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HILLSTONE

ROE S T AW

Via Hand Delivery

City of Boca Raton
Purchasing Division/City Hall
201 W. Palmetto Park Road
Boca Raton, Florida 33432

R oA wT CROGCGU P

November 5, 2013

Re:  Letter of Transmittal of Lease Proposal by Hillstone Restaurant Group, Inc.
(*Hillstonc™), a Delaware corporation

On behalf of Hillstone, please accept this Letter of Transmittal in response to the City of
Boca Raton’s (“City”) September 13, 2013 Request for Lease Proposal (“RFLP”) for the
Wildflower Property (“the Property™). In connection with this, please be advised as follows:

(a) Proposer:
(b) Name of the Proposed
Restaurant:

(c)and (d) Business Form
and Corporate Information

{(e¢) and () Corporate Authorization:

Hillstone Restaurant Group, Inc., a Delaware
corporation; FEIN: 52-1164709

The trade name of the restaurant to be operated
will be “Houston’s Restaurant” or such other
trade name as Hillstone and the City may agree
to reflect the special and unique qualities of the
Property.

Hillstone is a privately held, family owned
corporation duly organized under the laws of
the State of Delaware and fully authorized to
transact business in the State of Florida.
Certificates of Good Standing from both
Florida and Delaware are attached hereto as
Exhibit 2.

A certified copy of the November 4, 2013
Board of Directors’ Resolution authorizing
submission of this Lcase Proposal and
negotiation of a lease with the City is attached
hereto as Exhibit 3.

HILLSTONE RESTAURANT GROUP + 2710 £AST CAMELBACK ROAD « SUITE 200 » PHOENIX. AZ 85016
602 553.2111 » wWWW HILLSTONE COM - FAX 602.553.2170
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In addition, enclosed at Tab B is a cashier’s check in the amount of $25,000 as the
required Deposit, together with eleven (11) copies of this Lease Proposal. Also included are
signed copies of RFLP Addendums Nos. 1 and 2, as Exhibit 1.

As stated previously, based on our twenty-three (23) years in Boca Raton, we are excited
at the prospect of opening another successful restaurant.

If I may answer any questions or otherwise be of assistance, please do not hesitate to
contact me.

Sincerely,

W. Glenn Viers
Viee President and General Counsel

Enclosures
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C-1. General.

Hillstone Restaurant Group, Inc. (“Hillstone™) fully appreciates the important role the
Wildflower Property (“the Property”) plays within the Boca Raton Community Redevelopment
Area and intends to design, construct and operate a world-class restaurant equal to its
surroundings. Having successfully operated its Houston’s Restaurant in the City of Boca Raton
(“the City”) for twenty-three (23) years, Hillstone has a demonstrated history of providing great
food and warm service to our guests, together with economic benefits such as employment
opportunities and tax revenues to the greater Boca Raton community. Based upon Hillstone’s
familiarity with the Boca Raton area and its demonstrated ability to develop beautiful, vibrant
waterfront restaurants, Hillstone is confident it will create an architecturally significant and
elegantly casual destination restaurant that will operate to the highest industry standards and
expectations of the Boca Raton community.

Hillstone’s plans anticipate a restaurant of between 5,500 and 7,500 square feet (the
Houston’s in Boca Raton is approximately 7,500), with a patio approximately 2,000 square feet,
approximately 125 parking spaces (105 required by City) code (See Section C-3 regarding
Development Approval Requirements) and 20 spaces “public” spaces, dockage, and “finger
pier(s),” (subject to City and other governmental approvals), a viewing/observation deck, and
public space linking the Property with the Silver Palm Park. Attached hereto as Exhibit 4 is a
Proposed Site Plan, with explanatory notes and a Site Plan showing suggested modifications to
Silver Palm Park. A conceptual elevation of the proposed restaurant is found at Exhibit 5.

Aside from necessary changes and/or amendments to applicable the Land Development
Regulations and Zoning Code as more fully discussed in Section C-3 (Development Approval
Requirements), Hillstone’s plans do not require any participation from the City other than
cooperation in designing and linking the transition between the Property and the adjacent Silver
Palm Park to the south, as reflected on page 3 of Exhibit 4. In this regard, Hillstone is advised
the City may be eligible for development funds from the State of Florida Inland Navigation
District for potential improvements to the waterfront area.

Hillstone contemplates its restaurant would operate similar to the Houston’s in Boca
Raton by serving lunch and dinner seven (7) days a week. Although it is anticipated the
restaurant will be called “Houston’s Restaurant,” Hillstone would like to reserve the right to
create and/or utilize another name, subject to the City’s approval, to reflect the exceptional
characteristics of the Property. In any event, the restaurant’s menu would have affinities to the
Houston’s in Boca Raton, with a careful consideration of other culinary offerings in the Hillstone
repertoire, including sushi. The restaurant’s design will likely incorporate an in-house bakery, a
standard feature of our newer restaurants, to provide fresh bread daily. Copies of Hillstone’s
various menus may be found in Exhibit 6 and are available on Hillstone’s website at
www.hillstone.com. In addition to first-class menu offerings, the restaurant will have a full
liquor license appropriate to serve an assortment of alcoholic beverages intended primarily to
complement our guests’ dining experience.

The style of the architecture and interior design will be in keeping with more recent
Hillstone projects whose characteristics are generally modern, warm, and contextual while



eschewing theme-type approaches or artifice in general. Pictures of several more recent
restaurants may be found at Exhibits 15, 16 and 17. Similarly, Hillstone’s style of service aims
to be attentive, gracious, and efficient while seeking to exceed the expectation of our guests.

With regards to income generated for the City through Hillstone’s operations, as set forth
more fully at Section C-5 relating to the financial provisions of the Lease, Hillstone proposes an
annual rent of at least $500,000 per year in equal monthly installments, with periodic increases,
together with payment taxes, insurance, maintenance, and other costs pursuant to a “triple net”
Ground Lease (hereinafter “Lease”) to be negotiated between the City and Hillstone.

Consistent with recent restaurant projects, Hillstone anticipates spending in excess of $5
Million on this project.

The restaurant and surrounding property will be appropriately landscaped with native
plants and trees, together with a vegetable garden and fruit orchard for the restaurant’s Chef and
culinary staff as set forth as Items 27 and 28 on the Proposed Site Plan in Exhibit 4. It is
anticipated the public space of the Property would be available for use at such hours as the Silver
Palm Park is open to the public or as the City and Hillstone may otherwise agree.
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C-2. Restaurant.

Hillstone proposes entering into a long term twenty (20) year Ground Lease (“the Lease™)
with a series of five (5) options of five (5) years a piece. Under the Lease, Hillstone would pay
annual rent of at least $500,000 per year in equal monthly installments which amount would be
subject to periodic adjustments over the term of the Lease (“Term™). Hillstone would be
responsible for constructing its restaurant and related improvements, including parking,
pedestrian walkways, bicycle paths, dockage and “finger pier(s)” (if permitted), and a boardwalk
along the Intracoastal Waterway within the public space (“Improvements™), as well as all costs
associated with taxes, insurance, and maintenance during the Term. At the end of the Term,
ownership of the Improvements will revert to the City, although Hillstone would have the ability
to remove its signage, personalty, furniture, fixtures, and equipment, as is customary in
transactions of this sort.

Ideally situated on the Intracoastal Waterway and adjacent to the vibrant City of Boca
Raton (“the City”), Hillstone intends to construct a world-class destination restaurant of between
5,500 and 7,500 square feet (approximately the same size as the Houston’s in Boca Raton), with
a patio of approximately 2,000 square feet, 105 parking spaces as required by code (See Section
C-3 regarding Development Approval Requirements) and 20 “public” parking spaces.

Hillstone’s design team is working to conceptualize a building which carefully frames
and enhances the natural beauty of the Intracoastal views the Property provides. A conceptual
elevation of the proposed restaurant may be found at Exhibit 5. Not only does the restaurant
need to provide guests and visitors with a sense of connection to the surrounding environment,
Hillstone feels the importance of this site demands the use of quality of materials and sensitive
choices with respect to massing. Hillstone typically deploys materials that exude a warmth and a
quality that communicate both comfort and excitement. Because of the natural beauty of the
Property as a whole, landscaping is an important consideration and Hillstone envisions the
application of plants and trees to provide a softness and park-like feel complete with “public art,”
benches, and other amenities. (See Items 4, 11, 15, and 19 on Exhibit 4) Hillstone’s conceptual
plans provide for an elevated bar patio with an outdoor fireplace to maximize year round water
views and a palm tree lined allee connecting to Silver Palm Park. (See Items 17 and 21 on
Exhibit 4). In addition, the Improvements will include a pedestrian walkway and bicycle path
from the adjacent Lucas Douglas Bridge and roads linking residents and visitors of the City’s
downtown to the restaurant, the Intracoastal, and Silver Palm Park. (See Item 9 on Exhibit 4)

It is Hillstone’s hope that its reputation as an industry leader and operational experience
in Boca Raton and elsewhere are well known to the City Council and Staff. Since its founding in
1976, Hillstone continues to incrementally expand its “collection” of restaurants to vibrant and
exciting locations, most recently to East Hampton, New York, Aspen, Colorado and Yountville,
California in Napa Valley. (See Exhibits 16, 17, 19 and 20) As a privately-held, family owned
business, Hillstone has the latitude to chart its own course with regards to growth and
development resulting in a long track record of successful restaurants with yearly increases in
same store sales. As such, Hillstone has an excellent relationship with Bank of America, N.A.
(“the Bank™) and its predecessors, which has spanned over thirty (30) years. Currently, Hillstone
has a multi-million revolving credit facility with the Bank, and has received preliminary approval



to proceed with negotiations for a Lease with the City should Hillstone be fortunate enough to be
selected.

As noted, Hillstone is a privately-held, family owned business which has been in
existence since 1976 with multiple generations involved in the ownership and active
management of the business. Further, virtually all of Hillstone’s executive management have
been with the Company for more than twenty (20) years and have substantial experience
designing, constructing, and operating Hillstone’s forty-nine (49) restaurants. (A listing of trade
names and addresses of the Company’s restaurants may be found at Exhibit 11) Hillstone’s
management is very “hands on” and will be actively involved in making this restaurant a success.
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C-3. Development Approval Requirements.

The “Wildflower Property” in the City of Boca Raton (“the City”) is situated at the
northwest corner of the intersection of Palmetto Park Road and NE 5™ Avenue (“the
Property”). The Property has a split land use designation and a corresponding split zoning
designation. The south (approximately) one-half of the Property has a future land use
designation of C (Commercial) while the northern half of the Property has a RL (Residential
Low) future land use designation, with a B-1 (Local Business) zoning designation on the south
portion of the Property and an R-1-B (Single-Family Residential) designation on the north
portion.

The Property’s current land use and zoning may hinder the development of a restaurant
since such a use is not permitted within a residential zoning. As a result, unless the Property’s
land use designation and zoning are changed, a restaurant would be required to either restrict its
operations to the south half of the Property or request a change to the future land use and zoning
designations of the north half of the Property to allow the restaurant use.

The Future Land Use Element of the City’s Comprehensive Plan allows only three (3)
different types of commercial designations. Of the three, the one most suited for Hillstone’s
proposed use of the Property is the “Commercial” designation, which has the added benefit of
matching the existing designation on the southern half of the Property. Therefore, Hillstone
anticipates requesting a future land use amendment to change the northern half of the Property to
Commercial.

Similarly, Hillstone anticipates requesting a rezoning to change the northern half of the
property from R-1-B to B-1. The B-1 zoning district permits restaurants as a conditional use,
and rezoning the northern portion of the property to B-1 would create a unified zoning
designation for the entire Wildflower Property.

Assuming appropriate land use and zoning changes to the Property as described above
are effectuated, approximately 105 parking spaces will be required for an approximately 7,500
square foot (maximum) restaurant. Additional information relating to the restaurant’s proposed
height, floor area ratio, setbacks, and other land development parameters are attached hereto as
Exhibit 7 and incorporated herein by reference. Please note this information is preliminary and
may be subject to change. Importantly, all lighting and sound shall be contained within the
Property so as not to intrude onto adjacent residential properties.

With regard to traffic generated by the restaurant, Hillstone has retained Kimley-Hom
and Associates, Inc. (“Kimley Horn”), a nationally recognized traffic engineering firm, to
analyze parking and traffic for the Property, including the intersection of Palmetto Road and
NE/SE 5™ Avenues. A copy of the Kimley-Horn preliminary traffic report (“the Report”) is
attached hereto as Exhibit 8. According to the Report, “all significantly impacted roadway links
within the 0.5 mile travel distance are projected to operate acceptably....” Further, the Report
concludes:

Based on the traffic impact analysis prepared for [the Property],
the proposed development meets the requirements of the Palm

1



Beach County Traffic Performance Standards Ordinance and the
City of Boca Raton.

Additionally, Hillstone is hopeful it will be able to develop the waterfront of the Property
consistent with Article III, Section 22 of the City’s Code addressing “Docks and other Mooring
Facilities,” which would include “Finger Pier(s),” Florida Statute 373.413, and other applicable
laws and regulations. Potential waterfront development is depicted as Item Nos. 15 and 16 on
Exhibit 4.
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C-4. Continuing Operations and Community Access.

As referenced, in addition to Hillstone’s restaurant operation, a significant portion of the
Property will be used to provide public access to the Intracoastal Waterway and Silver Palm Park
to the south. A Proposed Site Plan of the Property and Silver Palm Park, together with an
elevation of the proposed restaurant may be found at Exhibits 4 and 5, respectively. Hillstone’s
plans also provide approximately twenty (20) parking spaces for “visitors” to the Property who
are not dining at the restaurant. Among other things, Hillstone’s plan provides for pedestrian,
bicycle, and water access to the Property to work synergistically with downtown Boca Raton by
attracting residents and visitors to the restaurant, the Intracoastal Waterway, and neighboring
Silver Palm Park. This would be accomplished by providing pedestrian and bicycle access from
the north side of the Lucas Douglas Bridge and creating a park-like feel, complete with benches
for outside seating, tree-lined walkways, “public art” space, and a boardwalk along the
Intracoastal Waterway as reflected as Items 1, 4, 9, 10, 12, 13, 16, 17, 19, and 20 on Exhibit 4.

It is Hillstone’s desire to create a vibrant destination linking its restaurant with the
Intracoastal Waterway, Silver Palm Park, and the City’s downtown.
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C-5. Lease.

Hillstone contemplates entering into a long term “triple net” Ground Lease (“the Lease™)
with the City providing for, among other things, a twenty (20) year Term, with periodic
adjustments, together with a series of five (5) options to extend for five (5) years apiece.

Trade Name: “Houston’s Restaurant” or such other name as may be
mutually agreed upon with the City to reflect the exceptional qualities of the
Property.

Lessee: Hillstone Restaurant Group, Inc. (“Hillstone”), a Delaware
corporation, fully authorized to do business with the State of Florida under the
trade name “Houston’s Restaurant,” “Palm Beach Grill,” “Hillstone Restaurant,”
“Gulfstream,” and others. Hillstone is a privately held, family owned business
which has operated continuously since 1977. Please find Certificates of Good
Standing from the States of Delaware and Florida at Exhibit 2.

Premises: A building of between 5,500 and 7,500 square feet upon which
Hillstone would construct a restaurant and an exterior patio approximately of
2,000 square feet and related improvements.

Surrounding Development: Hillstone proposes to integrate its restaurant
development with the adjacent Silver Palm Park and to work collaboratively with
the City’s land use and other professionals to develop a site plan for re-
development of Silver Palm Park. Hillstone proposes pedestrian access and
public parking as well as uses incidental to its restaurant operations, which will
connect the Property with the Silver Palm Park as reflected on Exhibit 4.

Use of the Premises: A full service restaurant offering a complete
assortment of alcoholic beverages and related parking and improvements (“the
Premises™). The restaurant will be specifically designed for this unique site to
maximize guests’ enjoyment of the Intracoastal Waterway and operated in a
manner consistent with the high standards employed by the existing Houston’s
Restaurant in Boca Raton. An elevation of the proposed restaurant is attached
hereto as Exhibit 5.

Term: Hillstone proposes a twenty (20) year Term with a series of five (5)
options of five (5) years exercisable by Lessee.

Minimum Annual Rent: Hillstone proposes a Minimum Annual Rent
payable to the City (exclusive Florida state sales tax) of $500,000 per annum,
with an annual increase of 5% every five years thereafter during the Term.

Percentage Rent: Hillstone proposes paying Percentage Rent to the City
on an annual basis equal to five percent (5%) of the restaurant’s gross annual




sales. Hillstone shall be entitled to offset the amount of any real property taxes
attributable to the Property and Improvements against Percentage Rent payments.

Construction of Restaurant: Hillstone will be responsible, at its sole
expense, for construction of its restaurant, including parking, dockage, and related
Improvements. All funds for construction will derive from internally generated

sources or pursuant to an existing multi-million dollar credit facility with its
Bank.

While it is Hillstone’s desire to operate its restaurant for the duration of the Term,
including any options, Hillstone would propose the right to sublet and/or assign the Lease in
limited circumstances under commercially reasonable terms as is customary in the industry
which would include, but not be limited to, assignments involving an initial public offering of
Hillstone’s stock; a transfer of stock by gift, bequest, or inheritance for estate planning purposes;
and/or a transfer involving the sale of all or substantially all of Hillstone’s restaurants.

Further, any lease between Hillstone and the City will contain an acknowledgement that:

(1) the Property and Improvements will revert to the City at the end of this Term;

(ii)  the Property may not be pledged as collateral;

(iii)  the Lease may not be assigned without the City’s consent; and

(iv)  the provisions of Chapter 13, Boca Raton Code of Ordinances and such other
requirements as may be provided by law shall apply.

Attached hereto as Exhibit 9 is a proposed lease form.
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C-6.  Qualifications of Proposer.

The Proposed Lease will be with Hillstone Restaurant Group, Inc. (“Hillstone™), which
has been in existence since 1976 and has operated the Houston’s Restaurant in Boca Raton since
1990. Hillstone is a privately-held, family owned business with multiple generations involved in
the ownership and active management of the business. Virtually all of the executive officers
have been with the Company for over twenty (20) years. Further details and information are
available on request. (Copies of Hillstone’s Certificates of Good Standing, with the States of
Florida and Delaware are attached as Exhibit 2.)

Hillstone currently operates forty-nine (49) restaurants across the country under the
names Houston’s, Hillstone, Palm Beach Grill, Gulfstream, Bandera, and others. (A complete
listing of the Company’s restaurant names and locations may be found at Exhibit 11.) Hillstone
has substantial experience in developing waterfront properties as discussed in greater detail in
Section C-8 hereof and as depicted in Exhibits 10, 11, and 12, containing pictures of the
Company’s Pompano Beach, North Miami Beach, and Winter Park restaurants.

Hillstone has not selected an architect or general contractor for this project at this time.
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C-7. Financial Requirements.

Hillstone Restaurant Group, Inc., is a privately-held, family owned business which has
been in existence since 1976 and operates upscale casual dining restaurants under a variety of
trade names including Houston’s, Hillstone, Palm Beach Grill, Bandera, Gulfstream, R+D
Kitchen, and others. The Company’s annual sales for 2012 exceeded $360 Million. Hillstone
has a long-standing banking relationship with Bank of America, N.A. (“the Bank”), and its
predecessors, which spans over thirty (30) years. Hillstone has a multi-million dollar revolving
credit facility with the Bank and has received preliminary approval to pursue negotiations with
the City should Hillstone be fortunate enough to be selected. The Company’s Dun & Bradstreet
reporting number is: 08-351-3960, and a copy of a recent Dun & Bradstreet Report is attached
hereto as Exhibit 10.

Based upon twenty-three (23) years operating in Boca Raton, Hillstone is very familiar
with this market and believes the Property has great potential to be a tremendously successful
restaurant site. Additional information relating to Hillstone’s financial wherewithal to develop
the Property and meet its lease obligations will be provided upon request.
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C-8.  References and Similar Past Activities.

Hillstone operates restaurants in some of the country’s most exciting and vibrant cities.
In addition to Houston’s, our “collection” of restaurants includes Hillstone, Bandera, Gulfstream,
Palm Beach Grill, R+D Kitchen, Cherry Creek Grill, Rutherford Grill, Los Altos Grill,
Woodmont Grill, East Hampton Grill, and the White House Tavern. A list of the Company’s
trade names and locations is attached as Exhibit 11. Please also refer to Exhibits 19 and 20 for
articles about Hillstone’s newest restaurants in Aspen and the Hamptons entitled “Let’s Talk
Tavern,” Aspen Magazine (Midsummer 2013) and “The Non-Corporate Restaurant
Corporation,” Edible East End (Fall 2011).

Eschewing a formulaic approach to building design, every Hillstone restaurant is
specifically tailored to its location with an eye towards enhancing the surroundings through the
use of fine materials and sensitive design.

Examples of Hillstone’s design approach may be seen in other waterfront properties it
has developed in Pompano Beach, North Miami Beach, and Winter Park.

