate the market value of the fee simple estate. The
intended use of the appraisal is to assist Palm Beach County Department of Airports in the
acquisition of the property.

Unless otherwise stated, this value estimate contains no items compensable under state law
but not eligible under federal reimbursement.

Unless otherwise stated, the reviewer agrees with the identification or listing of the
buildings, structures, and other improvements on the land, as well as the fixtures, which the
appraiser considered to be part of the real property to be acquired.

The subject property is improved with an 8,512 square foot commercial building. Itis a one-
story pre-engineered steel building that was built in 1979. The building is average quality
with two auto service tenants. The shop areas have seven overhead doors. The site
contains .81 acres with a good parking supply. No immovable fixtures are included in the
appraisal.

Based on the owner’s instructions the interior of the building was not inspected on May 9,
2010. However, the appraiser and the reviewer inspected the interior on August 19, 2009.

The building and site improvements have been adequately maintained and the property was
in average condition. The highest and best use of the property is as improved.




APPRAISAL REVIEW OF 325/327 NORTH MILITARY TRAIL
Department of Airports
Palm Beach County, Florida

OWNER: Annie Holdings LLC OUR FILE: PBI-8
PARCEL: W-314

PROPERTY LOCATION: 325/327 North Military Trail, West Palm Beach, Florida

The appraiser developed the Sales Comparison and Income Approaches. The appraiser
used five sales of medium size commercial buildings that are similar to the subject. The
sales all occurred within the last eighteen months. The appraiser is of the opinion that the
market is stil! in decline and they were adjusted down 1% per month for declining values.
The time adjusted sales indicated a range in value from $76.00 a square foot to $121.79 per
square foot. After making qualitative adjustments the appraiser concluded to a value of
$100.00 per square foot. This conclusion is supported by the data and analysis.

The Income Approach was developed considering the subject’s actual income and expenses
as well as market comparabies. The Income Approach resuited in a value conclusion
approximately 12% lower than the Sales Comparison Approach. In the reconciliation the
appraiser gave equal weight to both approaches.

No environmental impact studies were provided to the appraiser or reviewer. The existence
of hazardous substances, including without limitation, asbestos, polychlorinated biphenyl,
petroleum leakage, or agricultural chemicals which may or may not be present on the
property, or other environmental conditions, were not called to the attention of the appraiser,
nor did the appraiser become aware of such during the appraiser’s inspection. The
appraiser has no knowledge of the existence of such materials on or in the property unless
otherwise stated. However, the appraiser is not qualified to test such substances or
conditions. If the presence of such substances as asbestos, ureaformaldehyde foam
insulation, or other hazardous substances or environmental conditions may affect the value
of the property, the value estimated is predicated on the assumption that there is no such
condition on or in the property or in such proximity thereto that it would cause a loss of
value. No responsibility is assumed for any such condition or for any expertise or
engineering knowledge required to discover them.

The appraiser concluded to a value of $800,000. Based on the data and report prepared by
Anderson & Carr, Inc., the market value of the subject property is estimated to be $800,000
as of May 9, 2010.

P ¢
(o > [ 7/ 7
June 24, 2010 | ol ) oL
Date of Signature Edward E. Wilson, ASA, State Certified

General Real Estate Appraiser #RZ123, Review Appraiser




MEMORANDUM

TO: Bruce V. Pelly
Director, Palm Beach County Department of Airports

CC: -Jerry L. Allen, AAE Deputy Director
Gary Sypek, Director of Airport Planning
Ted Pluta, O.R. Colan Associates

FROM: Donna L. Neeley
O. R. Colan Associates

DATE: July 19, 2011

SUBJECT: Runway 9L-West
Recommendation For Administrative Settlement
Parcel: W-314, Annie Holdings, LLC
Property Address: 325/327 N. Military Trail, West Palm Beach

An Agreement for Purchase and Sale in the amount of $830,000 has been signed by the owners of
Parcel W-314, on the above-referenced project. The offer to purchase was presented the owners on
November 14, 2010 in the amount of $800,000. The owners, Annie Holdings, LLC have been
represented by an attorney throughout the process. This settlement of $830,000 represents an
nominal increase of $30,000 over the approved appraised amount of $800,000 (3.75 % increase) and
includes all fees and costs associated with the owner’s sale and attorney fees.