. Houston’s Restaurant, 2821 East Atlantic Boulevard, Pompano Beach:
The Houston’s in Pompano Beach is located on the northwest corner of the
Intracoastal and East Atlantic Boulevard (similar to the Wildflower Property).
The restaurant has a large patio and dockage for guests arriving by boat. The site
was environmentally distressed and formerly housed a seafood processing facility.
Hillstone remediated the environmental issues while constructing its restaurants.
Adjacent to the restaurant to the immediate north are the several condominium
developments with whom the restaurant enjoys an excellent reputation and whose
residents the restaurant counts as some of its most loyal and supportive guests. As
is typical with all Hillstone restaurants, ongoing reinvestment serves to enhance
its restaurants and recent investments at Pompano Beach have totaled in excess of

$1 Million. Photos of the Houston’s in Pompano Beach are attached hereto as
Exhibit 12.

o Houston’s Restaurant, 17355 Biscayne Boulevard, North Miami Beach:
The Houston’s Restaurant in North Miami Beach is situated on the west side of
Maule Lake (connected to the Intracoastal Waterway). This property was also
environmentally distressed and the site of a former cement factory. The property
was overgrown with invasive and exotic trees and other foliage such that it was
not possible to see the water from Biscayne Boulevard. Hillstone purchased the
9.2 acre tract in 1995, remediated the environmental issues and installed
infrastructure including storm water drainage, water, sewer, and electrical,
parking and related improvements for a three (3) restaurant development
containing Houston’s, Morton’s, and P.F. Chang’s restaurants. The development
has a public Baywalk maintained by Hillstone which may be enjoyed by
restaurant guests and the public. Photos of the Houston’s in North Miami Beach
are attached hereto as Exhibit 13.




. Hillstone Restaurant, 215 South Orlando Avenue, Winter Park: The
Hillstone Restaurant in Winter Park is located on the east side of Lake Killarney.
The property was previously the site of a motel which had been closed and
demolished for a number of years and consisted of 2.2 acres. The restaurant was
designed by Frederick Fisher & Partners, of Los Angeles (an award winning
architectural firm which has designed several other restaurants for Hillstone). The
restaurant’s proximity to the water provides guests with tremendous sunset views,
together with alfresco dining opportunities, both on land and on a dock which
may be reserved for special occasions. Photos of the Hillstone Restaurant in
Winter Park are attached hereto as Exhibit 14. ‘

In addition to the foregoing restaurants located on the water, Hillstone has successfully
developed a number of restaurants in “unique” locations which, in addition to providing guests
with excellent food and great service, provide exceptional outdoor dining experiences:

. Rutherford Grill, 1180 Rutherford Road, Rutherford, California: In the
northern part of the Napa Valley, the patio of the Rutherford Grill provides guests
with Maycamas Mountains to the west. Photos of Rutherford Grill in Rutherford,
California, are attached hereto as Exhibit 15.

o R+D Kitchen, 6795 Washington Street, Yountville, CA: Hillstone’s
newest restaurant located in Yountville, California, the culinary epicenter of the
Napa Valley, only two blocks away from the French Landry, has an expansive
bosque with outdoor seating and dining, complete with fire pits and spectacular
views of Napa Valley. Photos of the R+D Kitchen in Yountville, California, are
attached hereto as Exhibit 16.

. The White House Tavern, 302 Hopkins Street, Aspen, Colorado. This
restaurant is situated in a historic miner’s cottage and remains one of Aspen’s
oldest historic buildings. The White House Tavern has a seasonal patio providing
spectacular views of Aspen Mountain and the surrounding Rockies. Photos of
The White House Tavern in Aspen, Colorado, are attached hereto as Exhibit 17.
Please also see Exhibit 18 for a recent article about The White House Tavern.

With regards to professional and financial references and business associates for
Hillstone, the City should feel free to contact the following individuals:

(1) Thomas Kilcrease
Vice President
Bank of America, N.A.
414 Union Street
TN1-100-02-19
Nashville Tennessee 37219
(615) 749-3926
thomas kilcrease_jr@baml.com



Hillstone has a thirty-plus year relationship with Bank of America, N.A. (“the Bank™) and

its predecessors and currently has a multi-million dollar revolving credit facility with the Bank.
The Company has preliminary approval from the Bank to pursue the Wildflower Property.

(ii)

Honorable Lamar Fisher Mr. Dennis Beach

Mayor, City of Pompano Beach City Manager

100 West Atlantic Blvd. 100 West Atlantic Blvd.
Pompano Beach, Florida 33060 Pompano Beach, Florida 33060
(954) 786-4623 (954) 786-4601

lamar fisher@copbfl.com dennis.beach@copbfl.com

Mayor Fisher and Mr. Beach are familiar with the operation and development of the

Houston’s in Pompano Beach.

(iif)

Honorable Jim Cason

City of Coral Gables

Office of the Mayor

405 Biltmore Way, Second Floor
Coral Gables, Florida 33134
(305) 460-5220
jimcason@coralgables.com

Mayor Cason is familiar with the operation and development of the Hillstone Restaurant

in Coral Gables.

(iv)

Honorable Kenneth W. Bradley
Mayor, The City of Winter Park
401 South Park Avenue

Winter Park, Florida 32789
(407) 599-3399
kbradley@cityofwinterpark.org

Mayor Bradley is familiar with the operation of the Hillstone Restaurant in Winter Park,

Florida.

V)

Jeff Briggs

Manager

Planning & Community Development
401 South Park Avenue

Winter Park, Florida 32789

(407) 599-3399
jbriggs@cityofwinterpark.org

Mr. Briggs is a member of the Winter Park Planning and Community Development staff

and is familiar with the operation and development of the Hillstone Restaurant in Winter Park,
Florida which has been operating for over seventeen (17) years.



(vi)

Brian Kosoy

President & Chief Executive Officer
Sterling Organization

340 Royal Poinciana Way, Suite 316
Palm Beach, Florida 33480

(561) 835-1810
bkosoy@sterlingorganization.com

Mr. Kosoy is the President of the Sterling Organization, which is the Lessor of the Royal

Poinciana Plaza in which the Palm Beach Grill has been located for fourteen (14) years.

(vii)

James Brindell, Esquire

Donald Hall, Esquire

Brian Seymour, Esquire

James Crowley, Esquire

Gunster Law Firm

777 South Flagler Drive, Suite 500 East

West Palm Beach, Florida 33401

(561) 650-0621

JBrindell@gunster.com, dhall@gunster.com, BSeymour@gunster.com,
JCrowley@gunster.com

The foregoing individuals have, at various times over the past two decades, assisted

Hillstone with various land use issues in connection with the development and operation of
restaurants in South Florida.

(viii) Robert R. McTeague

President

RPM General Contractors, Inc.
680 NE 26th Court

Pompano Beach, Florida 33064
(954) 785-8900
rpmgcinc@aol.com

Mr. McTeague’s company, RPM General Contractors, Inc., is a licensed general

contractor in Florida and has constructed a number of restaurants for Hillstone over the past two-
plus decades.

(ix)

Joseph Coriaty

Frederick Fisher and Partners
12248 Santa Monica Boulevard
Los Angeles, California 90025
(310) 820-6680
JoeC@fisherpartners.net



Mr. Coriaty is an architect and principal in the architectural firm Frederick Fisher and

Partners in Los Angeles. Mr. Coriaty’s award winning firm has designed several of Hillstone’s
restaurants across the country.

x)

Louis Cohen

Caler, Donten, Levine, Porter & Veil, P.A
South Flagler Drive, Suite 900

West Palm Beach, FL 33401

(561) 832-9292

lcohen@cdlcpa.com

Mr. Cohen is a principal with Caler, Donten, Levine, Porter & Veil, P.A., accounting firm

which has provided services for Hillstone for over ten (10) years in Palm Beach County.

(xi)

George Minardos

President, Minardos Group
2800 28th Street, Suite 170
Santa Monica, CA 90405
(310) 450-6900
George@minardosgroup.com

Mr. Minardos is the President of Minardos Group, a California based general contracting

company which has constructed several of the Company’s newer restaurants.

Additional references are available upon request.
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C-9. Litigation History.

There has been no material litigation involving Hillstone, its owner or any executive
officers responsive to this request. These individuals have undergone numerous extensive
background checks in connection with various liquor licenses for Hillstone’s restaurants.
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C-10. Implementation Plan.

Assuming the Land Use and Zoning approvals necessary to operate a restaurant as
discussed in Section C-3, Hillstone has prepared an implementation plan and projected schedule
based upon its experiences with similar projects, which is attached hereto and incorporated
herein by reference as Exhibit 18. Although the development schedule contemplates opening the

restaurant around December 2015, Hillstone is hopeful this schedule may be substantially
shortened.
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RESTAURANT GROUP

HILLSTONE
HOUSTON’S

BANDERA
GULFSTREAM

R+D KITCHEN
RUTHERFORD GRILL
PALM BEACH GRILL
EAST HAMPTON GRILL
CHERRY CREEK GRILL
LOS ALTOS GRILL
WOODMONT GRILL
SOUTH BEVERLY GRILL
WHITE HOUSE TAVERN
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The proposed restaurant on this site will be an anchor and a destination spot
encouraging local pedestrians to experience both the park and the restaurant sites.

The proposed layout for Silver Palm Park is conceptual only and is to be viewed as a
starting point for further design discussions with City of Boca Raton and other
appropriate parties. The various ideas incorporated within the overall Site Plan try to
leverage a greater use by the public rather than just a parking area for the boat slip.

Listed below are some of the key elements proposed to enhance the public experience
of both the properties:

WILDFLOWER PROPERTY

*  Extend the boardwalk from Silver Palm Park onto the Wildflower property for
connection to the waterway

* Hillstone’s design incorporates an extensive vegetable garden and a fruit
orchard at south side of the property

e Add a large multi-function viewing deck and a boat jetty allowing people to use
the waterway as access to the site. Our design and operational experience with
the Houston’s restaurant in Pompano Beach is a testament as to how we can
make this restaurant accessible for the general public (via boats/ cars/ bicycles
and foot)

e Astate of the art restaurant would be an anchor to draw visitors to the east part
of the town rather than being a place where they leave from to get to the water

* Theintroduction of terraces, shaded areas, landscaped pathways and various
outdoor seating would enhance the property

e An extensive landscaping package would enhance the setting within which the
restaurant would be situated

SILVER PALM PARK

*  Propose a new building/pavilion to house relocated restrooms and allow for
some potential smaller retail component such as a coffee shop. This pavilion
design incorporates a public accessible roof top which can be accessed from the
bridge sidewalk or the park and be used as a viewing deck and gathering space

e A greater focus on the pedestrian experience with the introduction of
meandering sidewalks, bicycle paths, terraces and trellis areas

e Areconfiguration of the parking spaces so that they are located and clustered
along west and south side of the park leaving the waterway side open for a
more active pedestrian friendly environment

e Upgrade of the architecture/ lighting/landscaping under the bridge to make a
friendlier and safer connection to the Wildflower site

TOTAL LAND AREA

Wildflower +/- 100,188 sqft. Silver Palm Park +/-187,308 sqft.
BUILDING AREA UNDER ROOF
Restaurant +/-7,500 sqft. Pavilion +/-3,000 sqft.

PARKING/ DRIVE AREA
Wildflower +/-42,875 sqft.  Silver Palm Park +/- 63,100 sqft.

LANDSCAPE AREA
Wildflower +/- 49,813 sqgft.  Silver Palm Park +/-131,500 sqft.

HILLSTONE

RESTAURANT GROUP
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11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.

Bicycle path from north into site
Proposed monument entry sign per
Screen wall and dense landscaping
Public art piece/ sculpture

9’-0” wide parking stalls (typical)
Landscaped islands with canopy trees

Walkway access aligning with main
restaurant entry

Mature palm trees to continue existing
on Palmetto Park Road

Pedestrian access to site from bridge
Water feature wall at end of driveway
Viewing deck

Open bermed grass area

Existing seawall steps into waterway
Pathway to restaurant porch

Boat dock

Built-in bench seating

Allee of palm trees along sidewalk
Specimen Banyan tree

Board walk to match Silver Palm Park
Bicycle parking/ storage

Bar patio with fireplace

Dining patio with umbrellas

Low roofed structure at dining area
Exhibition kitchen and prep area
Entry plaza with orchard trees
Delivery area

Raised vegetable and herb garden
Fruit orchard

Wood trellis area

Overhead viewing deck at bridge level
Stairs from bridge level

Existing bridge tower

Banked/ tiered amphitheatre

Large existing Banyan tree

Bicycle and pedestrian pathway
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master site planning integration

Existing landscape
screening

bicycle
access

Restaurant
access

RESTAURANT SITE

pedestrian access

Existing landscape

screening pedestria
n access

Outdoor
activity

SILVER PALM PARK

Existing landscape
screening

Walkway to
deck from
restaurant

Views
looking onto
intracoastal

waterway

pedestrian access

views
from top
of
pavilion
deck

Boat slip
access

Outdoor
activity
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East Palmetto Park Road is central Downtown’s connector to the
Intracoastal Waterway and the beach, hence the Wildflower
Property along this route becomes a key component in the
ongoing design redevelopment of downtown Boca Raton. The
Wildflower Property is a significant site in terms of its historical
connection to the City of Boca Raton, its adjacency to the
Intracoastal Waterway and its strategic natural hub on Palmetto
Park East for central Downtown. As such, this Site warrants a
wider review of the Boca Raton Master Plan Development in the
downtown district to ensure that the proposed restaurant and
land use designs are ‘stitched’ within the existing urban fabric
and dovetail into the overall future designs.

Attached are several maps from the 2010 Comprehensive
Master Plan for City of Boca Raton which indicate future and
existing pedestrian and bicycle networks. Hillstone’s design
proposal for the site development has these ‘arterial’ paths
connected through Silver Palm Park/Wildflower Site in both
east/ west and north/ south directions. These open public path
ways will allow the general public to access the waterfront
through multiple ways and with various transportation methods.

References:
City of Baca Raton Comprehensive Master Plan Maps 2010 (various map
exhibits)

Downtown Boca Raton Master Plan Update May 2007 by Urban Design
Associates

Boca Raton Pedestrian Promenade by Kimley — Horn Associates Inc.

Amended Downtown Plan for Boca Raton January 1995 — Ordinance No.5051
update

HILLSTONE

RESTAURANT GROUP
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C-12. Additional Information.

(@) Design Awards. The tremendous emphasis Hillstone places on the design and
construction of its restaurants may not be overstated. Indeed, Hillstone strives to create beautiful
and distinctive buildings that complement the location and surrounding environment. In this
regard, Hillstone has been the proud recipient of numerous national awards for restaurant design
including:

2005 AJA Restaurant Design Award — Hillstone Santa Monica

2005 AIA Restaurant Design Award - R+D Kitchen Newport Beach
2008 AIA Restaurant Design Award - Hillstone Denver

2010 AIA Restaurant Design Award - South Beverly Grill

(b) Articles. Hillstone’s restaurants have been the subject of numerous articles and
reviews. Please find the following recent articles attached as Exhibits 19, 20, 21, and 22,

respectively:

o “Let’s Talk Tavern,” Aspen Magazine (Midsummer 2013);

e “The Non-Corporate Restaurant Corporation,” Edible East End (Fall 2011);

o “Masters of Disguise Among Meatless Burger,” New York Times (March 22,
2011); and

o “Eat Beat,” Phoenix Magazine (April 2011).
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C-13. Summary.

Ideally situated on the northwestern corner of the Intracoastal Waterway and the Lucas
Douglas Bridge in Boca Raton, Hillstone recognizes the important role the Wildflower Property
plays in the City’s redevelopment plans. Accordingly, Hillstone intends to design, construct, and
operate a world-class restaurant equal to its surroundings.

As a privately-held, family owned business, Hillstone has the operational acumen and
developmental expertise to create a signature restaurant that will operate to the highest industry
standards and expectations of the Boca Raton community. Indeed, Hillstone has a proven record
of successful development experience in several prominent waterfront locations. Having
successfully operated its Houston’s Restaurant in Boca Raton for more than twenty-three (23)
years, Hillstone has a demonstrated history of (i) providing great food and service to its guests,
and (ii) developing architecturally significant waterfront locations.

Hillstone proposes a long term “triple net” Ground Lease of twenty (20) years with a
series of options, together with a competitive rent structure including annual payments of at least
$500,000, in addition to a Percentage Rent component. In addition to its restaurant, Hillstone
proposes utilizing a portion of the Property for use by the public together with an inviting “park-
like” design intended to connect residents and visitors from downtown Boca Raton to the
restaurant, Intracoastal Waterway, and Silver Palm Park. Hillstone’s plans contemplate a
pedestrian walkway from the Lucas Douglas Bridge to the Property and creating a boardwalk to
connect to Silver Palm Park including benches, bicycle paths, walkways, and open spaces for
“public art.”

Hillstone believes this Property has remarkable potential to be a defining element in the
City of Boca Raton’s redevelopment efforts. Hillstone also believes it has the vision to create an
architecturally significant building and operate an elegantly casual destination restaurant that the
City and residents of Boca Raton will proud to call their own.
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o Cidy of Boca Realon

CITY HALL « 201 WEST PALMETTO PARK ROAD *» BOCA RATON, FLORIDA 33432-3795 « PHONE: (561) 393-7700
(FOR HEARING IMPAIRED) TDD: (561) 367-7046

SUNCOM: (561) 922-7700

INTERNET: www.myboca.us

September 17, 2013

ADDENDUM No. 1
Request for Lease Proposals
for
Development of a Restaurant and Public Space on City of Boca Raton “Wildflower” Property

This following Addendum item is an amendment to the original Lease Proposal document and shall be considered
as an integral part of said document as provided herein. This addendum is 1 page.

Clarification Replies related to L.ease Proposal Scope

1. Inquiry: Does this mean a public park with dock slips adjacent to the restaurant?
Response: No. Proposers should read and interpret the scope based upon their understanding of it and make
their proposal accordingly.

2. Inquiry: If the property is 2.3 acres as defined in the RFP and accompanying survey what portion of the
land is the city expecting to be put aside for public use?
Response: The City is not defining the amount of public space use of the land vs. restaurant space use of the
land.

3. Inquiry: How is the term fine dining defined? Is the criteria for such a definition based on the average price
point per patron, type of cuisine and service? What is the standard for fine dining?

Response: It is not meaningful to specify a price point. Examples of fine dining would be higher end steak and
seafood houses (such as, but not limited to, Morton's, Ruth’s Chris, Trulucks, Smith & Wollensky),
specialty continental restaurants (such as, but not limited to, Gazebo Café, Jean-Georges,
Picholine, Del Posto, Per Se), and other establishments with simitar levels for service and cuisine.

4. Inquiry: Has the City set a minimum bid, or an expectation for a return on the purchase price the City paid
in 2009 when they purchased the property?
Response: No minimum bid has been established. The requirements of Chapter 13, Article il of City Code are
applicable.

Lynn Kunkel, CPPB
Purchasing Manager

Proposer to acknowledge this addendum by completing the section below and submitting this form with their
response.

Company Name: /-//.//04))12 QS ’[d U/‘v\ﬂ' W; e .
- Print Name & Title: /M&L" Date: #ov. ‘-(f 2l

1
— AN EQUAL OPPORTUNITY EMPLOYER ——




o Gy of PBoca Raton

CITY HALL » 201 WEST PALMETTO PARK ROAD * BOCA RATON, FLORIDA 33432-3795 « PHONE: (561) 393-7700
(FOR HEARING IMPAIRED) TDD: (561) 367-7046

SUNCOM: (561) 922-7700

INTERNET: www.myboca.us

October 21, 2013

ADDENDUM No. 2
Request for Lease Proposals
for
Development of a Restaurant and Public Space on City of Boca Raton “Wildflower” Property

This following Addendum item is an amendment to the original Lease Proposal document and shall be considered
as an integral part of said document as provided herein. This addendum is 1 page.

Correction to Item 1-7, LEASE PROPOSAL SCOPE, paragraph 3, first sentence
The reference to the Florida Statutes is corrected to read as follows:

All Proposers must insure that their Lease Proposal complies with Section 287.05712, Florida Statutes, and
Chapter 2013-223, Laws of Florida.

Lynn Kunkel, CPPB '
Purchasing Manager

Proposer to acknowledge this addendum by completing the section below and submitting ’ghis form with their
response.

Company Name: /7,///$ '/0”6 Zeg'rlqurqn'l Gfoup . ITnea,

Print Name & Title: W{M Date: Adov. “/’, 7—9/5

1
— AN EQUAL OPPORTUNITY EMPLOYER ——
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "HILLSTONE RESTAURANT GROUP, INC."
IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR
AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-NINTH DAY

OF OCTOBER, A.D. 2013.

NS

Jeffrey W. Bullock, Secretary of State
AUTHEN ION: 0852214

DATE: 10-29-13

0874872 8300
131247556

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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Secretary's Certificate

I, W. Glenn Viers, the undersigned Vice President/Assistant Secretary of
Hillstone Restaurant Group, Inc., a Delaware corporation, do hereby certify that: (1)
the attached is a true, correct and complete copy of the Resolutions adopted by the
Unanimous Consent of the Board of Directors of Hillstone Restaurant Group, Inc.,
dated November 4, 2013, authorizing, among other things, the submission of a Lease
Proposal to the City of Boca Raton, Florida in response to that certain Request for Lease
Proposal for Development of Restaurant and Public Space on the City of Boca Raton
“Wildflower Property” dated September 13, 2013, and to take such further action as may
be required in furtherance thereof.

Certified this 6 " day of November, 2013.

“' [Corporate Scal]

-

AT O

W. Glenn Viers
Vice President/Assistant Secretary
Hillstone Restaurant Group, Inc.
a Delaware corporation,
2710 East Camelback Road, Suite 200
Phoenix, Arizona 85016




UNANIMOUS WRITTEN CONSENT RESOLUTIONS OF
THE BOARD OF DIRECTORS OF
HILLSTONE RESTAURANT GROUP, INC.

The undersigned, being all of the members of the Board of Directors of Hillstone
Restaurant Group, Inc. ("the Board"), a corporation organized and existing under the laws
of the State of Delaware (“the Corporation"), pursuant to Section 141(f) of the General
Corporation Law of the State of Delaware and the Bylaws of the Corporation, do hereby
consent that the following actions be taken and that the following resolutions be adopted
without the necessity of a formal or informal meeting and without the requirement of any
notices of such meeting, for the purposes set forth hereafter, and hereby direct that this
consent be filed with the minutes of the proceedings of the Board of Directors in the

Minutes Book of the Corporation;

RESOLVED, that the Corporation is hereby authorized to submit a Lease
Proposal in response to that certain Request for Lease Proposal for Development of
Restaurant and Public Space on the City of Boca Raton “Wildflower Property” dated
September 13, 2013, and, if selected, negotiate and execute a lease agreement and take
such other action as may be necessary and proper to consummate the transaction
contemplated thereby including negotiation of various financing documents as may be
required and/or related to the Lease of the Property, (all documents referred to herein
shall be referred to hereinafter as "the Transaction Documents").

FURTHER RESOLVED, that the Board has reviewed the Lease Proposal in
substantially final form and believes it is in the best interest of the Corporation to
consummate the transaction contemplated therein;

FURTHER RESOLVED, that the officers of the Corporation, including but not
limited to the President, George W. Biel, Executive Vice President/Secretary, Robert
Scott Ashby, Vice President of Finance, Christopher Ashby, and Vice President and
General Counsecl, W. Glenn Viers, are hereby authorized to execute, witness the
execution by one another, affix the Corporation's seal to the Transaction Documents and
to make such other changes necessary to the Transaction Documents as they, in their sole
discretion, deem necessary; and

1 of2



FURTHER RESOLVED, that the officers of the Corporation are hereby expressly
authorized to perform any and all other acts, including but not limited to the execution
and delivery of any and all other documents which they in their sole discretion deem
necessary, in order to effectuate the transaction described above.

IN WITNESS WHEREOF, the undersigned being all of the members of the Board
do hereby give their consent to this resolution this /7{fhday of November 2013.

Georgg W. Biel, Director

Aupt R el ~A

Ca , Director

R. Scott Ashby, Director ‘\
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MENU

Boca Raton, FL | Autumn

CHICAGO STYLE SPINACH DIP with salsa and warm tortilla chips.

HOUSE-SMOKED SALMON with toast points and Chef’s dressing

TODAY’S FEATURED SOUP selection changes daily

SALADS BURGERS & SANDWICHES

GRILLED CHICKEN SALAD CHEESEBURGER* fresh ground chuck,
mized greens, jicama, honey-lime vinaigrette cheddar, lettuce, tomato, onion, house-made bun 16
and peanut sauce 16

HOUSE MADE VEGGIE BURGER our signature
SASHIMI TUNA SALAD* pan-seared ahi, recipe with sweet soy glaze and melted Monterey jack 16
mango, mized greens, cilantro ginger vinaigrette 21

HICKORY BURGER*

THAI STEAK & NOODLE SALAD Canadian bacon, chopped cheddar, onion 16
marinated filet mignon, avocado, mango,
pancit noodles, chopped peanuts, Thai dressing 19 FRENCH DIP AU JUS* ihinly sliced roasted

prime rib, house-made toasted Frenchroll 20
EMERALD KALE SALAD pulled rotisserie
chicken, roasted peanut vinaigrette 16

TODAY’S SOUP & SALAD SIDES & 'Uegetables

our featured soup served with a classic Casear,

or traditional salad with smokehouse bacon 14 Kale Salad with Roasted Peanut Vinaigrette §

Hand-Cut French Fries 4 | Couscous 4 { Coleslaw 4
Seasonal Vegetable 4 | True Idaho Baked Potato 6

house SPECIALTIES

TODAY'S FRESH FISH* preparation changes daily, with seasonal vegetable MKT

BELL & EVANS ROTISSERIE CHICKEN roasted with crushed herbs and apricot glaze, with couscous........ 23

PAN-FRIED FISH* dill tartar sauce, vine-ripened tomatoes, colesl 26
FAROE ISLAND SALMON* hand filleted in-house, with lentil vinaigrette and brussels Sprouts ..............o...... 26
DOUBLE-CUT PORK CHOP* cured in-house, with braised red cabbage 21
SEARED TUNA STEAK* pan-seared ahi, Champagne vinaigreite, coleslaw 26
BARBECUE PORK RIBS slow cooked, with a loaded Idaho baked potato OR french fries and coleslaw............. 29
HAWAIIAN RIB-EYE* pineapple sesame ginger marinade, loaded Idaho baked potato 35
ROASTED PRIME RIB* aged and seasoned, with hand-cut french fries 35
CENTER-CUT FILET* Allen Brothers beef tenderloin, hardwood grilled, with seasonal vegetable.............u...... 38
PRIME NEW YORK STRIP* hand selected by Allen Brothers, with watercress and hand-cut fries................... 46
Cuesar or Traditional Salad to accompany your entrée 7

A F T E R dinner Key Lime Pie with whipped cream 8 « Hot Fudge Sundae with candied pecans 8
Fresh Ground Coffee 3 « Espressol « Macchiato 1 « Cappuccino 3

Please notify us of food allergies o Puarties larger than 6 will be accommodated at separate tables » No cell phones in the dining room
*Florida State Food Code requires us to inform you eonsuming raw or undercooked meats and seafood may increase your risk of food borne illnesses.




WINE LIST

Boca Raton, FL | Autumn

SPARKLING

Schramsberg Blanc de Blancs, California 1142
Roederer Estate Brut Rosé, Anderson Valley 38
Nicolas Feuillatte Brut, Epernay, France 48

CHARDONNAY

Mer Soleil Silver, Santa Lucia Highlands 1/34
Frank Family, Napa Valley 12/38

ZD, California 13740

Casa Lapostolle Cuvée Alexandre, Chile R
Stags’ Leap Winery, Napa Valley 36

SAUVIGNON BLANGC

‘Wither Hills, Marlborough, New Zealand 10/32
Pascal Jolivet, Sancerre, Loire, France 1/34
Frog’s Leap, Napa Valley 38

Cakebread, Napa Valley 42

MORE WHITES

Schloss Vollrads Riesling, Rheingau, Germany 10/32
Don Olegario Albarifio, Rias Baizas, Spain 10/32
Jermann Pinot Grigio, Venezia Giulia, Italy 10/32
Mas de la Dame Rosé, Provence, France 30
Conundrum, California 32

MORE REDS

Aruma Malbec, Mendoza, Argentina 10132

Seghesio Zinfandel, Sonoma 1/34

Shatter Grenache, Roussillon, France 12/40

Stags’ Leap Winery Petite Syrah, Napa Valley 13742
Orin Swift The Prisoner, Napa Valley 14145

Via Mayor Tempranillo, Ribera del Duero, Spain 31
Henry’s Drive Shiraz, Padthaway, Australia 40

Green & Red Chiles Canyon Zinfandel, Napa Valley 48

0ld Ghost Old Vine Zinfandel, Lodi 55
Justin Savant Syrah / Cabernet, Paso Robles 60

CABERNET SAUVIGNON

The Rule, Napa Valley 10/32

Carpe Diem, Napa Valley 1/36

Mount Veeder, Napa Valley 12/40

Ladera, Napa Valley B/42

Mi Sueilo El Llano, Napa Valley 14145

Hook & Ladder Tillerman, Russian River Valley 28
Volunteer, Napa Valley 44

Chappellet Cervantes, Napa Valley 48
Duckhorn Paraduxx C Blend, Napa Valley 50
Sequoia Grove, Napa Valley 5

Grgich Hills, Napa Valley 51

Round Pond, Napa Valley 62

B.R. Cohn Olive Hill, Sonoma 64

Cliff Lede, Napa Valley 68

Flora Springs Trilogy, Napa Valley 10

Cain Concept, Napa Valley 84

Pine Ridge Rutherford, Napa Valley 90
Ladera Howell Mountain, Napa Valley 98
Lewis Cellars Hillstone, Napa Valley 130
Caymus Special Selection, Napa Valley 180

MERLOT

Artesa, Napa Valley 10/32
‘Whitehall Lane, Napa Valley 40
Clos Du Val, Napa Valley 45
Pride Mt., Napa/Sonoma 68

PINOT NOIR

Belle Glos Meiomi, California 10/32

Etude, Carneros 12/40

Row Eleven Viflas 3, California 34

Laetitia Estate, Central Coast 34

Four Graces, Dundee Hills, Oregon 38

Emeritus, Russian River Valley 45

Belle Glos Las Alturas, Santa Lucia Highlands 68

Au Bon Climat Knor Alexander, Santa Maria Valley 11

Flowers, Sonoma Coast 18

We would like to see that you make it home safely. If you do not have a designated driver, please allow us to call you a cab.




BANDERA

Established 1995 | Autumn 2013 menu

BURGERS & SANDWICHES

our burgers are ground in-house daily and served on house-made bread

Cheeseburger freshly ground chuck, served all the way with hand-cut French fries 17
House-made Veggie Burger sweet soy glaze and melted cheddar, with emerald kale salad 17
Rotisserie Lamb Sandwich roasted peppers and arugula, with emerald kale salad 18

Famous French Dip thinly sliced roasted prime rib served au jus, with hand-cut French fries 20

SALADS

Macho Salad roasted chicken, mixed greens, avocado, dates, goat cheese, toasted almonds 17
Emerald Kale & Roasted Chicken fresh herbs, roasted peanut vinaigrette 15

Grilled Chicken Salad field greens, jicama, corn, honey-lime vinaigrette, peanut sauce 17

Classic Caesar Salad crisp romaine, grated Reggiano, cornbread croutons* 14

HOUSE SPECIALTIES

Pan Roasted Scottish Salmon with lentil vinaigrette and sautéed spinach 27

Pan Seared Ahi Tuna with mixed greens, mango, avocado and honey-lime vinaigrette 25
Louisiana Pecan Trout with Creole mustard sauce and mashed potatoes 26

Butternut White Cheddar Enchilada with Mexico City rice and escabéche 19

Rotisserie Chicken spit roasted Dutch country chicken with Mexico City rice 23

Double Cut Pork Chop with mashed potatoes and seasonal vegetable limited availability 25
Barbecue Beef Back Ribs with hand-cut fries and emerald kale salad 28

Wagyu Tri-Tip & Butterbut White Cheddar Enchilada with escabéche limited availability 29
Aged & Seasoned Prime Rib slow roasted with mashed potatoes 32

Center-Cut Filet Mignon with mashed potatoes and seasonal vegetable 42

Prime New York Strip with watercress and hand-cut fries 48

DESSERTS & COFFEE .
House-Made Oreo Ice Cream Sandwiches 10 featurmg I- I V E J A Z Z

Banana Cream Pie with caramel & chocolate 10 I I I I I I I I I I I I I I I

coffee 3 | espresso 3 | americano 3 | cappuccino 4

each evening
STARTERS + THIS & THAT
Dip Duo with tortilla chips......... 8 NiceLittle House Salad.............. 7 Escabéche..........oovrveeuereeceererennne 5
Spinach & Artichoke Dip........ 13 Small Caesar Salad*.................. 7 Seasonal Vegetable..................... 5
House-Smoked Salmon........... 15 Today's Soup ......cccoererrrerrieennnne Enchilada d1a carte................... 10
Cornbread & Focaccia... .7 Hand-Cut French Fries totake home:
Iron Skillet Cornbread............... 8 Mexico City Rice......ceeeverrvrrennene ‘Whole Roasted Chicken.......... 15
IN THE KITCHEN: COLLEEN MCHUGH PLEASE NOTIFY US OF ANY FOOO ALLERGIES | 18% GRATUITY AOOEO TO PARTIES OF 5 OR MORE

RESERVATIONS ACCEPTED: 312.644.3524 NO CELL PHONES IN THE OINING ROOM | *OUR CAESAR SALAD IS MADE WITH FARM FRESH RAW EGGS
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INTRODUCTION

It is proposed to develop a high-end casual dining restaurant on the east side of NE 5" Avenue,
just north of Palmetto Park Road in the City of Boca Raton, Florida (see Figure 1). The existing
site, known as the “Wildflower” site, currently contains asphalt pavement and surface parking. It
is proposed to build a high turnover sit-down restaurant that is approximately 7,000 square feet
in size. The Parcel Control Number (PCN) for the project site is 00-43-42-04-00-000-3010.
More information on the project site is available in Appendix A.

Kimley-Horn and Associates, Inc. was retained to prepare a site specific traffic impact analysis
for the proposed development. This document presents the methodology used and the findings
of the traffic impact analysis. The analysis was conducted in accordance with the requirements
of the Countywide Traffic Performance Standards Ordinance (TPSO) of Palm Beach County
and the requirements of the City of Boca Raton.

The analysis used current data available from Palm Beach County and the City of Boca Raton.
A buildout year of 2018 was analyzed for the proposed development.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 1
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INVENTORY AND PLANNING DATA

The data used in this analysis were obtained from the Palm Beach County Traffic Division and
the City of Boca Raton Traffic Engineering Division. The data included:

o 2013 peak hour roadway traffic volumes
* Historical growth rate information

o Committed development traffic data

Additionally, supplemental intersection turning movement count data was collected by Traffic
Survey Specialists on Tuesday, October 29, 2013. The traffic count summary sheets and
committed development trip information summary sheets are provided in Appendix B.

k:\wpb_tpto\stephanie\wildflowen\10-31-13_tia.docx ’ | Page 3
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PROJECT TRAFFIC

Project traffic used in this analysis is defined as the vehicle trips expected to be generated by
the project, and the distribution and assignment of that traffic over the study roadway network.

Existing and Proposed Land Uses

The project site contains surface parking but no permanent structures; therefore, it is proposed
to develop a 7,000 square-foot high turnover sit-down restaurant on the site.

Trip Generation

The trip generation for the proposed development program was calculated using trip generation
rates and equations published by the Palm Beach County Traffic Division. As indicated in Table
1, the proposed development is projected to generate 507 net new external daily trips, 46 net
new external AM peak-hour trips (24 in, 22 out), and 44 net new external PM peak-hour trips (26
in, 18 out). Based on the trip generation standards established within the County’'s TPSO, it
was determined that the radius of development influence is a half mile for Test 1 and Test 2

analyses.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 4
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TABLE 1
WILDFLOWER
TRIP GENERATION
LAND USE INTENSITY DAILY AM PEAK HOUR PM PEAK HOUR
TOTAL | TOTAL IN ouT TOTAL IN ouT
Proposed Development
High Turnover Sit-Down Restaurant 7,000 sf 890 81 42 39 78 46 32
Pass-By 43% 383 35 18 17 34 20 14
Driveway Volumes 890 81 42 39 78 46 32
Net New External Trips 507 46 24 22 44 26 18
Trip generation was calculated using the following data:
Daily Trip Generation
High Turnover Sit-Down Restaurant [PBC] =  T=127.15trips /1,000 sf
AM Peak Hour Trip Generation
High Turnover Sit-Down Restaurant [PBC) = T=11.52trips /1,000 sf{52%in / 48% out)
PM Peak Hour Trip Generation
High Turnover Sit-Down Restaurant [PBC} = T=111S5trips /1,000sf(59%in/41% out)
Pass-By %
High Turnover Sit-Down Restaurant {PBC]) = 43%
k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 5
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Traffic Distribution

Traffic distribution is the pairing of trip ends from the subject site with other land uses in the

area. These trips were assigned to the surrounding roadways based upon a review of the
roadway network proposed to be in place at the time of buildout and its travel time
characteristics.

The distribution according to cardinal directions is:

NORTH - 30 percent
SOUTH - 30 percent
EAST - 10 percent
WEST - 40 percent

Traffic Assignment

The site traffic was assigned to the surrounding roadway network based upon existing travel
patterns and the traffic distribution. Figure 2 illustrates the proposed roadway link assignment.
The AM and PM peak hour trips for the project were then assigned to the surrounding roadway
network projected to be in place by 2018.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 6
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ROADWAY IMPROVEMENTS

A review was conducted of the Five-Year Plans of Palm Beach County and the FDOT, as well
as those improvements committed by the developers of projects in the area. No major projects
were identified for roadways within the study area.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 8
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TEST 1 SIGNIFICANCE ANALYSIS

A peak-hour peak-directional (PHPD) analysis was undertaken on all of the links included in the
Palm Beach County Thoroughfare Map within the 0.5-mile radius of development influence to
determine the significantly impacted links. Net new external project traffic was assigned to all
the thoroughfare roadway links within the radius of development influence. Per Palm Beach
County standards, all of the links on which the project traffic impact is greater than 1% of the
level of service (LOS) D generalized service volume are considered to be significantly impacted.
The roadway links projected to be significantly impacted are summarized in Table 2.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 9
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BACKGROUND TRAFFIC

Background traffic is calculated from historical annual growth rates and/or traffic from the unbuilt
portions of committed developments. The Palm Beach County Traffic Division maintains a
database containing anticipated traffic volumes associated with committed development
projects in the area. The impacts of the approved projects were added to links and intersections
that were subject to analysis. Peak hour committed development traffic as reported in the TPS
database is summarized in Appendix B.

For this study, a nominal 0.5% growth rate was applied to links and intersections (to which
committed project traffic was already added) to account for background growth not related to the
approved projects. The total background traffic for each significantly impacted link and

intersection was then determined as the greater of the following:

» Existing traffic volumes plus growth due to historic growth rate
» Existing traffic volumes plus growth due to committed projects and a nominal 0.5%

background growth rate

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 11
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INTERSECTION ANALYSIS

An analysis was undertaken for the intersection of NE/SE 5" Avenue & Palmetto Park Road.
The critical movement analysis shows that the intersection of NE/SE 5" Avenue & Palmetto
Park Road will fall below the threshold of 1,400 vehicles per hour per lane with the current lane
configuration during the AM and PM peak hours. Therefore, this intersection is expected to
operate acceptably through 2018 with the current lane configuration.

The critical movement analysis for the intersection of NE/SE 5" Avenue and Palmetto Park
Road is included in Appendix C.

TABLE 3
CRITICAL MOVEMENT SUMMARY
NE/SE 5TH AVENUE & PALMETTO PARK ROAD

AM Peak: Max Critical Sum 455
PM Peak: Max Critical Sum 631

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 12
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TEST 1 PART 2 ROADWAY LINK ANALYSIS

A peak-hour peak-directional (PHPD) link performance standard evaluation was undertaken for
each significantly impacted roadway link considering its total PHPD traffic volume and the
roadway laneage projected to be in place in 2018. Project traffic was combined with
background traffic to obtain future total traffic volumes. The future total traffic volumes were
then compared to each roadway link's generalized service volume at the adopted level of
service (LOS). As indicated in Table 4, all significantly impacted roadway links within the 0.5-
mile travel distance are projected to operate acceptably with future total volumes below the
service volumes. Therefore, the requirements for Test 1 Part 2 of the TPSO are satisfied.
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TEST 2 SIGNIFICANCE ANALYSIS

The trips generated by the proposed project were assigned to the roadway network as part of
Test 1. These volumes were then compared to the LOS E thresholds for roadways in the 0.5-
mile radius of development impact and compared against a three percent significance threshold.
As summarized in Table 5, none of the roadway links will be significantly impacted under Test 2
criteria. Therefore, no further analysis is required and the requirements for Test 1 Part 2 of the
TPSO are satisfied.
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SITE CIRCULATION AND TURN LANE REQUIREMENTS

Driveway Classification

Access to the site is proposed via one full-access driveway on NE 5" Avenue. According to
Section 23-190 of the City of Boca Raton Land Development Regulations, suburban driveways
are classified as minor, intermediate, or major according to the following criteria:

1. Minor - services a maximum peak hour volume of 50 vehicles.
2. Intermediate - services a peak hour volume ranging from 51 to 200 vehicles.
3. Major - services a peak hour volume ranging from 201 to 500 vehicles.

Using these criteria, the driveway on NE 5" Avenue is classified as intermediate. Intermediate
driveways are typically required to have a 14-foot ingress driveway lane, a 4-foot median, and
two 12-foot egress lanes. The existing driveway currently includes one 14-foot ingress lane and
one 14-foot egress lane. Intermediate driveways connecting to collector roadways are required
to have 20-foot curb radii. The existing driveway includes this element. Per the Boca Raton
Code, intermediate driveways are required to have 50 feet of reservoir length. The existing
driveway provides this reservoir length. Therefore, a technical deviation from the City’s
standards will need to be requested for the following:

* No median provided

e Only one egress lane provided

Turn Lane Requirements

The project driveway volumes were compared against the City’s thresholds to determine the
turn lane requirements of the driveway. For collector roads with a speed limit under 40 miles
per hour the City of Boca Raton code requires a right-turn lane when inbound peak hour right-
turning traffic is 80 vehicles or more and recommends a left-turn lane when inbound peak hour
left-turning traffic is greater than 60 vehicles. Figure 3 illustrates the proposed project AM and
PM peak hour total volumes assigned to the project’s access locations. Consideration of these
volumes with respect to the City of Boca Raton’s access design standards results in the
determination that no inbound turn lanes are needed at the site driveway.