Should the County decide that $830,000 is a reasonable and justified amount, this agreement would
be considered an Administrative Settlement under the FAA ORDER 5100.37B Chapter 3.; Section 2.
The FAA lists many items to be considered when entering into an Administrative Settlement. Our
office will summarize the situation of the potential settlement and offer our recommendation to the
County.

The subject property consists of a 8,512 square foot CBS building on a 35,298 square foot or .81
acre site, located on the west side of Military Trail about one half mile north of Southern Blvd. The
subject property is a commercially zoned property and currently has two tenants on site that operate
as automotive repair shops. The tenants that reside on the property have elected to not relocate at
this time and will continue to lease the property from Palm Beach County. The property generates a
rental income of $9,738.96 per month. Should the tenants decide to relocate in the future, they may
be eligible for relocation benefits.
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July 19, 2011

The owner has been represented by an attorney who has assisted them in the process and reviewed all
paperwork. Many hours of negotiations resulted in a proposed settlement that assures the owners
are treated fairly and ensures the County has an agreement that is fiscally responsible. If the County
does not purchase the property now from a willing seller and decides at some future point to acquire
the property under the threat of eminent domain, the costs can be significant and the exposure to high
costs and expenses may be great. Based on the aforementioned information it is our
recommendation that the County accepts this counteroffer of $830,000 for the purchase of Parcel W-
314

1004 Musi Masdosy DATE: (I 1 19,301
Recommended By: Donna L. Neeléy, Right of Way Agent f !
O. R. Colan Associates

AN Lo 0l | paTE. /G

&pfovéd By: Bruce E.fPéfly, Director of Airports
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BUDGET AMENDMENT

BOARD OF COUNTY COMMISSIONERS
PALM BEACH COUNTY, FLORIDA

Page 1 of 1 pages

Advantage Document Numbers:

Fund 4111 Airport improvement and Development Fund BGEX 081011/1993
BGRV 081011/579
Use this form to provide budget for items not anticipated in the budget.
EXPENDED/
ADOPTED CURRENT ADJUSTED ENCUMBERED REMAINING
ACCT.NUMBER ACCOUNT NAME BUDGET BUDGET INCREASE DECREASE BUDGET AS OF 08/08/11 BALANCE
Revenues
121-A187-8224  Transfer from PFC 4112 o} 0 435,750 435,750
121-A187-3404  State Grant Capital Transportation [¢] [o} 435,750 435,750
Total Receipts and Balances 90,338,330 91,824,857 871,500 0 92,696,357
Expenditures
121-A187-6101 P-Land Acqg W Of R/W SL ¢] 389,103 871,500 ] 1,260,603 123,566 1,137,037
Total Appropriations & Expenditures 90,338,330 91,824,837 871,500 [ 92,696,337
Signatures Date

OFMB

7

INITIATING DEPARTMENT/DIVISION

4 Wgww»{;r

8/1&//{

Adnministration/Budget Department Approval

OFMB Department - Posted

By Board of County Commissioners
At Meeting of

September 13, 2011

Deputy Clerk to the
Board of County Commissioners




11- BUDGET TRANSFER

BOARD OF COUNTY COMMISSIONERS Page 1 of 1 pages
PALM BEACH COUNTY, FLORIDA

Advantage Document Numbers:

Fund 4112 Airport Passenger facilitiy Charges Fund BGEX 081011/1994
BGRV
Use this form to provide budget for items not anticipated in the budget.
EXPENDED/
ADOPTED CURRENT ADJUSTED ENCUMBERED REMAINING
ACCT.NUMBER ACCOUNT NAME BUDGET BUDGET INCREASE DECREASE BUDGET AS OF 08/08/11 BALANCE
Expenditures
820-9000-9223 Transfer to Airport improvement & Dev Fund 20,450,000 20,467,559 435,750 0 20,903,309 0 20,903,309
121-A800-9909 Reserves Improvement Program 29,023,857 28,134,869 0 435,750 27,699,119 0 27,699,119
g Total Appropriations & Expenditures 49,473,857 48,602,428 435,750 435,750 48,602,428
(v)
-
?D Signatures Date By Board of County Commissioners
a-=vo- OFMB . At Meeting of
* W ; /
INITIATING DEPARTMENT/DIVISION /n Jl UnaAd_ & / iofiy September 13, 2011
Administration/Budget Department Approval Deputy Clerk to the
K)\\ Board of County Commissioners

OFMB Department - Posted