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx | Page 17
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CONCLUSION

It is proposed to develop a retail site on the east side of NE 5" Avenue, just north of Paimetto
Park Road in Boca Raton, Florida. It is proposed to develop 7,000 square feet of high turnover
sit-down restaurant on the currently vacant site. The proposed buildout date for the project is
the end of 2018. Based on the traffic impact analysis prepared for the site, the proposed
development meets the requirements of the Palm Beach County Traffic Performance Standards

Ordinance and the City of Boca Raton.
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APPENDIX A: PROJECT SITE DATA
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Page | of 1

Gary R. Nikolits, CFA Property Appraiser’s Public Access fofiY =/ > | 5

D) Property Appraiser L
/ PalmBeach County A& ‘.«. R. ‘

Location Address 551 E PALMETTO PARK RD
Municipality BOCA RATON
Parcel Control Number 06-43-47-20-01-000-0090 :
Subdivision HARRIS ADD IN 1
Official Records Book 23623 Page 448
Sale Date DEC-2009

HARRIS ADD TO BOCA RATON LT 9, JENNINGS PROPERTY PB16P23, LT A

Legal Description | ¢qs'\ 10 FT & SLY 21.73 FT OF ELY 300.47 FT PALMETTO PA

Mailing address
201 W PALMETTO PARK RD
BOCA RATON FL 33432 3730

; Owners
;. BOCA RATON CITY OF

Sales Date Price OR Book/Page Sale Type Owner :
DEC-2009 $7,500,000 23623 /0448 WARRANTY DEED BOCA RATON CITY OF j
MAY-2008 $1,100,000 22614 /0932 CERT OF TITLE OMEGA GROUP OF WEST PALM BEACH LP
DEC-2002 $3,600,000 14545 /1259 WARRANTY DEED 551 EAST PALMETTO LLC

i
| :
: DEC-1991 $100 07059 /0727 QUIT CLAIM GOURMET INC }
i |
§ Exemption Applicant/Owner Year Detail I
i BOCA RATON CITY OF 2013 FULL: MUNICIPAL GOVERNMENT l
\ Number of Units O *Total Square Feet O Acres 2.2768 1‘
| Use Code 8900 - MUNICIPAL Zoning R18B - Single Family ( 06-BOCA RATON)
@ Tax Year 2013 P 2012 2011
; improvement Value $0 $0 30
! Land Value $5,454,845 $5,454,84S $5,623,449
t Total Market Value $5,454,845 $5,454,845 $5,623,449
I P= All values are as of January 1st each year
| Preliminary 4
Tax Year 2013 P 2012 2011 ;
Assessed Value $5,454,845 $5,454,845 $5,623,449 i
‘ Exemption Amount $5,454,845 $5,454,845 $5,623,449
Taxable Value 30 30 $0
Tax Year 2013 P 2012 2011
Ad Valorem 30 50 $0
Non Ad Valorem 30 $0 $0

Total tax $0 $0 $0

http://www.pbcgov.com/papa/Asps/PropertyDetail/PropertyDetail.aspx?parcel=06434720... 10/31/2013
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APPENDIX B: TRAFFIC COUNT AND COMMITTED DEVELOPMENT
DATA
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Input Data

ROAD NAME: Palmetto Park Rd STATION: 6877 Report Created: 10/31/2013

CURRENT YEAR: 2013 FROM: NE Mizner Blvd

ANALYSIS YEAR: 2018 T0: Midpoint

GROWTH RATE: 0% COUNT DATE: 1/23/2013

PSF: 1
Link Analysis
Time Period AM PM
Direction 2-way NB/EB SB/WB 2-way NB/EB SB/WB
Existing Volume 1162 576 | 586 ] 1444 | 733 | 792 |
Peak Volume 1162 | 576 | 586 | 1444 | 733 | 792 |
Diversion{3%) [9) [+] 0 0 0 [{]
Volume after Diversion 1162 | 576 | 586 | 1434 | 733 | 792
Committed Developments Type % Compiete
Boca Beach Club o] 0 ) 4] 0 3] NR 100%
Boca Raton Library 2 1 1 14 7 7 NR 0%
NW 2nd Avenue / NW 7th Street Residential 2 2 1 3 1 2 Res 5.34%
Boca Downtown DRI 29 21 8 26 16 10 NR 0%
La Veille Maison 23 20 3 43 9 34 NR 0%
SOMERSET ACADEMY-BOCA 4 2 2 1 1 0 NR 68%
Total Committed Developments 60 46 15 87 34 53
Total Committed Residential 2 2 1 3 1 2
Total Committed Non-Residential 58 44 14 84 33 S1
Double Count Reduction 1 1 0 1 0 1
Total Discounted Committed Developments 59 45 15 86 34 52
Historical Growth 0 0 0 0 0 0
Comm Dev+1% Growth 118 74 45 160 71 Ers
Growth Volume Used 118 74 45 160 71 92
Total Volume 1280 650 631 1604 804 884
Lanes | 4L 1
LOS D Capacity . 3060 1680 1680 3060 1680 1680
Link Meets Test 17 YES YES YES YES YES YES
LOS E Capacity 3230 1780 1780 3230 1780 1780
Link Meets Test 27 YES YES YES YES  YES YES
: Input Data
b ROAD NAME: Palmetto Park Rd STATION: 6817 Report Created: 10/31/2013

CURRENT YEAR: 2013 FROM: Midpoint

ANALYSIS YEAR: 2018 TO: N Ocean Dr

GROWTH RATE: 5.34% COUNT DATE: 1/23/2013

PSF: 1
Link Analysis

Time Period AM PM
Direction 2-way NB/EB SB/WB 2-way NB/EB SB/WB
Existing Volume 1137 | 507 | 636 | 1503 ] 763 | 773
Peak Volume 1137 507 636 | 1503 | 763 773
Diversion(%) 0 Q 0 0 [+] 0
Volume after Diversion 1137 67 | 636 | 1503 | 763 773
Committed Developments Type % Complete
Boca Beach Club 0 0 0" o0 o ¢ NR 100%
Boca Raton Library 2 1 1 14 7 7 NR 0%
NW 2nd Avenue / NW 7th Street Residential 2 2 1 3 1 2 Res 5.34%
Boca Downtown DRI 29 21 8 26 16 10 NR 0%
La Veille Maison 12 1 11 23 18 5 NR 0%
SOMERSET ACADEMY-BOCA 4 2 2 1 1 0 NR 68%
Total Committed Developments 49 27 23 67 43 24
Total Committed Residential 2 2 1 3 1 2
Total Committed Non-Residential 47 5 22 64 42 22
Double Count Reduction 1 1 0 1 0 1
Total Discounted Committed Developments 48 26 23 66 43 23
Historical Growth 338 151 189 447 227 230
Comm Dev+1% Growth 106 52 55 143 82 62
Growth Volume Used 338 151 189 447 227 230
Total Volume 1475 658 825 1950 990 1003
Lanes | aL 1
LOS D Capacity 3060 1680 1680 3060 1680 1680 £
Link Meets Test 1? YES YES YES YES YES YES
LOS E Capacity 3230 1780 1780 3230 1780 1780
Link Meets Test 2? YES YES YES YES YES YES




Traffic Survey Specialists, Inc.

PALMETTO PARK ROAD & NE/SE STH AVENUE 624 Gardenia Terrace Site Code : 00130188
BOCA RATON, FLORIDA Delray Beach, Florida 33444 Start Date: 10/29/13
COUNTED BY: MAURICE GOMEZ Phone (561) 272-3255 File I.D. PALMSAVE

s SNALIZED Page 1

b ALL VEHICLES

NE STH AVENUE | PALMETTO PARK ROAD | SE 5TH AVENUE { PALMETTO PARK ROAD i

From North |From East !From South | From West ;

| ! [ |
UTurn  Left Thru Right | UTurn Left Thru Right | UTurn Left Thru Right | UTurn Left Thru Right | Total
DALE 10/23/ 13 = - - - m o s e o e e e e e e e e e e e e e e e
07:00 0 10 6 4 | 0 0 40 6 | 0 2 3 2 | 0 6 29 6 | 112
07:15 0 12 4 9 | 0 7 40 16 | 0 2 2 7 | 0 6 49 7 161
07:30 0 15 3 1 0 4 68 18 | 0 3 2 7 0 4 43 2 | 180
07:465 o 30 14 13 | o 2 75 27_| 0 3 6 2 | 1 15 67 8 263
Hr Total 0 67 27 37 | 0 13 223 67 | 0 10 13 18 | 1 31 188 23 718
08:00 ] 24 13 16 | ] 8 s8 19 | 0 10 1 5 | 0 18 80 12 264
08:15 0 10 9 11 | 0 10 64 29 | 0 6 6 7| 1 9 74 18 ' 254
08:30 0 22 14 14 | 0 13 80 18 | 0 11 3 6 | 1 11 68 8 ! 269
08:45 9 20 10 18 | 0 8 96 31 | 0 5 9 8 | 9 10 66 17 298
Hr Total 0 76 46 59 | 0 39 298 97 | 0 32 19 26 | 2 48 288 55 1085
__________ * BREAK * T T T N T T T T T N S N e e e e e e e e e e e e n e e e e e e e e e e e E e m e e s e e m e e e % e m e e e - = m . — o — o o — —————
16:00 0 28 13 14 | 0 5 102 24 | 0 9 8 14 | 0 11 72 14 | 314
16:15 0 26 8 21 | ] 9 105 19 | 0 9 6 13 | 2 17 83 4 | 321
16:30 0 37 13 25 | 0 8 98 30 | 0 14 11 11 | 6 14 59 8 | 334
16:45 o} 24 8 27 | 0 7 101 25 | 0 7 9 11 | 3 14 87 19 | 342
Hr Total 0 115 42 87 | 0 28 406 98 | 0 39 34 49 | 11 56 301 45 | 1311
17:00 0 39 7 30 | 0 6 100 23 | 0 13 20 15 | 3 16 61 8 | 341
= 15 0 34 16 28 | 0 3 102 36 | 0 9 9 8 | 2 16 111 9 | 383
uao 0 44 6 23 | 0 11 88 27 | 0 14 12 5 | 3 18 73 7 331
17:45 0 29 11 20 | 0 8 92 29 | 9 14 10 13 | 1 10 32 6 | 275
Hr Total 0 146 40 101 | Q 28 382 115 | 0 50 51 41 | 9 60 277 30 | 1330
*TOTAL* 0 404 155 284 | 0 108 1309 377 | 0 131 117 134 | 23 195 1054 153 | 4444




PALMETTO PARK ROAD & NE/SE STH AVENUE 624 Gardenia Terrace Site Code : 00130188
BOCA RATON, FLORIDA Delray Beach, Florida 33444 Start Date: 10/29/13
COUNTED BY: MAURICE GOMEZ Phone (561) 272-3255 File I.D. : PALMSAVE
"GNALIZED Page : 2
3 ALL VEHICLES
NE STH AVENUE | PALMETTO PARK ROAD | SE 5TH AVENUE | PALMETTO PARK ROAD
From North |From East |From South |From West |
I i i |
UTurn  Left  Thru Right | UTurn Left Thru Right , UTurn Left Thru Right | UTurn Left Thru Right | Total
DL 10/29/ 13 == o m s mmmm o e e o e e e e e e e el
Peak Hour Analysis By Entire Intersection for the Period: 07:00 to 09:00 on 10/29/13
Peak start 08:00 | 08:00 | 08:00 | 08:00 |
volume 0 76 46 59 | 0 39 298 97 | 0 32 19 26 | 2 48 288 55 |
Percent 0% 42% 25% 33y | 0% 9% 69% 22% | 0% 42% 25% 34% | 1% 12% 73% 14% |
Pk total 181 | 434 | 77 | 393 |
Highest 08:00 | 08:45 ] 08:45 ] 08:00 |
volume 0 24 13 16 | 0 8 96 31 | 0 5 9 8! 0 18 80 12 |
Hi total 53 i 135 | 22 110 |
PHF .85 | .80 i .88 .89 |
NE 5TH AVENUE
59 46 76 50
19
97
________________________ O
58 46 76 166 0
— 181 —
T 347 —m™ —— 97
PATLMETTO PARK ROAD 97
b 32 - ALL VEHICLES
298 389 298
59 434 298
50
50 39
782 824 38
288
288 393 Intersection Total 76
1,085 390 288
26
55
55 PALMETTO PARK ROAD
— 217
0
0] 39| - 32
46
55
140 32
SE 5TH AVENUE

Traffic Survey Specialista, Inc.
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PALMETTO PARK ROAD & NE/SE 5TH AVENUE 624 Gardenia Terrace Site Code : 00130188
BOCA RATON, FLORIDA Delray Beach, Florida 33444 Start Date: 10/29/13
COUNTED BY: MAURICE GOMEZ Phone (561) 272-32S5 File I.D. : PALMSAVE

"ALIZED Page i3
i ALL VEHICLES

NE STH AVENUE |PALMETTO PARK ROAD {SE 5TH AVENUE |PALMBTTO PARK ROAD
From North |From East |From South | From West i
| I ! |
UTurn  Left Thru Right | UTurn Left Thru Right | UTurn Left Thru Right | UTurn Left Thru Right | Total

DAEE 10/29/13 == - === mm oo e e e e e e e e e eSS oo SSMSsssCSoSNSSosmmssosossessssss
peak Hour Analysis By Entire Intersection for the Period: 16:00 to 18:00 on 10/29/13

Peak start 16:30 | 16:30 | 16:30 16:30 |
volume 0 134 44 110 | 0 24 401 114 | 0 43 49 45 | 14 60 J1s 44 |
Percent 0% 47% 15% 38% | 0% 4% 74% 21% | 0% 1% 6% 33% | 3% 14% 73% 10% |
Pk total 288 539 | 137 ! 436 |

|
Highest 17:15 ! 17:15 | 17:00 | 17:15 '
volume 0 34 16 28 | 0 3 102 16 | 0 13 20 15 | 2 16 111 9 |
Hi total 78 | 141 | 48 | 138 |
PHF .92 | 96 | .71 | .79 |
NE 5TH AVENUE
44 - 134 74
49
114
__________________ O
44 134 237 0
288 —————
— 525 —m . 114
PALMETTO PARK ROAD 114
b 43 —_— - ALL VEHICLES
401 554 : . 401
110 | 539 401
74
74 _ - 24
990 1,036 24
318
318 436 Intersection Total 134
1,400 497 318
45
44 ] —
44 PALMETTO PARK ROAD
— 249 —4m——
" — 137
0 24y - 43
44
44
112 43

SE 5TH AVENUE




r-" Kimley-Horn
g | and Associates, Inc.
Traffic Impact Analysis

APPENDIX C: INTERSECTION CRITICAL MOVEMENT ANALYSES

k:\wpb_tpto\stephanie\wildflower\10-31-13_tia.docx




VOLUME DEVELOPMENT SHEET
WILDFLOWER
NE 5TH AVENUE & PALMETTO PARK ROAD
EXISTING GEOMETRY
Growth Rate = 0.50%
Peak Seeson=  1.18 1.18
Buildout Year s 2018 2018
Years = 5 H
AM Peak Hour
Northbound Southbound Eastbound
i Thru RT ir Thru RT LT Thru RY LT Thru RT
Existing Volume on 10/29/2013 32 19 26 76 46 59 50 288 55 39 298 97
Peak Season Valume 38 22 3 90 S4 70 59 340 65 46 352 114
Traffic Volume Growth 1 1 1 2 1 2 1 9 2 1 9 3
Committed Development 45 15
0.5% Traffic Volume Growth 1 1 1 2 1 2 1 9 2 1 9 3
Committed + 0.5% Growth 1 1 1 2 1 2 1 54 2 1 24 3
Max {Committed + 0.5% or Historic Growth) 1 1 1 2 1 2 t 54 2 1 24 3
Background Traffic Votumes 39 23 32 92 S5 72 60 394 67 47 376 117
Project Traffic
inbound Traffic 80.0% 10.0%
Inbound Traffic Volumes 19 2
Outb Traffic 10.0% 80.0%
Outbound Traffic Volumes 2 18
Project Traffic 2 18 19 2
Total Traffic w/o RTOR 39 23 2 k] 55 90 79 384 67 47 376 119
TOTAL TRAFFIC 39 3 32 94 55 90 79 334 67 47 376 119
Critical Volume Analysis
No. of Lanes 1 | 1T o 1 1T T o o [ 2 [ o o [ 2 0
Approach Volume 94 233 540 542
Per Lane Vgiume 39 58 U] 94 145 Q ] 270 0 4] 271 ]
Overiap Reduction g (] ] 0 0 ] o 0 0 Q [¢] 0
Net Per Lane Volume 39 55 0 94 145 0 0 270 g 0 271 9
North-South Critical NB LT+5BTH = 184 SB LT+NBTH= 149
East-West Critical EB LT+WBTH= 271 WB LT+EBTH= 270
Critlcal Sum 184 + 71 = 455
STATUS ? UNDER
PM Peak Hour
Northbound Eastbound
LT Thru RT LT Thry RY T Thru RT LT Thru RT
Existing Volume on 10/29/2013 43 49 45 134 4“4 110 74 318 44 24 401 114
Peak Season Volume 51 58 §3 158 52 130 87 375 52 28 473 135
Traffic Volume Growth 1 1 1 4 1 3 2 9 1 1 12 3
Committed Development A 52
0.5% Traffic Volume Growth 3 1 1 4 1 3 2 9 1 1 12 3
Committed +0.5% Growth 3 1 1 4 1 3 2 43 1 1 84 3
Max (Committed + 0.5% or Historic Growth) 3 1 1 4 1 3 2 43 1 1 64 3
Background Traffic Volumes 54 58 54 162 53 133 89 418 53 29 537 138
Project Traffic
inbound Traffic Assignment 80.0% 10.0%
Inbound Traffic Volumes| 21 3
Outbound Traffic 10.0% 80.0%
Outbound Traffic Volumes 2 L)
Project Traffic 2 14 21 3
Total Traffic w/o RTOR 54 59 54 164 53 147 110 418 53 29 537 141
TOTAL TRAFFIC 54 59 54 164 53 147 110 418 53 29 537 141
Critical Volume Analysis
No. of Lanes 1 [ 1 [ o 1 Tt T o 0o [ 2 [ o o [ 2 0
Approach Volume 167 364 581 707
Per Lane Valume 54 13 0 164 200 ] 9 291 0 ] 354 Q
Overlap Reduction 1] 0 Q 0 ] 2] 0 Q Q 0 9 0
Net Per Lane Volume 54 113 0 164 200 3] 0 Pl 0 0 354 [
North-South Critical NB LT+SBTH= 254 SBLT+NBTH= 277
E£ast-West Critical EB LT+ WBTH= 354 WB LT+EBTH= 291
Critical Sum 277 + 354 = 631
STATUS ? UNDER
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[SAMPLE LEASE FORM]

GROUND LEASE

CITY OF BOCA RATON, FLORIDA,
a POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, LESSOR

and

HILLSTONE RESTAURANT GROUP, INC,,

a Delaware corporation, LESSEE

Date: DECEMBER ,2013
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LEASE

THIS LEASE (the "Lease") is made and entered into on [LEASE DATE], by and
between THE CITY OF BoCA RATON, FLORIDA, a POLITICAL SUBDIVISION OF THE STATE OF
FLORIDA (hereinafter referred to as "Lessor"), and HILLSTONE RESTAURANT
GROUP, INC., a Delaware corporation (hereinafter referred to as "Lessee").

1. DEMISE OF PREMISES
1.1. Demise.

For and in consideration of the rents, terms, covenants and agreements hereinafter
set forth on the part of Lessee to be paid, kept, observed and performed, Lessor does
hereby demise and lease to Lessee, and Lessee does hereby take and hire from Lessor,
upon and subject to the terms and conditions contained herein, that certain tract of land
described on Exhibit "A" attached hereto and by reference incorporated herein (the
"Site"), together with all buildings, structures, and other improvements now or hereafter
located thereon and all appurtenances thereunto belonging including, when constructed,
the "Improvements" (as hereinafter defined) (said Site, improvements, appurtenances and
the Improvements hereinafter collectively referred to as "Premises"), subject to the
encumbrances set forth on Exhibit "B" attached hereto and by reference incorporated
herein. "Improvements" shall mean any and all structures and appurtenances thereto of
every type and kind, including, but not limited to, buildings, outbuildings, garages, sheds,
patios, patio covers, awnings, additions, walkways, bicycle trails, sprinkler systems or
pipes, curbing, paving, driveways, parking areas, fences, screening walls, retaining walls,
stairs, decks, fixtures, landscaping hedges, windbreaks, signs, solar panels and
equipment, air conditioning and water softener fixtures, and equipment for the reception
or transmission of radio, television, or other similar or dissimilar communication systems.

2. TERM OF LEASE
2.1. Term of Lease.
The term of this Lease (hereinafter referred to as "Term") shall commence on the
Commencement Date (as defined below) and unless sooner terminated or extended under

the terms and conditions contained herein, shall continue thereafter for twenty (20) years
until 11:59 p.m. (local, Eastern Standard Time) on the day preceding the twentieth (20“’)
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anniversary of the Commencement Date. The Commencement Date shall be the earlier to
occur of (i) the date Lessee opens its restaurant for business to the public or (ii) TBD
(provided that if said date is other than the first day of a calendar month, the
Commencement Date, solely for purposes of determining rent adjustments hereunder, the
expiration of the Term and the time of paying Operating Costs and Taxes, shall be the
first day of the calendar month following said date and provided further that Lessee
agrees to pay Minimum Rent (as hereinafter defined) for said first partial month of the
Term (or any other partial month during the Term) prorated on a daily basis (based on the
number of days in that month) if the earlier of the events described in the preceding
sentence occur on a day other than the first day of a calendar month).

2.2. Option to Extend Term.

Lessee is hereby granted the option to extend the Term of this Lease for five (5)
successive additional periods of five (5) years each. Lessee shall exercise such option by
giving written notice of such extension to Lessor at least six (6) months prior to the
expiration of the initial Term of this Lease or the then-current extension of the Term, as
the case may be. Lessee shall have the right to exercise this option to extend provided
that on the date of such exercise no Event of Default under this Lease then exists. The
extended Term shall be upon all of the same terms, covenants and conditions of this
Lease then applicable except that the Minimum Rent during the extensions of the Term
shall be as set forth in Section 3.2.

3. MINIMUM RENT, PERCENTAGE RENT, AND ADDITIONAL RENT
3.1. Minimum Rent.

Lessee covenants and agrees to pay Lessor, in lawful money of the United States
of America, for the period from the Commencement Date to and including the day
immediately preceding the fifth (5th) anniversary of the Commencement Date, as rent
hereunder, a base annual minimum rent (hereinafter referred to as "Minimum Rent") in
the amount of Five Hundred Thousand and No/100 Dollars ($500,000), plus any and all
additional rent consisting of such sums and charges that come due under the terms and
conditions of this Lease (any and all such sums and charges hereinafter referred to as
"Additional Rent"). The Minimum Rent shall be adjusted for the remainder of the Term
as provided in Section 3.2. hereof.

Minimum Rent shall be payable, in advance, in twelve (12) equal monthly
installments for each Lease Year (as hereinafter defined), on the first day of each calendar
month during the Term, at the office of Lessor, [INSERT ADDRESS OF LESSOR], or at
such other address as Lessor may from time to time designate in writing to Lessee.
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3.2. Minimum Rent Adjustments.

As used in this Lease, the term "Lease Year" shall mean the twelve-month period
commencing on the Commencement Date and ending on the day immediately preceding
the first anniversary of the Commencement Date, and each successive twelve-month
period thereafter during the Term. The Minimum Rent shall be increased on the first day
of the fifth (5™) anniversaries, as follows. The initial Minimum Rent from the
Commencement Date through the fifth Lease Year shall be: [to be filled in later].

3.3. Percentage Rent.

Lessee further covenants and agrees to pay to Lessor as percentage rent
(hereinafter referred to as "Percentage Rent" and Minimum Rent and Percentage Rent are
herein collectively referred to as "Rent") for each said calendar year during the Term
(including any partial calendar year during the Term, each said full calendar year and
partial calendar year during the Term being hereinafter referred to as a "Percentage Rent
Year") the amount, if any, by which the "Gross Sales" (as defined below) transacted
during such Percentage Rent Year multiplied by, shall exceed the Minimum Rent payable
for said Percentage Rent Year.

On or before the fifteenth (15th) day of each calendar month during the Term,
including the fifteenth (15th) day following the end of the Term, Lessee shall furnish to
Lessor at the place then fixed for the payment of the rents herein reserved a statement, in
form reasonably satisfactory to Lessor, certified by an authorized responsible employee of
Lessee showing Gross Sales for the preceding month, together with, if requested by
Lessor, a true copy of any monthly sales tax reports required to be submitted by govern-
mental authorities, which information Lessor will hold in confidence, except that Lessor
may reveal such reported sales to any mortgagee, prospective mortgagee, encumbrancer,
purchaser or prospective purchaser of Lessor's interest in the Premises.

Within thirty (30) days after the expiration of each Percentage Rent Year during
the Term, Lessee shall deliver to Lessor a written statement certified by an independent
certified public accountant or a financial officer of Lessee, setting forth the amount of
Lessee's Gross Sales for such Percentage Rent Year. In addition, said accountant or
officer shall certify that the said Gross Sales conform with and are computed in
compliance with the definition thereof contained in Section 3.4. hereof. If Lessee's
independent certified public accountant produces separate audited statements for Lessee's
operation on the Premises, Lessee agrees to furnish Lessor with a copy thereof.

Notwithstanding anything to the contrary, Lessee shall have the right to offset
against its obligations to pay Percentage Rent as may be due and payable hereunder, the
amount of ad valorem taxes imposed upon the Premises, including the Improvements, as
such taxes may be due.
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Any Percentage Rent for each Percentage Rent Year shall be due and payable
within thirty (30) days of the expiration of said Percentage Rent Year along with the
certified statement for said Percentage Rent Year described above.

3.4. Definition of "Gross Sales'".

The term "Gross Sales" as used in this Lease shall mean the aggregate of the price
charged for all food, beverages, goods, wares, and merchandise sold or delivered
(including takeout and delivery) and all charges for services or entertainment sold or
rendered in, upon or from the Premises or any part thereof by Lessee (or any licensee,
concessionaire or sublessee of Lessee), whether such sales be for cash or credit, on credit
or otherwise, without reserve or deduction for inability or failure to collect all or any
portion of such prices or charges, including but not limited to such sales and services (a)
where orders originate and/or are accepted by Lessee in the Premises but delivery or
performance thereof is made from or at any place other than the Premises; or (b) pursuant
to telephone or other similar orders received or filled at or in the Premises. To the extent
otherwise included therein, however, the term "Gross Sales" shall not include: (t)
exchange of merchandise between stores of Lessee where such exchanges are made solely
for the convenient operation of Lessee's business and not for the purpose of
consummating a sale which has been made at, in, or from the Premises; (u) the sale of
fixtures, equipment or related property which are not stock in trade, after their use in the
conduct of Lessee's business in the Premises; (v) the amount of any discounts or compli-
mentary meals or beverages, unless same are exchanged for goods or services in which
case the fair market value of said goods or services shall be included in Gross Sales; (W)
returns and refunds in fact made by Lessee upon transactions included within Gross Sales,
but only in an amount not exceeding the selling price of the food or beverage returned by
the customer and accepted by Lessee; (x) the amount of any tips, gratuities, or service
charges to the extent same are expressly designated as such and separately added to the
total price charged, whether the same are collected by Lessee as a stated percentage of the
gross cost of a meal, or which are voluntarily paid by restaurant patrons, and paid by
Lessee to its employees directly; (y) the amount, if any, of any discounts or fees payable
to credit card companies for processing charge transactions of the restaurant patrons; and
(z) the amount of any city, county, state or federal sales, luxury, liquor, value added, gross
receipts, or excise tax on such sales which is both added to the selling price (or absorbed
therein) and paid to the taxing authority by Lessee (but not by any vendor of Lessee);
provided, however, no franchise or capital stock tax and no income, business license or
similar tax based upon income or profits as such, shall be deducted from Gross Sales in
any event whatsoever. A sale shall be deemed to have been made in or from the Premises
whenever an order is received, secured or filled in or from the Premises. All monies or
other things of value not herein specifically excluded from Gross Sales shall be deemed
included therein. For the purposes hereof, the term "Lessee" shall be deemed to include
any of Lessee's sublessees, concessionaires, licensees, or any other authorized occupant of
the Premises, as permitted herein, provided that receipts from vending machine sales shall

-4 -
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be excluded from Gross Sales. Nothing herein contained shall be construed as a consent
to occupancy of all or any portion of the Premises by a concessionaire, or to the use of
any mechanical or other vending device in violation of the provisions of this Lease.

Lessee shall utilize, and cause to be utilized, cash registers equipped with sealed
continuous totals or such other devices for recording sales as Lessee shall reasonably
employ to record aH sales. Lessee shall prepare and keep at Lessee's headquarters,
presently located in Phoenix, Arizona for a period of not less than three (3) years and six
(6) months following the end of each Percentage Rent Year, adequate books and records
(conforming to generally accepted accounting principles, consistently applied) showing
Gross Sales for each calendar month throughout the Term, including all tax reports and
returns, dated cash register tapes and bank deposit records.

3.5. Inspection of Records of Gross Sales.

Lessor or its duly authorized representatives may, during regular business hours,
inspect the records of Gross Sales made by Lessee, provided such inspection is
commenced within three (3) years after Lessor's receipt of the statement(s) of Gross Sales
required by Section 3.3. hereof and is limited to the period(s) covered by such
statement(s). Lessee and each licensee shall produce said records on request of Lessor. If
Lessor's audit shall disclose that the actual amount of Gross Sales exceeds the amount
reported and that extra Percentage Rent is due, then Lessee shall promptly pay Lessor all
additional Percentage Rent due Lessor together with interest thereon at the rate of fifteen
percent (15%) per annum for the period from the due date thereof (i.e., the date which is
30 days after the applicable Percentage Rent Year) to the date paid, and if the excess of
Gross Sales so disclosed shall be more than three percent (3%), Lessee shall also
reimburse Lessor for the reasonable cost of such audit. Lessor shall have the right, from
time to time, to inspect Lessee's recordkeeping system and, in connection therewith, to
make test audits of Gross Sales.

3.6. Additional Rent.

Lessee covenants and agrees to pay to Lessor, from time to time as provided in
this Lease, (a) interest (hereinafter referred to as "Interest" which for all purposes of this
Lease shall equal the sum of 2% per annum plus the "prime rate” [as used herein, "prime
rate" shall mean the rate of interest per annum announced from time to time by Bank of
America, N.A., National Association or its successor organization, as its prime
commercial lending rate]) on all installments of Rent not paid when due, from the due
date through the date of payment, (b) all amounts, other than Rent, which Lessee herein
agrees to assume and pay to Lessor, (c) all other amounts which Lessee herein agrees to
assume and pay to a third party or third parties, including, without limitation, taxes,
assessments and charges specified in Article __ hereof, in those circumstances where
Lessee shall fail or refuse to pay to such third party or parties and Lessor elects to pay
such amounts as herein provided, (d) Interest on amounts referred to in Subsection

-5-
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3.6.(b), from the due date through the date paid or, if demand is required therefor by the
terms of this Lease, from the date of demand through the date paid, and (¢) Interest on
amounts referred to in Subsection 3.6.(c) from the date of payment of such amounts by
Lessor through the date Lessor is repaid for such amounts (all or any one of the
aforementioned items herein referred to as "Additional Rent"). If Lessee fails to pay any
Additional Rent, Lessor shall have the same rights, powers and remedies for such failure
as are provided in this Lease, at law, in equity or otherwise for the nonpayment of Rent.

3.7 Intentionally Omitted.
4. TAXES, ASSESSMENTS AND CHARGES
4.1. Taxes and Assessments.

Subject to the provisions of Section 14.1. hereof (concerning "Permitted
Contests"), Lessee covenants and agrees to discharge and pay before the same become
delinquent and before any fine, penalty, or interest may be added for nonpayment, any
and all taxes, assessments, license or permit fees, excises, imposts and charges of every
nature and classification (all or any one of which are hereinafter referred to as "Taxes")
that at any time during the Term are levied, assessed, charged or imposed upon Lessor's
fee simple and/or reversionary interest in the Premises, the Premises themselves, this
Lease, the leasehold estate of Lessee created hereby or any Rent or Additional Rent
reserved or payable hereunder (including any gross receipts or other taxes levied upon,
assessed against or measured by the Rent or Additional Rent); provided, however, Lessee
shall not be obligated to pay (i) any local, state or federal income tax imposed on Lessor,
(ii) any local, state or federal gross receipts tax of general applicability to all businesses
and which is imposed on the receiver of such gross receipts without regard to the nature
of the receipts (as opposed to a gross receipts tax imposed wholly or partially on rents
received from real estate or the improvements thereon), (iii) any estate or death tax
imposed on Lessor or with respect to the Premises as a result of the death of Lessor or its
partners, (iv) any special assessments levied for improvements made at the request of
Lessor, or (v) any charges in the nature of impact fees attributable to Lessor's
development of the Project of which the Site is a part (or of a project which is adjacent to
the Site). Notwithstanding the foregoing to the contrary, if at any time during the Term
the methods of taxation prevailing at the commencement of the Term shall be altered so
that any imposition, which at the commencement of or during the Term is or shall be
levied, assessed or imposed on real estate and the improvements thereon, is thereafter
levied, assessed or imposed wholly or partially on the rents received from real estate or
the improvements thereon, or as a tax assessment, levy or license fee (regardless of the
form and regardless of the taxing authority) upon Lessor measured by Rent and
Additional Rent payable under this Lease, then all such substitute or additional taxes,
assessments, levies or license fees shall be deemed to be included within the meaning of
the term "Taxes" for purposes hereof, and Lessee shall pay and discharge the same as
herein provided in respect of the payment of Taxes. In addition, Lessee hereby agrees to
pay any Taxes incurred by Lessor during the period from and after the date of execution

-6-
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hereof through the Commencement Date allocable to the construction of the
Improvements (such Taxes to be in excess of the Taxes otherwise payable by Lessor with
respect to the land comprising the Site for said period). If any dispute shall arise between
Lessor and Lessee as to whether taxes, assessments or other impositions are properly
included within the meaning of the term "Taxes" for purposes hereof, such dispute shall
be resolved by arbitration as provided in Section 19.26 of this Lease.

4.2. Charges.

Subject to the provisions of Section 14.1. hereof (concerning "Permitted
Contests"), Lessee covenants and agrees that it shall pay when due all charges for all
public or private utility services including, but not limited to, water, sewer, gas, light, heat
and air conditioning, telephone, electricity, trash removal, cable television, power and
other utility and communications services (all or any one of which hereinafter referred to
as "Charges") that at any time during the Term are rendered or become due and payable
with respect to the Premises.

4.3, General.

Lessee shall prepare and file all reports and returns required by law and
governmental regulations with respect to any Taxes and, upon Lessor's request, shall
promptly forward to Lessor copies of any such reports and returns as well as copies of any
bill or assessment respecting any Taxes. Lessor shall cooperate fully with Lessee to
transfer all tax bills to Lessee's name and shall promptly deliver to Lessee any
assessments, notices or bills received by Lessor with respect to the Taxes.
Notwithstanding the foregoing to the contrary, Lessor shall file all reports and returns
required to be filed by Lessor with respect to substitute or additional taxes, assessments,
levies or license fees referred to in Section 4.1 hereof, and shall do so, insofar as it is
possible, in such manner as will result in the lowest lawful tax liability. Upon request of
Lessor, Lessee agrees to furnish and deliver to Lessor receipts evidencing the payment of
any Taxes and/or Charges payable by Lessee as provided in Section 4.2 and this Section
4.2. hereof. If Taxes shall include any special assessments for improvements which may
be paid in installments, Lessee shall be obligated to pay only such installments as they
become due and shall be obligated to pay only such installments which are to become due
and payable prior to the expiration of the Term. Any Taxes for the year in which this
Lease commences and terminates or expires shall be prorated on a daily basis between
Lessor and Lessee. If Lessee fails to pay any Taxes and/or Charges (or any installment
thereof) when due, Lessor, without declaring a default hereunder and without relieving
Lessee of any liability hereunder, may, but shall not be obligated to, pay any such Taxes
and/or Charges (or any installment thereof) and any amount so paid by Lessor, together
with all costs and expenses incurred by Lessor in connection therewith, shall constitute
Additional Rent hereunder and shall be paid immediately by Lessee to Lessor on demand
with Interest thereon in the manner provided in Section 3.3. hereof. Lessee's obligation to
pay Taxes and Charges which accrue during the Term shall survive any termination of
this Lease.
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S. NET GROUND LEASE; NON-TERMINATION

5.1. Net Lease.

This Lease is a net ground lease and except as expressly provided herein,
Rent and Additional Rent shall be paid without notice, demand, counterclaim, setoff,
recoupment, deduction or defense, and without abatement, suspension, deferment,
diminution or reduction. It is the purpose and intent of Lessor and Lessee that, except as
expressly provided herein, Rent and Additional Rent (where payable to Lessor) shall be
absolutely net to Lessor, so that this Lease shall yield, net, to Lessor, Rent specified in
Sections 3.1., 3.2.,, and 3.3. and Additional Rent specified in Section 3.6. hereof
throughout the Term, and that all costs, expenses and obligations of every kind and nature
whatsoever relating to the Premises which may arise and become due as specified in
Sections 4.1 and 4.2. hereof or elsewhere herein during the Term shall be paid by Lessee,
and that Lessor shall be indemnified and saved harmless by Lessee from and against the
same. The foregoing to the contrary notwithstanding, Lessee is specifically authorized to
set off against Rent and Additional Rent any judgment or arbitration award it may have
against Lessor.

5.2. Non-Termination.

Except as otherwise expressly provided in this Lease, this Lease shall not
terminate nor shall Lessee have any right to terminate this Lease or be entitled to the
abatement of any Rent or Additional Rent hereunder or any reduction thereof, nor shall
the obligations of Lessee under this Lease be otherwise affected, by reason of (a) any
damage to or destruction of all or any portion of the Premises from whatever cause,
(b) the prohibition, limitation or restriction of or interference with Lessee's use of all or
any portion of the Premises, (c) the failure on the part of Lessor to perform or comply
with any term, provision or covenant of this Lease or any other agreement to which
Lessor and Lessee may be parties, (d) any claim which Lessee has or might have against
Lessor, or (e) for any other cause, whether similar or dissimilar to the foregoing. Except
as otherwise expressly provided in this Lease, Lessee waives all rights now or hereafter
conferred by statute or otherwise to quit, terminate or surrender this Lease or the
leasehold estate in the Premises: or any part thereof, and to any abatement, recoupment,
suspension, deferment, diminution or reduction of Rent and Additional Rent.
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6. CONDITION, SUITABILITY AND USE OF THE PREMISES
6.1. Condition and Suitability of the Premises.

Subject to the provisions of Sections 7.3., LESSEE AGREES THAT LESSEE IS
LEASING THE PREMISES, INCLUDING, WITHOUT LIMITATION, THE
IMPROVEMENTS, "AS IS", AND LESSOR MAKES NO WARRANTIES, EXPRESS
OR IMPLIED, AS TO FITNESS, MERCHANTABILITY, USE OR CONDITION OF
EITHER OR BOTH THE PREMISES OR THE IMPROVEMENTS. Lessee leases the
Premises without representation or warranty by Lessor, express or implied, in fact or by
law, and without recourse, with respect to (a) the condition of the Premises, (b) the ability
to use the Premises for any particular purpose, and (c) access to or from the Premises, and
(d) the existence or adequacy of present or future availability of any utilities to service the
Premises. Lessee or its agents or employees shall have [To Be Discussed (“TBD”)] after
the date hereof to ascertain the availability of all zoning approvals for Lessee's intended
use, the suitability of the soils and subsurface condition of the Premises (including
environmental assessments), the availability of satisfactory access permits to the Premises
from Palmetto Park Road and NE/SE 5™ Avenue, the availability of adequate utilities to
service the Premises, the availability of leasehold title insurance issued by a national title
insurance company in the amount of the value of Improvements to be constructed on the
Site by Lessee, subject only to the encumbrances attached hereto as Exhibit "B" and such
standard exceptions as said title insurance company may require, and the availability of
all federal, state or other local permits or licenses and approvals for the construction of
the Improvements and the operation of Lessee's intended use, including without
limitation, a license for the sale of all types of alcoholic beverages. Lessee shall be
entitled to terminate this Lease upon notice in writing to Lessor at any time prior to the
expiration of said sixty (60) day period, if Lessee shall determine that any necessary
utilities, licenses, permits or approvals or said title insurance are unavailable, or if Lessee
shall determine that the soils or subsurface condition, including the environmental
condition, of the Premises are unsuitable, or if Lessee determines that any utility or other
easements encumbering the Site make it impractical to build a Houston's Restaurant on
the Site. If Lessee does not notify Lessor in writing prior to the expiration of said [TBD]
day period of Lessee's election to terminate this Lease for any of the foregoing reasons,
then this Lease shall remain in full force and effect, and Lessee shall have no further right
to terminate this Lease under this Section 6.1. Upon request of Lessee, Lessor agrees to
cooperate with Lessee in Lessee's efforts to obtain all such permits and licenses as
provided above. Lessee hereby agrees that within the said [TBD] day period, Lessee will
obtain a phase I environmental assessment and report with respect to the Site and, in
addition thereto, an environmental analysis of the soils extracted by Lessee in connection
with its soils tests with respect to the Site. Lessee agrees to provide Lessor with copies of
the written foregoing environmental and soils reports promptly after receipt thereof by
Lessee.

6.2. Use of the Premises; No Abandonment.
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Subject to the terms and conditions hereof, Lessee, its successors or assigns (as
permitted hereunder), agrees (a) to use and occupy the Premises only for conducting the
business of a first-class restaurant comparable to the other restaurants operated by Lessee
on the date of execution hereof, including takeout and delivery and the sale of spirituous
liquors, wines, ales and beer for on-premises consumption (hereinafter referred to as the
"Permitted Business"); (b) to apply for, secure, maintain and comply with all licenses or
permits which may be required for the conduct by Lessee of its restaurant business
located at the Premises and to pay, as and when due, all licenses or permit fees and
charges of a similar nature in connection therewith; (c) to operate its restaurant business
at the Premises in accordance with the highest standards for cleanliness and food quality;
and (d) to comply with all laws, codes, ordinances, rules and regulations of the United
States of America, State of Florida, County of Palm Beach, City of Boca Raton (including
noise and nuisance ordinances) and any agencies or departments thereof in connection
with the operation of Lessee's restaurant business, including such laws, ordinances, rules
and regulations relating to the sale of food and food products and governmental standards
of health and cleanliness. Lessee's business will be advertised as and operated under the
names "Houston's" or "Houston's Restaurant” unless and or such other trade name as
Lessor and Lessee may agree giving due to consideration to the special nature of the Site
and its relative locations to the downtown Boca Raton area or unless Lessee sublets or
assigns this Lease pursuant to Section 13.1. hereof to a person who intends to operate the
restaurant under a new name, whereupon Lessee (which term shall include such sublessee
or assignee) may use and advertise such new name provided such name is first approved
in writing by Lessor, which approval shall not be unreasonably withheld. Lessee will not
conduct any auction, bankruptcy, fire, "lost our lease", "going out of business”, or similar
sale and will not use any loudspeaker, phonograph, radio or sound amplifier which is
audible outside the Premises; provided, however, Lessee may cause music to be played or
paging to be announced in any waiting area or patio serving area in the Premises so long
as such music does not unreasonably interfere with or disturb other Lessees of the Project.
Lessee will not commit any act which is a nuisance; provided, however, Lessor agrees
that the emission of smoke from Lessee's kitchen will not constitute, for purposes of this
sentence, such a nuisance. Lessee agrees that the Percentage Rent provided for hereunder
is part of the consideration inducing Lessor to enter into this Lease, and Lessee agrees to
use its best efforts to produce the maximum volume of sales in, upon or from the
Premises and to maintain a complete and substantial stock at all times. Lessee further
agrees:

(D To open for business during the entire Term of this Lease no later than
11:30 a.m. daily;

2) To operate continuously for business during the entire Term hereof until at
least 10:00 p.m. daily;

(3) To remain open for business during the week, except for federal
government holidays and weekends; and
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4) To keep the storefront of the restaurant and the exterior sign adequately
lighted in the evenings until closing time.

This provision shall not apply if the restaurant should be closed and the business of
Lessee temporarily discontinued therein on account of inclement weather, inventory,
strikes, lockouts or similar causes beyond the reasonable control of Lessee or closed as a
result of force majeure as described in Section hereof; provided, however, Lessee
shall not close for inventory purposes more than two (2) days in any Lease Year. Itis
understood and agreed that Lessee may close no more than five (5) days during any two
(2) successive Lease Years for refurbishing the restaurant. Lessee agrees to open for
business the Permitted Business on the Premises promptly upon completion of
construction of its facility for conducting the Permitted Business and to thereafter
continuously, actively and diligently operate the Permitted Business in the Premises
during the Term.

6.3. Construction of the Improvements.

(@ Lessor and Lessee agree that Lessee shall cause a building to be
constructed upon the Site in accordance and that upon completion the building will be
substantially equal in quality and materials to the other restaurants constructed by Lessee.
Subject to the terms and conditions of this Lease, Lessee shall construction of its
restaurant for conducting the Permitted Business on the Premises within [TBD]. Lessee
covenants and agrees that it will pursue such construction diligently until completion and
that, subject to Section ____ hereof, there shall be no abandonment of said construction
for any period exceeding ten (10) business days. Lessee hereby covenants and agrees that
construction of the Improvements (including without limitation any additions or
modifications) shall commence only when Lessee has obtained from Lessor, in the
manner hereinafter provided, Lessor's approval of any and all preliminary and final plans
and specifications (the "Plans") relating to construction of the Improvements for the
conduct of the Permitted Business as set forth in Exhibit "D" attached hereto and made a
part hereof.

(b) Lessee shall be solely responsible for and shall pay any charges in the
nature of impact fees attributable to the construction of Improvements on the Site.

() The contractor or contractors selected by Lessee and the contract or
contracts to be entered into therewith shall be subject to Lessor's prior reasonable
approval. All of the Improvements shall be installed in compliance with all applicable
governmental codes, laws, ordinances, orders and regulations. Lessee shall insure that all
work shall be done in a good and workmanlike manner with first-class materials and in
accordance with the Plans. During the course of construction of the Improvements,
Lessee shall not materially alter, modify or amend the Plans and shall not permit the
construction to progress other than in accordance with the Plans without first obtaining
Lessor's written approval. Lessor shall have the right, during the construction period, to
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have its representative monitor construction and report on its progress and compliance
with the Plans. If such report shows material deviations from the approved Plans, Lessee,
upon notice, shall take immediate steps, at its expense, to conform the construction to the
previously approved Plans.

6.4. Site Preparation.

Lessor and Lessee have agreed that as part of the construction of the
Improvements, Lessee shall perform the clearing and rough grading of the Site and the
preparation of a compacted pad for the construction of the Improvements (the "Grading
Work").

6.5. Intentionally Omitted.
6.6.  Entrance Sign.

Lessor agrees that Lessee may erect and maintain a monument sign for the
restaurant at the place marked on Exhibit " " near the corner of Palmetto Park Road
and NE/SE 5™ Avenue.

7. COMPLIANCE WITH LAW; LIENS AND ENCUMBRANCES
7.1. Compliance with Laws.

Subject to the provisions of Section 7.3. hereof and the provisions of Section 14.1.
hereof (concerning "Permitted Contests"), Lessee, at its sole cost and expense, shall
comply with and cause the Premises and any and all improvements located thereon, to
comply with (a) all federal, state, local and other governmental statutes, laws, rules,
orders, regulations, ordinances or recommendations affecting the Premises or any part
thereof, or the use thereof, including those which require "Repairs”, as that term is
defined in Section hereof, or any structural changes in the Improvements whether
or not any such statutes, laws, rules, orders, regulations, ordinances or recommendations
which may hereafter be enacted involve a change of policy on the part of the
governmental body enacting the same, (b) all rules, orders and regulations of the National
Board of Fire Underwriters or other bodies exercising similar functions and
responsibilities in connection with the prevention of fire or the correction of hazardous
conditions which apply to the Premises, and (c) the requirements of all policies of public
liability, fire and other insurance which at any time may be in force with respect to the
Premises (all or any one of the items enumerated in this Section 7.1. hereinafter referred
to as "Regulation").
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7.2.  Lessee's Agreement Relating to Hazardous Substances.

Lessee hereby covenants that Lessee and its agents, employees and contractors
will not generate, store, use, treat or dispose of any "Hazardous Substances" (as
hereinafter defined) in, on or at the Premises or any part of the Improvements, except for
Hazardous Substances as are commonly legally used or stored (and in such amounts as
are commonly legally used or stored) as a consequence of using the Premises for the
Permitted Business, but only so long as the quantities thereof do not pose a threat to
public health or to the environment or would necessitate a "response action”, as that term
is defined in CERCLA (as hereinafter defined), and so long as Lessee strictly complies or
causes compliance with all laws, statutes, rules, orders, regulations, ordinances and
decrees concerning the use or storage of such Hazardous Substances. Lessee further
covenants that neither the Premises nor any part of the Improvements shall ever be used
by Lessee or its agents, contractors or employees as a dump site or storage site (whether
permanent or temporary) for any Hazardous Substances during the Term.

Lessee hereby agrees to indemnify Lessor and hold Lessor harmless from and
against any and all losses, liabilities, including strict liability, damages, injuries, expenses,
including reasonable attorneys' fees, costs of any settlement or judgment and claims of
any and every kind whatsoever paid, incurred or suffered by, or asserted against, Lessor
by any person or entity or governmental agency for, with respect to, or as a direct or
indirect result of, the presence on or under, or the escape, seepage, leakage, spillage,
discharge, emission, discharging or release on or from, the Premises or the Improvements
of any Hazardous Substance [including, without limitation, any losses, liabilities,
including without limitation strict liability, damages, injuries, expenses, including without
limitation reasonable attorneys' fees, costs of any settlement or judgment or claims
asserted or arising under the Comprehensive Environmental Response, Compensation and
Liability Act ("CERCLA"), any so called federal, state or local "Superfund" or
"Superlien" laws, or any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to or imposing liability, including strict
liability, or standards of conduct concerning any Hazardous Substance]; provided,
however, that the foregoing indemnity is limited to matters arising solely from the
violation of the covenants and agreements of Lessee contained in the preceding

paragraph.

For purposes of this Lease, "Hazardous Substances" shall mean and include those
elements or compounds which are contained in the lists of hazardous substances or
wastes now or hereafter adopted by the United States Environmental Protection Agency
(the "EPA™) or the lists of toxic pollutants designated now or hereafter by Congress or the
EPA or which are defined as hazardous, toxic, pollutant, infectious or radioactive by
CERCLA or any Superfund law or any Superlien law or any other Federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to, or
imposing liability or standards of conduct concerning, any hazardous, toxic or dangerous
waste, substance or material, as now or at any time hereafter in effect.
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Lessor shall have the right but, except as expressly provided in Section 7.3.
hereof, not the obligation, and without limitation of Lessor's rights under this Lease, to
enter onto the Premises or to take such other actions as it deems necessary or advisable to
clean up, remove, resolve or minimize the impact of, or otherwise deal with, any
Hazardous Substance following receipt of any notice from any person or entity (including
without limitation the EPA) asserting the existence of any Hazardous Substance in, on or
at the Premises or any part thereof which, if true, could result in an order, suit or other
action against Lessee and/or Lessor. All reasonable costs and expenses incurred by
Lessor in the exercise of any such rights, which costs and expenses result from the
violation of the covenants and agreements of Lessee contained in the first paragraph of
this Section 7.2., shall be deemed Additional Rent under this Lease and shall be payable
by Lessee upon demand.

This Section 7.2. shall survive cancellation, termination or expiration of this
Lease.

7.3. Lessor's Agreement Relating to Hazardous Substances.

Lessor hereby represents to Lessee that: (i) the Site is free from Hazardous
Substances and does not constitute an environmental hazard of any type under local, state
or federal law; (ii) there are no buried, partially buried, above-ground or other tanks,
storage vessels, drums or containers located in or on the Site; and (iii) Lessor has received
no warning notice, notice of violation, administrative complaint, judicial complaint or
formal or informal notice alleging that conditions on the Site are in violation of any
environmental laws, regulations, ordinances or rules. Lessor shall indemnify and hold
Lessee harmless from any and all claims, damages, fines, judgments, penalties, costs,
liabilities, or losses (including, without limitation, a decrease in the value of Lessee's
interest in and to the Premises, damages caused by loss or restriction of rentable or usable
space, or any damages caused by adverse impact on Lessee's Permitted Business at the
Premises, and any and all sums paid for settlements of claims, attorneys' fees, and
consultant and expert fees) arising during or after the Term and arising as a result of the
breach by Lessor of the representation made in the preceding sentence. This
indemnification includes, without limitation, any and all costs incurred because of any
investigation of the Site, any clean-up, removal or restoration mandated by a federal,
state, or local agency or political subdivision.

This Section 7.3 shall survive cancellation, termination, or expiration of this
Lease.

7.4. Liens and Encumbrances.

Subject to the provisions of Section 14.1. hereof (concerning "Permitted
Contests"), Lessee shall not create or permit to be created or to remain, and, shall
promptly discharge, at its sole cost and expense, any lien, encumbrance or charge (all or
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any one of which hereinafter referred to as "Lien") upon the Premises, or any part thereof
or upon Lessee's leasehold estate hereunder that arises from the use or occupancy of the
Premises by Lessee or by reason of any labor, service or material furnished or claimed to
have been furnished to or for the benefit of Lessee or by reason of any construction,
Repairs or demolition by or at the direction of Lessee of all or any part of the
Improvements, or by reason of any Permitted Contest under Section 14.1. hereof.

Notice is hereby given that Lessor shall not be liable for the cost and expense of
any labor, services or materials furnished or to be furnished with respect to the Premises
at or by the direction of Lessee or anyone holding the Premises or any part thereof by,
through or under Lessee and that no laborer's, mechanic's or materialman's or other lien
for any such labor, service or materials shall attach to or affect the interest of Lessor in
and to the Premises. Nothing contained in this Lease shall be deemed or construed in any
way as constituting the consent or request of Lessor, express or implied, by inference or
otherwise, to any contractor, subcontractor, laborer or materialman for the performance of
any labor or the furnishing of any materials for any improvements or Repairs to or of the
Premises or any part thereof, nor as giving Lessee any right, power or authority on behalf
of Lessor to contract for or permit the rendering of any services or the furnishing of any
materials that would give rise to the filing of any Lien against the Premises or any part
thereof.

If Lessee fails to discharge any Lien or to comply with any Regulation as required
in Section 7.1. hereinabove provided, Lessor, without declaring a default hereunder and
without relieving Lessee of any liability hereunder, may, but shall not be obligated to,
discharge or pay such Lien (either by paying the amount claimed to be due or by
procuring the discharge of such Lien by deposit or by bonding proceedings) or cause
compliance with such Regulation, and any amount so paid by Lessor and all costs and
expenses incurred by Lessor in connection therewith shall constitute Additional Rent
hereunder and shall be paid immediately by Lessee to Lessor upon demand by Lessor,
with Interest thereon from the date of demand by Lessor.

8. REPAIRS AND ALTERATIONS
8.1. Maintenance and Repair by Lessee.

Lessee, at all times during the Term, at its expense, shall keep the Premises,
including, without limitation, the Improvements, in good order, condition and repair and
in substantially the condition on the completion of construction, ordinary wear and tear
excepted. Lessee will provide and maintain vermin-proof receptacles for Lessee's own
use in the event refuse is temporarily stored outside of the building, and Lessee will be
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responsible for the removal of said refuse and will promptly and strictly comply with all
health, sanitary or other laws, regulations and ordinances pertaining to the depositing and
removal of such refuse from or about the Premises. Lessee further agrees to be
responsible for maintaining the landscaping surrounding Lessee's building and for
sweeping and cleaning the entrances to the building in addition to the parking lot,
sidewalks, and other improved areas of the Premises. Lessee shall promptly make or
cause to be made any and all necessary or appropriate repairs, replacements, or renewals
(all or any one of which herein referred to as "Repairs"). All Repairs shall be at least
equal in quality and class to the original work. The term "Repairs" includes, without
limitation, all necessary repairs and replacements of the Premises (including, without
limitation, the roofs, foundations, all interior and exterior walls, and all structural and
non-structural portions of the buildings and other improvements), structural or otherwise,
ordinary or extraordinary, foreseen and unforeseen, including but not limited to the
exterior and interior windows, doors and entrances, signs, floor coverings, columns and
partitions; and lighting, heating, plumbing and sewerage facilities, and air conditioning
equipment. Lessor shall not be required to make any Repairs of any kind or nature in, on
or to the Premises during the Term.

Lessee shall retain a licensed, bonded, professional pest and sanitation control
service to perform inspections of the Premises not less frequently than once each month
for the purpose of controlling infestation by insects, rodents and vermin, and shall
promptly cause any corrective or extermination work recommended by such service to be

performed.

Lessee shall, on a monthly basis, change the filters in the exhaust system for the
Premises and clean, inspect and maintain such exhaust system and clean any grease on
the exterior surfaces of the Premises due to such exhaust system.

9, DAMAGE AND DESTRUCTION
9.1. Notice.

In the event of any damage to or destruction of all or any part of the
Improvements, Lessee will promptly give written notice thereof to Lessor, which notice
shall generally describe the nature and extent of such damage or destruction.

9.2, Restoration.

In the event of any damage to or destruction of all or any part of the Improvements
and whether or not the insurance proceeds on account of such damage or destruction shall
be sufficient for the purpose, Lessee, at its sole cost and expense, shall promptly
commence and shall thereafter diligently and continuously prosecute to completion the
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restoration, replacement or rebuilding of the Improvements as nearly as practicable to its
value, architectural condition and character as existed immediately prior to such damage,
destruction or condemnation so as to permit resumption of the use of the Premises for the
Permitted Business to as nearly the same degree as possible (pending completion of the
work, such restoration, replacement or rebuilding, together with any temporary repairs
and property protection, are herein collectively referred to as "Restoration").

In the event damage to or destruction of a substantial portion of the Improvements
occurs within the last three (3) years of the Term, Lessee shall have the right, at its
election and in lieu of fulfilling its obligations under this Section 9.2., to terminate this
Lease upon thirty (30) days' prior written notice to Lessor by paying to Lessor,
simultaneously with such notice, a sum equal to all Rent and Additional Rent due from
Lessee to Lessor to such termination date, together with all insurance proceeds due on
account of any damage or destruction of the Premises or any part thereof less and
excepting only the amount actually expended by Lessee in demolishing and removing all
damaged Improvements and in clearing and cleaning the surface area of the Site described
in Exhibit "A", and the portion allocable to the Personalty, and by surrendering the
Premises to Lessor, on or before the effective date of such termination, in a clean and
sightly condition, free of any and all debris and free of damaged Improvements. Lessee's
obligation to demolish and remove damaged Improvements shall survive any termination
of this Lease.

9.3. Application of Proceeds.

Except as otherwise provided in Section 9.2. hereof, insurance proceeds received
on account of any damage to or destruction of the Improvements or any part thereof shall
be applied to pay for the cost of Restoration. To the extent any such proceeds shall be
inadequate to pay such cost, it shall be Lessee's sole cost and obligation to pay all costs of
Restoration.

9.4. Damage Covered By Insurance.

If the Premises shall be damaged by fire or other casualty which is covered by
insurance required to be maintained by Lessee herein, Lessee shall with due diligence
cause such damage to be repaired; provided, however, if such damage is fifty percent or
more of the replacement cost of the Premises, Lessee shall have the option, exercisable by
written notice to Lessor within thirty (30) days after the date of such casualty, to terminate
this Lease effective as of the date of such casualty. If Lessee does not exercise such right
to terminate, all insurance proceeds shall be made available to Lessee, and Lessee shall
with due diligence cause such damage to be repaired. If Lessee shall exercise its option
to terminate this Lease, then Lessee shall be entitled to its insurance proceeds, if any,
recovered as a result of such casualty for its Personalty , inventory and the Unamortized
Value of the Improvements, to the extent paid for by Lessee. As used in this Lease, the
"Unamortized Value of the Improvements" shall mean the cost of the Improvements
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depreciated over the Term (or the remainder thereof in effect when such Improvements
were acquired or constructed) on a straight line basis. Tenant shall be entitled to an
abatement of Rent, but not Percentage Rent, during any period in which its operations are
materially impaired as a result of such casualty.

9.5. Uninsured Casualty.

If the Premises shall be damaged by fire or other casualty not covered by
insurance required to be maintained by Lessee herein, within thirty (30) days after the
date of such casualty, either Lessor or Lessee may elect, by written notice to the other, to
terminate this Lease. However, notwithstanding the foregoing, if within such 30-day
period Lessee commences to repair the Premises at its sole cost and thereafter diligently
effects such repair or if the cost of repair is less than ten percent (10%) of the replacement
cost of the entire Premises, then neither Lessor nor Lessee shall have the right to
terminate as provided above, and Lessee shall with due diligence cause such damage to
be repaired at Lessee's expense. There shall be no rent abatement under this Section 9.5.

9.6. Intentionally Deleted.
9.7. Intentionally Deleted.
9.8. Intentionally Deleted.

9.9. Intentionally Deleted.

10. INSURANCE

10.1. Classes of Insurance.

At all times during the Term, Lessee shall keep the Premises insured against the
risks and hazards and with coverage in amounts not less than those specified as follows:

(a) Insurance against the risks customarily included under extended coverage
policies with respect to improved properties similar to the Premises in an amount equal to
at least 90% of the "full insurable value" (which as used herein shall mean the full
replacement value, including the costs of debris removal, which amount shall be
determined annually) of the Improvements. Lessee shall be entitled to carry a deductible
of up to $250,000.00 in connection with said coverage. Lessee hereby further agrees that
to the extent available, Lessee will obtain an "agreed amount”" endorsement with respect
to such insurance so as to prevent either Lessor or Lessee from becoming a co-insurer of
any loss, except to the extent of the deductibles permitted hereunder.
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(b) Commercial general liability and property damage insurance (including,
but not limited to, coverage for any construction on or about the Premises) covering the
legal liability of Lessor and Lessee against all claims for any bodily injury or death of
persons and for damage to or destruction of property occurring on, in or about the
Premises, the adjoining streets, sidewalks and passageways and arising out of the use or
occupation of the Premises by Lessee in the minimum amounts, during the period from
the date of execution of this Lease to the day immediately preceding the fifth (Sth)
anniversary of the Commencement Date, of Three Million Dollars ($3,000,000.00) in
connection with any single occurrence of bodily injury or death, and Five Hundred
Thousand Dollars ($500,000.00) in connection with claims for property damage. Lessee
shall be entitled to carry a deduetible of up to $250,000.00 in connection with the said
coverage.

(©) So long as the cost of the same shall be commercially reasonable, product
liability insurance coverage, including, without limitation, liquor liability coverage and
coverage for liability arising out of the consumption of food and/or alcoholic beverages
upon or obtained at the Premises, of not less than Three Million Dollars ($3,000,000.00)
per occurrence for bodily injury or death and Five Hundred Thousand Dollars
(8$500,000.00) per occurrence in connection with claims for property damage. Lessee
shall be entitled to carry deductibles of up to $250,000.00 with respect to such product
liability and liquor liability coverage.

(6)) Insurance covering loss of rents resulting from the interruption of Lessee's
business for a period of not less than six (6) months.

Commencing on the fifth (5th) anniversary of the Commencement Date, and continuing
thereafter on the fifth (5th) anniversary of the previous "Adjustment Date" (as hereinafter
defined) during the Term (each of such dates being referred to in this Section 10.1. as an
"Adjustment Date"), each of the aforesaid minimum amounts of insurance coverage shall
be increased, if necessary, to reflect coverage then maintained by Lessees of a size
comparable to Lessee which operate restaurants similar to a the restaurant being operated
on the Site.
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10.2. Requirements for Lessee's Policies.

All insurance required under Section 10.1. hereof shall be written by companies of
recognized financial standing with an "A" rating from Best or otherwise acceptable to
Lessor which are authorized to do insurance business in the State of Florida, shall name
Lessor as an additional insured party, shall be reasonably satisfactory to Lessor in all
respects and shall expressly provide (a) that no cancellation, reduction in amount or
material change in coverage thereof shall be effective until at least ten (10) days after
receipt by Lessor and Lessee of written notice thereof, and (b) that during construction of
any improvements on the Premises such policies shall be in "builder's risk" form. A copy
of each policy or of an acceptable certificate of insurance in force, issued by the insurer as
provided in Section 10.1. hereof, shall be delivered to Lessor on or before the date any
construction activity commences on the Site, and with respect to renewal or replacement
policies, not less than thirty (30) days prior to expiration of the policy being renewed or
replaced. Lessee may obtain the insurance required hereunder by endorsement on its
blanket insurance policies, provided that said policies fulfill the requirements of this
Section
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10.2., that said policies reference the Premises, and that Lessor receives satisfactory
written proof of coverage. Lessee, at its sole cost and expense, shall permit Lessor to
examine all policies evidencing the insurance required to be maintained by Lessee under
this Lease.

10.3. Certificates.

On request, Lessee shall deliver to Lessor a certificate addressed to Lessor, signed
by Lessee, and dated within thirty (30) days prior to the delivery thereof, which lists the
insurers and policy numbers evidencing all the insurance then required to be maintained
by Lessee hereunder, and which warrants that said insurance is in full force and effect and
that such insurance and the policies evidencing the same comply with the requirements of
this Lease. In the event that Lessee fails to obtain, maintain or renew any insurance
provided for in this Article 10. or to pay the premiums therefor, or to deliver to Lessor
any of such certificates, Lessor may, but shall not be obligated to, procure such insurance,
pay the premiums therefor or obtain such certificates and any costs or expenses incurred
by Lessor for such purposes shall be Additional Rent hereunder and shall be immediately
paid by Lessee to Lessor upon demand by Lessor, with interest thereon from the date of
demand by Lessor.

10.4. Waiver of Subrogation

Lessor and Lessee shall each cause to be included in all policies of fire, extended
coverage, business interruption and other insurance respectively obtained by them
covering the Premises and the contents thereof, a waiver by the insurer of all right of
subrogation against the other in connection with any loss or damage thereby insured
against. To the full extent permitted by law, Lessor and Lessee each waives all right of
recovery against the other (and any officers, directors, partners, employees, agents, and
representatives of the other) for, and agrees to release the other from liability for, loss or
damage to the extent such loss or damage is covered by valid and collectible insurance in
effect at the time of such loss or damage. If the release of either party, as set forth in the
immediately preceding sentence, should contravene any law with respect to exculpatory
agreements, the liability of the party in question shall be deemed not released but shall be
secondary to the liability of the other’s insurer.

11. INDEMNIFICATION

11.1. Indemnification by Lessee.
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Lessee covenants and agrees to pay, defend, indemnify and save harmless Lessor
from and against any and all liability, loss, damage, cost, expense (including without
limitation all attorneys' fees and expenses of Lessor), causes of action, suits, claims,
demands or judgments of any nature whatsoever based upon, arising from or connected in
any manner with (a) injury to or the death of any person or damage to any property
occurring on the Premises, (b)the use, non-use, condition, possession, construction,
operation, maintenance, management or occupation of the Premises or any part thereof,
(c) any negligence or intentional misconduct on the part of Lessee or its agents,
contractors, servants, employees, licensees or invitees, or (d) the violation by Lessee of
any term, condition or covenant of this Lease or of any contract, agreement, restriction, or
Regulation affecting the Premises of any part thereof or the ownership, occupancy or use
thereof. If any action or proceeding should be brought against Lessor based upon any
such claim and if Lessee, upon notice from Lessor, shall cause such action or proceeding
to be defended at Lessee's expense by counsel reasonably satisfactory to Lessor, without
any disclaimer of liability by Lessee in connection with such claim, Lessee shall not be
required to indemnify Lessor for attorneys' fees and expenses in connection with such
action or proceeding. The obligations of Lessee under this Section 11.1 shall commence
to accrue on the date of this Lease and with respect to any such matters occurring prior to
the termination of this Lease, shall survive any termination of this Lease.

12. OWNERSHIP OF IMPROVEMENTS
12.1. Title to Improvements.

Title to the Improvements during the Term shall be in Lessee, but notwithstanding
such title, the terms and conditions of this Lease shall govern the construction, use, and
operation of the Improvements and the exercise of Lessee's rights with respect thereto;
and Lessee's right, title, interest, and estate in and to the Improvements shall not be
separable from the leasehold estate granted Lessee hereunder. Upon the termination or
expiration of this Lease, title to the Improvements shall vest in and become the full and
absolute property of Lessor without need of any further action being taken by Lessee or
Lessor, and Lessee shall immediately surrender possession of the Improvements upon
such termination or expiration as provided in Section 12.2. hereof. The value or cost of
the Improvements constructed by Lessee shall not in any way constitute a substitute for or
a credit against any obligation of Lessee under this Lease to pay Rent or Additional Rent.

12.2. Surrender.

Upon any termination of this Lease, Lessee shall peaceably quit and surrender the
Premises, and any and all machinery and equipment constructed, installed or placed by
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Lessee thereon which is necessary to the operation of the Improvements (in contrast to
Lessee's Permitted Business) to Lessor in good order and condition, ordinary wear and
tear excepted. In the event Lessee is not then in default under this Lease, Lessee shall
have the right, but not the obligation, upon a termination of this Lease to remove from the
Premises all "Personalty" other than fixtures, machinery and equipment used in and
necessary to the operation of the Improvements, provided that (so long as Lessee is not
then in default under this Lease) Lessee shall be entitled to remove all kitchen equipment
(including walk-in coolers, ovens, fryers, grills and other built-in equipment), all cooking
utensils, china, silverware, table decorations and other movables, the bar (including
overhead racks and shelves), gas lights, signage, booths and other trade dress which give
the distinctive look of a Houston's Restaurant or such other restaurant as then being
operated by Lessee (collectively, the "Personalty"). Lessee shall repair, at its sole cost
and expense, any damage to the Premises or to the Improvements caused by such
removal. As used in this Lease, the phrase "in default under this Lease" or phrases of
similar effect shall mean that an Event of Default shall have occurred and be continuing.

13.  ASSIGNMENT AND SUBLETTING
13.1. No Assignment or Subletting Without Prior Consent.

Except as expressly provided herein neither this Lease nor the interest of
Lessee in this Lease or in the Premises, or any part thereof, shall be sold, assigned or
otherwise transferred by Lessee, by operation of law or otherwise, without the prior
written consent of Lessor. Neither this Lease nor the interest of Lessee in this Lease or in
the Premises, or any part thereof, shall be mortgaged, pledged or hypothecated by Lessee,
nor shall the Premises be sublet in whole or in part, without the express prior written
consent of Lessor. For purposes of this Section 13.1. the transfer, in one or a series of
related transactions, of a majority of Lessee's voting shares shall be deemed to be an
assignment prohibited by this Section 13.1. As used herein, the term "Assignment" shall
include each of the transactions described in this Section 13.1. and the term "Assignee"
shall refer to each assignee, sublessee, mortgagee, pledgee or other person who receives
an Assignment of this Lease.

13.2. Certain Excluded Transactions.

Notwithstanding the definition of Assignment set forth in Section 13.1. of
this Lease, the following shall not be deemed to be an Assignment hereunder:

(a) an offering of Lessee's stock to the public pursuant to a registered
securities offering,
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(b) the transfer of Lessee's stock on a national securities exchange or
through the NASDAQ national market system or other over-the-counter market,

(c) the transfer of Lessee's stock to its employees pursuant to an
employee stock ownership plan or other arrangement with one or more employees,

(d) any transfer of Lessee's stock by gift, bequest, inheritance, or for
estate planning purposes.

(e) the transfer of a majority of Lessee's voting shares without the
consent of Lessor but with prior notice to Lessor, provided that (i) the name for the
Permitted Business is not changed in connection with such transfer, (ii) there shall be no
diminution in the net worth of Lessee following such transfer as compared to the net
worth of Lessee prior to such transfer, and (iii) if such transfer of Lessee's voting shares
shall result in a change in any of the principal executive officers of Lessee, the new
principal executive officer(s) shall have prior experience in operating a restaurant chain
similar to Lessee.

13.3. Procedure for Obtaining Lessor's Consent.

If Lessee desires to make an Assignment which requires Lessor's prior
written consent hereunder, Lessee shall give Lessor written notice thereof containing (i)
the name and address of the proposed sublessee or assignee and its form of organization,
(i) information regarding the experience of such proposed sublessee or assignee in
operating a restaurant that is similar to a restaurant of the type operated by Lessee, (iii)
the material terms and conditions of the proposed sublease or assignment (including,
without limitation, the financial terms of such proposed subletting or assignment and the
proposed commencement date of the proposed sublease or assignment), (iv) financial
statements for the three (3) most recently completed fiscal years of the proposed sublessee
or assignee and such other financial information as Lessor shall reasonably request (or if
the proposed sublessee or assignee has not been extant for at least three [3] years, such
financial statements as are available), and (v) a description of any proposed remodeling or
renovation to the exterior of the restaurant building to be conducted by the proposed
assignee or sublessee, together with the request that Lessor approve such assignment or
sublease (which request shall contain a statement that in the event the proposed sublease
or assignment is not approved or disapproved by Lessor in writing to Lessee within thirty
(30) days following receipt of such request, the proposed sublease or assignment shall be
deemed approved). Lessor shall have a period of thirty (30) days following receipt of
such written notice within which to notify Lessee in writing that Lessor elects either (a) to
deny Lessee the right to consummate such sublease or assignment or (b) permit Lessee to
assign this Lease or sublet the Premises. The failure of Lessor to notify Lessee in writing
of such election within the thirty (30) day period described above shall be deemed
approval of such proposed assignment or sublease.
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13.4. Lessor Shall Not Unreasonably Withhold Consent.

(a) Lessor shall not unreasonably withhold its consent to a proposed
Assignment. In determining whether to grant such consent, Lessor shall be entitled to
take into account the following: (i) the financial strength of the proposed Assignee,
including the adequacy of its working capital to pay all expenses anticipated in
connection with any remodeling of and the operating of a high-quilt, casual dining
restaurant in the Premises; (ii) the experience of the proposed Assignee with respect to
the successful operation of a first rate restaurant; and (iii) the quality of the restaurant
building appearance resulting from any remodeling or renovation to be conducted by the
proposed Assignee.

(b) In the event a dispute shall arise as to whether Lessor has
unreasonably withheld or denied its consent to any proposed Assignment, such dispute
shall be resolved by arbitration as provided in Section 19.26 of this Lease. [In no event
shall Lessor be liable for any damages to Lessee as a result of the withholding or denial of
any such consent, whether or not such withholding or denial by Lessor is determined to
be unreasonable and whether or not such withholding or denial shall result in the loss of a
prospective sublease, it being agreed by the parties hereto that Lessee's sole recourse in
the event of an unreasonable withholding or denial is to obtain a determination through
arbitration that such withholding or denial is unreasonable.]

13.5. Effect of Lessor's Consent.

@ Any consent given by Lessor to an Assignment shall apply only to
the specific transaction thereby authorized and shall not relieve Lessee or any approved
successor of Lessee from the requirement of obtaining the prior written consent of Lessor
to any further Assignment. No consent by Lessor to any Assignment shall be effective
unless and until there shall have been delivered to Lessor an agreement in recordable
form, executed by Lessee and the proposed assignee or sublessee, as the case may be,
wherein any assignee assumes due performance of this Lease to be done and performed
for the balance then remaining in the Term, and any sublessee acknowledges the right of
Lessor to continue or terminate any sublease, in Lessor's sole discretion, upon termination
of this Lease, and such sublessee agrees to recognize and attorn to Lessor in the event that
Lessor elects to continue such sublease.

(b)  Any Assignee of this Lease shall be bound by and be liable upon
all the terms, covenants, provisions and conditions contained in this Lease during the
Term, whether or not of the nature of covenants ordinarily running with the land, but
neither Lessee nor any subsequent Lessee whose interest is assigned or divested shall be
relieved of liability hereunder other than by an express release from liability executed in
writing by Lessor or as otherwise expressly provided in this Lease.

13.6. Transactions Not Requiring the Consent of Lessor
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" Notwithstanding the provisions of Section 13.1. to the contrary, Lessee
shall have the right, upon prior notice to Lessor, but without Lessor's prior written
consent,

(a) to assign this Lease to any direct or indirect wholly-owned
subsidiary or to any wholly-owned subsidiary of any parent corporation of which Lessee
is a direct or indirect wholly-owned subsidiary or to any franchisor of Lessee, subject,
however to the following express conditions:

@) No such assignment shall be deemed to release Lessee from continuing
liability hereunder;

(i)  Any assignee must assume in writing for the benefit of Lessor all of the
obligations of Lessee under this Lease; and

(iii)  The operation of the Premises by any such assignee shall be as a Houston's
Restaurant, a Bandera Restaurant, a Rutherford Grill, or such other
restaurant as may then be operated by Lessee.

(b) to assign this Lease in connection with the sale of all or
substantially all of the business of the original Lessee, whether such sale is effected
through a sale of all or substantially all of the capital stock of the original Lessee, a sale
of all or substantially all of the assets of the original Lessee, or a merger, share exchange
or consolidation involving the original Lessee, whether or not the original Lessee survives
such merger, share exchange or consolidation;

(c) to assign this Lease in connection with the sale of all or
substantially all of the restaurants operated by the original Lessee under the specific name
being used at the Premises provided, however, that the Assignee has experience in
successfully operating a restaurant that is similar to the restaurant then being operated in
the Premises. In connection with the foregoing, as evidence and proof of the net worth of
the proposed Assignee, Lessee shall provide Lessor with recent certified financial
statements of such Assignee at least fifteen (15) days prior to the effective date of such
Assignment. Financial statements of such Assignee must be certified (without material
qualification) by a national or regional firm of certified public accountants as having been
prepared in accordance with generally accepted accounting principles and as presenting
fairly the financial condition of such Assignee. Such audited financial statements shall be
prepared as of a date not more than fifteen (15) months prior to the date of delivery of the
same to Lessor; provided, however, that if such financial statements have been prepared
as of a date more than six (6) months prior to such date of delivery, they shall be
accompanied by unaudited financial statements of such Assignee prepared as of a date not
more than sixty (60) days prior to such date of delivery and certified by the chief financial
officer (or comparable person) of such Assignee as having been prepared in accordance
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with generally accepted accounting principles and as presenting fairly the financial
condition of such Assignee;

As a condition to any Assignment permitted pursuant to this Section 13.6., the
Assignee shall execute and deliver to Lessor a written agreement pursuant to which the
Assignee assumes due performance of this Lease to be done and performed for the
balance then remaining in the Term; and

Lessor agrees that in the case of an Assignment made pursuant to subsections (b)
through (c) of this Section 13.6., the original Lessee (if it shall no longer be the Lessee
hereunder) shall be relieved of any obligations under this Lease first arising or accruing
after the date of such Assignment.

13.7. Effect of Default.

So long as this Lease has not been terminated, Lessee’s rights under this
Article 13 shall not be affected by the occurrences and continuation of an Event of
Default so long as the same shall have been cured at the time of such assignment.

14, RIGHT TO CONTEST
14.1. Permitted Contests.

Lessee, at its sole cost and expense, may contest by appropriate legal proceedings
conducted in good faith and with due diligence (individually, a "Permitted Contest", any
two or more, collectively, "Permitted Contests") the amount, validity or application, in
whole or in part, of any Taxes or Charges referred to in Section 4.1 and Section 4.2.
hereof, any Regulation referred to in Section 7.1. hereof or any Lien referred to in
Section7.4 hereof, provided, however, that (a) Lessee shall give Lessor prior written
notice of each such contest, (b) Lessee shall first make all contested payments (under
protest if it desires) unless such proceeding shall suspend the collection thereof from
Lessor and from Rent under this Lease or from the Premises, (¢) no part of the Premises
or any interest therein or the Rent under this Lease shall be subjected thereby to sale,
forfeiture, foreclosure or interference, (d) Lessor shall not be exposed thereby to any civil
or criminal liability for failure to comply with any Regulation and the Premises shall not
be subject to the imposition of any Lien as a result of such failure, and (¢) Lessee shall
have furnished any security required in such proceeding or under this Lease or reasonably
requested by Lessor to ensure payment of any Taxes, Charges, Lien or compliance with
any Regulation. Lessee agrees that it shall pay, and save Lessor harmless from and
against, any and all losses, judgments, decrees and costs (including all attorneys' fees and
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expenses) in connection with any Permitted Contest and that, promptly after the final
determination of every Permitted Contest, Lessee shall fully pay and discharge the
amounts which shall be levied, assessed, charged or imposed or be determined to be
payable therein, together with all penalties, fines, interest, costs and expenses resulting
therefrom and shall promptly comply with any Regulation under which compliance is
required therein.

15. DEFAULT
15.1. Events of Default.

The occurrence of any of the following acts, events or conditions, shall constitute
an "Event of Default" under this Lease:

(@ The Rent, Additional Rent or any other sum of money payable under this
Lease is not paid when due and such failure shall continue for ten (10) days after written
notice of such failure of payment; provided, however, such notice and such grace period
shall be required to be provided by Lessor and shall be accorded Lessee, if necessary,
only two (2) times during any twelve (12) consecutive month period of the Term, and an
Event of Default shall be deemed to have immediately occurred upon the third (3rd)
failure by Lessee to make a timely payment as aforesaid within any twelve (12)
consecutive month period of the Term, it being intended by the parties hereto that such
notice and such grace period shall protect against infrequent unforeseen clerical errors
beyond the control of Lessee, and shall not protect against Lessee's lack of diligence or
planning in connection with its obligations to make timely payment of Rent, Additional
Rent and other amounts due hereunder;

b) Any attempt by Lessee to make any sale, assignment, mortgage, pledge,
hypothecation or other transfer of this Lease or any interest of Lessee hereunder or in the
Premises or to sublet the Premises without full compliance with any and all requirements
therefor set forth in Article 13 of this Lease.

©) The failure or refusal of Lessee, at any time during the Term, to fulfill or
perform any other covenant, agreement or obligation of Lessee hereunder if such failure
or refusal shall continue without correction for a period of thirty consecutive calendar
days from and after written notice thereof to the Lessee, provided that if such covenant,
agreement or obligation shall be of such nature that it can be fulfilled or performed and if
Lessee in good faith commences to fulfill or perform same within said thirty-day period,
but due to the nature of same it could not be reasonably fulfilled or performed within said
thirty-day period exercising due diligence, an Event of Default shall not be deemed to
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have occurred if Lessee is then diligently pursuing the fulfillment or performance of the
covenant, agreement or obligation and shall thereafter continuously and diligently
proceed therewith until completion;

(d) The initiation of any proceeding whereupon the estate or interest of Lessee
in the Premises, or any portion thereof, or in this Lease is levied upon or attached if such
proceeding is not vacated, discharged or bonded within thirty days after the date of such
levy or attachment;

e The entry of any decree or order for relief by a court having jurisdiction in
the premises in respect of Lessee in an involuntary case under the federal bankruptcy
laws, as now or hereafter constituted, or any other applicable federal or state bankruptcy,
insolvency or other similar law, or the appointment of a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar official) of Lessee or for any substantial part of
the assets of Lessee, or the entry of any decree or order with respect to winding-up or
liquidation of the affairs of Lessee, if any such decree or order continues unstayed and in
effect for a period of sixty (60) consecutive days; or

® The commencement by Lessee of a voluntary case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or the consent by Lessee to the appointment
of or possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or
other similar official) of Lessee or for any substantial part of the assets of Lessee, or any
assignment made by Lessee for the benefit of creditors.

15.2. Remedies.

Upon the occurrence of an Event of Default, Lessor shall have the option to do
and perform any one or more of the following in addition to, and not in limitation of, any
other remedy or right permitted it by law or in equity or by this Lease:

(a) Lessor, with or without terminating this Lease, may reenter the Premises
and perform, correct or repair any condition which shall constitute a failure on Lessee's
part to keep, observe, perform, satisfy, or abide by any term, condition, covenant,
agreement, or obligation of this Lease, and Lessee shall fully reimburse and compensate
Lessor on demand for all costs and expenses incurred by Lessor in such performance,
correction or repair, including, without limitation, accrued interest as provided in the next
sentence. All sums so expended to cure Lessee's default shall accrue Interest from the
date of demand until date of payment at the rate specified in Section 3.3. hereof.

(b)  Lessor, with or without terminating this Lease, may immediately or at any
time thereafter demand in writing that Lessee vacate the Premises and thereupon Lessee
shall vacate the Premises and remove therefrom all moveable property thereon belonging
to or placed on the Premises by, at the direction of, or with consent of Lessee within one
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day of receipt by Lessee of such notice from Lessor, whereupon Lessor shall have the
right to reenter and take possession of the Premises. Any such demand, reentry and
taking possession of the Premises by Lessor shall not of itself constitute an acceptance by
Lessor of a surrender of this Lease or of the Premises by Lessee and shall not of itself
constitute a termination of this Lease by Lessor.

(c) Lessor, with or without terminating this Lease, may immediately or at any
time thereafter reenter the Premises and remove therefrom Lessee and all moveable
property belonging to or placed on the Premises by, at the direction of, or with consent of
Lessee. Any such reentry and removal by Lessor shall not of itself constitute an
acceptance by Lessor of a surrender of this Lease or of the Premises by Lessee and shall
not of itself constitute a termination of this Lease by Lessor.

(d) Lessor, with or without terminating this Lease, may immediately or at any
time thereafter relet the Premises or any part thereof for such term or terms (which may
be for a term extending beyond the Term), at such rental or rentals and upon such other
terms and conditions as Lessor in its sole discretion may deem advisable, and Lessor may
make any repairs to the Premises which are reasonably necessary or proper to facilitate
such reletting; and Lessee shall pay all costs of such reletting including but not limited to
the reasonable cost (considering the rent and term of any such reletting) of any such
repairs made to the Premises, reasonable attorneys' fees, reasonable brokerage
commissions and lease assumptions; and if this Lease shall not have been terminated,
Lessee shall continue to pay all Rent, Additional Rent and all other charges due under this
Lease up to and including, without limitation, the date of beginning of payment of rent by
any subsequent Lessee of part or all of the Premises, and thereafter Lessee shall pay
monthly during the remainder of the Term the difference, if any, between the rent and
other charges collected from any such subsequent Lessee or Lessees and the Rent,
Additional Rent and other charges reserved in this Lease, but Lessee shall not be entitled
to receive any excess of any such rents collected over the Rent and Additional Rent
reserved herein.

(e) Lessor may immediately or at any time thereafter terminate this Lease, and
this Lease shall be deemed to have been terminated upon receipt by Lessee of written
notice of such termination. Upon such termination, Lessor shall recover from Lessee all
damages Lessor may suffer by reason of such termination, all arrearages in Rent, costs,
charges, Additional Rent, and reimbursements, the reasonable cost (including, without
limitation, court costs and attorneys' fees) of recovering possession of the Premises, the
reasonable cost of any repair to the Premises which is necessary or proper to prepare the
same for reletting under then-current market conditions and, in addition thereto, Lessor
may declare immediately due and payable and collect from Lessee, and Lessee agrees to
pay, the difference between (i) the entire amount of Rent, Additional Rent and other
charges and assessments which would become due and payable during the remainder of
the Term, discounted to present value by using an annual discount factor equal to 500
basis points above the then-current rate of U.S. Treasuries with maturities equal to the
remainder of the Term prior to said termination, and (ii) the fair rental value of the

-30-

Boca Lease Proposal



Demised Premises for the remainder of the Term discounted to present value by using the
same discount factor. In determining the Rent which would be payable by Lessee during
the remainder of the Term, Lessor and Lessee agree that Percentage Rent for the
remainder of the Term shall be calculated based on the average Percentage Rent from the
Commencement Date to the time of default, or during the three (3) calendar years prior to
the default, whichever period is shorter. Upon the acceleration of such amounts, Lessee
agrees to pay the same at once, together with all Rent, Additional Rent and other charges
and assessments theretofore due; provided, however, that such payment shall not
constitute a penalty or forfeiture, but shall constitute liquidated damages for Lessee's
failure to comply with the terms and provisions of this Lease (Lessor and Lessee agreeing
that Lessor's actual damages in such event are impossible to ascertain and that the amount
set forth above is a reasonable estimate thereof).

15.3. Reentry by Lessor.

No reentry or taking possession of the Premises by Lessor or any other action
taken by or on behalf of Lessor shall be construed to be an acceptance of a surrender of
this Lease or an election by Lessor to terminate this Lease.

15.4. General.

No course of dealing between Lessor and Lessee or any failure or delay on the part
of Lessor in exercising any rights of Lessor under Section 15.2. hereof or under any other
provisions of this Lease shall operate as a waiver of any rights of Lessor hereunder, at law
or in equity or under any other provisions of this Lease, nor shall any waiver of an Event
of Default or on one occasion operate as a waiver of any subsequent Event of Default or
of any other Event of Default. No express waiver shall affect any condition, covenant,
rule, or regulation other than the one specified in such waiver and that one only for the
time and in the manner specifically stated. The exercise by Lessor of any one or more of
the rights and remedies provided in this Lease shall not prevent the subsequent exercise
by Lessor of any one or more of the other rights and remedies herein provided. All
remedies provided for in this Lease are cumulative and may, at the election of Lessor, be
exercised alternatively, successively, or in any other manner and are in addition to any
other rights provided for or allowed by law or in equity; provided, however, that exercise
of the remedy provided in paragraph (e) of 15.2. hereof shall result in the termination of
this Lease and shall therefore preclude the exercise of any other remedies herein..

16. CONDEMNATION

16.1. Definition.
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If there is any taking of or damage to all or any part of the Premises, or any
interest in either, because of the exercise of the power of eminent domain or inverse
condemnation, whether by condemnation proceedings or otherwise, or any transfer of any
part thereof, or any interest therein, made in avoidance thereof (all of the foregoing being
hereinafter referred to as a "Taking") before or during the Term hereof, the rights and
obligations of the parties with respect to such Taking shall be as provided in this Article
16. ,

16.2. Taking of the Premises.

If there is a Taking of (a) all or substantially all of the Premises, then this Lease
shall terminate or (b) a sufficient portion of the Premises that Lessee reasonably
concludes that the Premises, as reduced or affected by such Taking, is not suitable for the
operation of a restaurant within the Premises, then Lessee shall have the right to terminate
this Lease. In addition, in the event a partial Taking affecting the restaurant building
occurs within the last three years of the Term, and if the cost of restoration is reasonably
deemed by Lessee to be material taking into account the remaining Term, Lessee shall
have the right, at its election and in lieu of fulfilling its obligations under Section 16.5.
hereof, to terminate this Lease. Any such termination shall not benefit such condemning
authority and shall be without prejudice to the rights of either Lessor or Lessee to recover
just and adequate compensation from the condemning authority as provided herein. In
the event Lessee desires to terminate this Lease as a result of a Taking pursuant to its
rights under this Section 16.2., Lessee must provide written notice to Lessor of such
termination within thirty (30) days following the final, nonappealable determination of
such Taking.

16.3. Intentionally Omitted.
16.4. Effective Termination Date.

If this Lease is terminated in accordance with the provisions of Section 16.2., such
termination shall become effective as of the date on which Lessee substantially vacates
the Premises, or the date physical possession of the condemned portion is taken,
whichever shall occur last.

16.5. Repair and Restoration of the Premises.

If this Lease is not terminated in accordance with the provisions of Section 16.2.,
then Lessee shall promptly construct, repair and/or restore, where possible, the
Improvements with respect to the portion of the Premises and Improvements thereon not
so taken as an integral unit of substantially the same quality or value (but without material
diminution) as existed prior to such Taking, (but Lessee's responsibility hereunder shall
be limited to the extent that the proceeds of any award received on account of such
Taking shall be sufficient for such purpose; provided, however, Lessee's obligation to
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construct, repair and/or restore is specifically conditioned upon Lessor's making
arrangements reasonably satisfactory to Lessee to assure Lessee of reimbursement by
Lessor as provided in Section 16.7. below). Lessee shall be entitled to an abatement of
Rent or Additional Rent during any such period of construction, repair and/or restoration.
Upon the date of completion of such construction, repair and/or restoration, and not
before, Minimum Rent shall be reduced in proportion to the ratio of the square footage of
the restaurant building existing after such Taking compared to the square footage of the
restaurant building that exists prior to such Taking.

16.6. Awards When Lease is Terminated.

If this Lease is terminated in accordance with Section 16.2., each of Lessor and
Lessee shall have and retain its right to recover against the condemning authority for the
Taking of its interest in the Premises by such condemning authority, such right to be
independent of the right of the other party hereto to recover for the Taking of its interest
therein. In such event all claims which each of the parties hereto would otherwise have
had against the other party to require performance under this Lease or to receive damages
for breach of performance hereunder, had such Taking not occurred, shall be against the
condemning authority instead of against the other party hereto. Neither Lessor nor Lessee
shall be prohibited from introducing into any condemnation proceeding or proceedings
with respect to the Premises such appraisals or other estimates of value, loss and/or
damage as each may in its discretion determine. If a court is prohibited by law from
making separate awards to Lessor and Lessee or declines to do so, the award shall be
divided between Lessor and Lessee so that each party shall receive that portion of the
award which bears the same proportion to the total award as the loss and/or damage to its
interest in the Premises incurred by such party as a result of such Taking bears to the total
loss and/or damage incurred as a result of such Taking. The loss or damage to Lessor's
interest shall take into account any loss or damage to: the value of the land; the value of
Lessor's interest in this Lease, including the right to receive payment of all sums required
to be paid by Lessee to Lessor hereunder for the remainder of the Term; any unamortized
value of Lessor's contribution to the Improvements; and the value of Lessor's residual
right to the Improvements upon termination of this Lease. The loss and damage to
Lessee's interest shall include any loss or damage to: the value of Lessee leasehold estate
hereunder, including the right to use and occupy the Premises for the remainder of the
Term subject to the obligation of Lessee to pay Rent and Additional Rent hereunder; and
the unamortized value of Lessee's contribution to the cost of the Improvements. If a court
is prohibited from considering the unamortized value of Lessee's contribution to the cost
of the Improvements in determining the loss and damage to Lessee's interest and such
value is considered in determining the loss and damage to Lessor's interest, then Lessor
shall pay to Lessee from Lessor's award the unamortized value of Lessee's contribution to
the Improvements. If a court is prohibited by law from making separate awards to Lessor
and Lessee or declines to do so, and if Lessor and Lessee cannot agree on the allocation
of the award, and if such inability to agree continues for thirty days after the amount of
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the award is determined, Lessor and Lessee agree that the determination of such
allocation shall be made in accordance with the following procedure. Lessor and Lessee
shall each promptly appoint one appraiser. Those two appraisers shall promptly appoint a
third appraiser. Each appraiser appointed hereunder shall be a member of the American
Institute of Real Estate Appraisers (or successor organization) having at least ten years
experience in appraisal of real estate for commercial use in metropolitan Boca Raton. If
such appraisers fail to appoint such third appraiser within thirty days after notice of their
appointment, then either Lessor or Lessee, upon notice to the other, may request the
appointment of a third appraiser by the then president of the Boca Raton Board of
Realtors, or any then similar existing body. The three appraisers so appointed shall
jointly make the required allocation of the award, based on their determinations of the
loss and/or damage incurred by Lessor and Lessee, and if they cannot agree, the
determination of the third appraiser will be accepted by Lessor and Lessee. If, after
notice by either Lessor or Lessee of the appointment of an appraiser by the party giving
such notice, the other party to whom such notice is given shall fail, within a period of ten
days after such notice, to appoint an appraiser, then the appraiser so appointed by the
party giving the notice shall have the power to proceed as sole appraiser to make the
determination and allocation hereunder. Lessor shall pay the fees and expenses of the
person appointed by Lessor as an appraiser hereunder, Lessee shall pay the fees and
expenses of the person appointed by Lessee as an appraiser hereunder, and Lessor and
Lessee shall each pay one-half of the fees and expenses of the third appraiser appointed
pursuant to the provisions of this Section 16.6.

16.7. Awards When Lease is Not Terminated.

If this Lease is not terminated in accordance with the provisions of this Article
16., the entire award of compensation for such Taking shall belong to and be the property
of Lessor; provided, however, that Lessee shall be entitled to recover from the
condemning authority such compensation as may be separately awarded by the
condemning authority to Lessee or recoverable from the condemning authority by Lessee
in its own right for the loss of value to Lessee's business (exclusive of the value of the
Premises), and for the Taking of trade fixtures and equipment owned by Lessee (meaning,
in the case of equipment, personal property, whether or not attached to real property,
which may be removed without injury to the Premises), and for the expense of removing
and relocating them and for other consequential damages. Lessor hereby covenants and
agrees that from any such award, it shall pay to Lessee so much of the award as is
necessary to reimburse Lessee for the reasonable costs and expenses Lessee incurs in
constructing, repairing and/or restoring the Improvements as required pursuant to Section
16.5. hereof, before making any other payment or use of such award (including, but not
limited to making any portion of such award available to any mortgagee), which
payments from such award shall be made by Lessor to Lessee within thirty (30) days after
Lessee submits invoices for such construction, repair or restoration and otherwise
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pursuant to reasonable and customary construction draw procedures then utilized by
institutional construction lenders.

17. BROKERAGE PROVISIONS
17.1. Broker.

Lessor and Lessee represent and warrant that no broker, commission agent, real
estate agent or salesman has participated in the negotiation of this Lease, its procurement
or in the procurement of Lessor or Lessee. No other person, firm, corporation or other
entity is or shall be entitled to the payment of any fee, commission, compensation or other
form of remuneration in connection herewith in any manner. The terms of this Section
17.1. shall survive any termination of this Lease.

18.  Intentionally Deleted.

19. MISCELLANEOUS
19.1 Utility Easements.

Lessee shall be entitled and is hereby authorized to grant easements with respect
to the Premises for general utility purposes, ingress and egress, and water and sewage
purposes, to and as may be reasonably required by any public or private utility company
or other authority in order to provide service to the Premises, all of which shall be subject
to termination as of the date the Term terminates or expires. Notwithstanding the
foregoing, Lessee shall not have the authority to grant any easement which would
adversely affect Lessor's title to the Premises, the reversionary interest therein or Lessor's
interest under this Lease. Lessor shall have the right and easement, benefiting its other
adjacent property, to tap into any and all such utility service lines for the purpose of
serving such other property, provided that Lessor agrees to tap into service lines in a
location that will minimize disruption or damage to the Premises and Lessor agrees to
promptly restore the Premises including any of the Improvements disturbed thereby to
their condition prior to such disturbance.
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19.2 No Waiver.

Failure of either party to insist upon the strict performance by the other of any
term, condition or covenant on the other's part to be performed pursuant to the terms of
this Lease or to exercise any option, right, power, or remedy contained in this Lease shall
not be or be deemed to be a waiver of such performance or relinquishment of such right
now or at any time subsequent hereto. The receipt by Lessor of any Rent or Additional
Rent required to be paid by Lessee hereunder with knowledge of any Event of Default by
Lessee shall not be or be deemed to be a waiver of such Event of Default. No waiver by
either party of any provision of this Lease shall be or be deemed to have been made
unless expressed in writing and signed by such party.

19.3 Waiver of Redemption.

Lessee hereby waives and surrenders any right or privilege under any present or
future constitution, statute or law to redeem the Premises or to continue this Lease after
the termination of this Lease for any reason, and the benefits of any present or future
constitution, statute or rule of law which exempts property from liability for debt or for
distress for rent.

19.4 Estoppel Certificates.

Upon written request of Lessor, Lessee shall from time to time execute,
acknowledge and deliver to Lessor and to any mortgagee of or prospective purchaser
from Lessor, a written certificate certifying (a) that this Lease is unmodified and in full
force and effect (if true) (or if there have been modifications, that the Lease is in full force
and effect as modified (if true), and stating the modifications), (b) the dates to which Rent
and Additional Rent payable by Lessee hereunder have been paid, and (c) that no notice
has been received by Lessee of any Event of Default by Lessee hereunder which has not
been cured, except as to any Event of Default specified in said certificate.

Upon written request of Lessee, Lessor shall from time to time execute,
acknowledge and deliver to Lessee a written certificate certifying (a) that this Lease is
unmodified and in full force and effect (if true) (or if there have been modifications, that
this Lease is in full force and effect as modified (if true), and stating the modifications),
(b) the dates to which Rent and Additional Rent payable by Lessee hereunder have been
paid, and (c) whether or not, to the knowledge of Lessor, an Event of Default by Lessee
has occurred under this Lease which has not been cured (and if so, specifying the same).

19.5 No Merger of Title.
No merger of the leasehold estate created by this Lease with the fee estate of

Lessor shall occur notwithstanding the fact that the same person may own or hold both
the leasehold estate created by this Lease or any interest therein and the fee estate in the
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Premises or any interest therein. No such merger shall occur unless and until all persons
or entities (including any mortgagee with respect to the fee estate of Lessor) having any
interest in the leasehold estate created by this Lease or the fee estate in the Premises shall
join in a written instrument effecting such merger and shall duly record the same.

19.6 Quiet Enjoyment.

Lessor represents and warrants to Lessee that Lessor has the right to lease the
Premises to Lessee and to authorize the Lessee, its employees, customers, licensees and
invitees to use the Premises, as provided in this Lease, and that Lessor is the owner in fee
simple of the Premises free and clear of all liens, encumbrances, restrictions and other
matters except as set forth on Exhibit "B" attached hereto and made a part hereof. Lessor
agrees to defend Lessee's leasehold interest in the Premises as defined in this Lease and
its right (including the right of Lessee, its employees, patrons, licensees and invitees) to
use the Premises, against the claims of all parties and to reimburse and to hold Lessee
harmless from any loss by reason of any defect entitled to the Premises. Except during
the continuance of an Event of Default, Lessor shall secure to Lessee during the Term,
including any extensions or renewals thereof, the quiet, peaceful and uninterrupted
possession of the Premises and all rights and privileges appertaining thereto,|

19.7 Transfer by Lessor.

In the event Lessor shall transfer or assign or otherwise dispose of its interest in
the Premises, Lessor shall, thereupon be released and discharged from any and all
liabilities and obligations under this Lease (except those accruing prior to such transfer,
assignment or other disposition) and such liabilities and obligations thereafter accruing
shall be binding upon the assignee of Lessor's interest under this Lease.

19.8 Mortgaging the Fee. [Hillstone assumes there is no mortgage on the Property
in which case this Section may be deleted.]

Lessor agrees to use its best efforts to obtain, within thirty days after the effective
date of this Lease, from the holder of each ground lease, mortgage, deed of trust or other
lien described on Exhibit "B" attached hereto and made a part hereof a Non-Disturbance
Agreement in favor of Lessee in substantially the form attached hereto as Exhibit "E" and
made a part hereof. Lessor agrees that Lessee's obligations under this Lease are subject to
and conditioned upon the execution of such Non-Disturbance Agreement by each holder
of the mortgages, deeds of trust and other liens described on Exhibit "B" attached hereto.
Lessee may cancel this Lease within 60 days after the date hereof if Lessor does not
obtain such Non-Disturbance Agreements within such thirty-day period. Lessee agrees
that this Lease shall be subordinate to any mortgage, deed of trust, or other lien
hereinafter placed upon the Premises or the Project as a whole by Lessor provided that the
holder of such subsequent mortgage, deed of trust or other lien enters into a Non-
Disturbance Agreement with Lessee in substantially the form attached hereto as Exhibit
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"E". Subject to the foregoing, Lessee shall, at the request of Lessor, execute leases,
instruments or other documents that may be reasonably required to render Lessee's
interest hereunder subordinate to the lien of any such mortgage or deed of trust.

Lessor represents and warrants to Lessee that Lessor owns fee simple title
to the Site subject to the encumbrances set forth on Exhibit "B" attached hereto and that
the Site is free and clear as of the date of this Lease of any ground or underlying leases,
mortgages, deeds to secure debt, deeds of trust or other similar financing instruments.
Any provision, term or condition of this Lease which is or which may appear to be to the
contrary notwithstanding, Lessor shall, at all times and from time to time after the date of
this Lease, have the express right, power and privilege of pledging, conveying, assigning
or mortgaging Lessor's fee simple title in and to the Premises and/or Lessor's reversionary
right to the Premises, for the purpose of obtaining financing, credit, or as security for any
financing or extension of credit, provided only that the person or entity accepting such
pledge, conveyance, assignment or mortgage as security shall take subject to the rights of
Lessee under this Lease, and Lessee, in the event of any foreclosure or deed in lieu of
foreclosure or other final conveyance and transfer of Lessor's interest as aforesaid, shall
recognize and attorn to the grantee thereof as "Lessor" under this Lease. Likewise, and to
similar effect, Lessor, at all times and from time to time after the date of this Lease, shall
have the express right, power and privilege of assigning Lessor's interest in this Lease or
in the Rent and Additional Rent to be paid hereunder.

19.9 Intentionally Deleted.
19.10 Intentionally Deleted.
19.11 Publicity involving Lessee's Name.

Lessor covenants and agrees that it will not, without Lessee's prior written
consent, use Lessee's corporate name or the name "Houston's", "Houston's Restaurant”, or
any other name then used by Lessee for the restaurant it operates in the Premises in any
advertisement, pamphlet, brochure, press release, or other medium.

19.12 Separability.

Each and every covenant and agreement contained in this Lease shall be for any
and all purposes hereof construed as separate and independent, and the breach of any
covenant by Lessor shall not discharge or relieve Lessee from its obligation to perform
each and every covenant and agreement to be performed by Lessee under this Lease. All
rights, powers and remedies provided herein may be exercised only to the extent that the
exercise thereof does not violate applicable law and shall be limited to the extent
necessary to render this Lease valid and enforceable. If any term, provision or covenant
of this Lease or the application thereof to any person or circumstance shall be held to be
invalid, illegal or unenforceable, by a court of last resort having jurisdiction in the
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Premises, the validity of the remainder of this Lease shall not be affected, this Lease shall
not terminate, and there shall be substituted for such illegal, invalid or unenforceable
provision a like provision which is legal, valid and enforceable within the limits
established by such court's final opinion and which most nearly accomplishes and reflects
the original intention of the parties.

19.13 Notices, Demands and Other Instruments.

All notices, demands, requests, consents, and approvals desired, necessary,
required or permitted to be given pursuant to the terms of this Lease shall be in writing
and shall be deemed to have been properly given if personally delivered, sent, postage
prepaid, by first class registered or certified United States mail, return receipt requested or
by prepaid overnight courier, addressed to each party hereto at the following address:

Lessor:

City of Boca Raton

201 W. Palmetto Park Road
Boca Raton, Florida 33432

Copy to:

Attention:

Lessee:

Hillstone Restaurant Group, Inc.

2710 East Camelback Road, Suite 200
Phoenix, Arizona 85016

Attn.: Mr. W. Glenn Viers
Telephone: (602) 553-2111

Copy to: Alston & Bird
One Atlantic Center
1201 W. Peachtree Street
Atlanta, Georgia 30309-3424
Attention: Richard T. Fulton

or at such other address in the United States as Lessor or Lessee may from time to time
designate by like notice. Additionally, Lessee agrees to send copies of all notices
required or permitted to be given to Lessor to each lessor under any underlying lease and
each holder of a mortgage, deed to secure debt, deed of trust or similar financing
instrument encumbering Lessor's interest in the Premises that notifies Lessee in writing of
its interest and the address to which notices are to be sent. Any such notice, demand,

-39.

Boca Lease Proposal



request or other communication shall be considered given or delivered, as the case may
be, on the date of personal delivery or on the date of deposit in the United States mail as
provided above. Rejection or other refusal to accept or inability to deliver because of
changed address of which no notice was given shall be deemed to be receipt of the notice,
demand, request or other communication.

19.14 Successors and Assigns.

Each and every covenant, term, condition and obligation contained in this Lease
shall apply to and be binding upon and inure to the benefit or detriment of the respective
legal representatives, heirs, successors and permitted assigns of Lessor and Lessee.
Whenever reference to the parties hereto is made in this Lease, such reference shall be
deemed to include the legal representatives, successors, heirs and permitted assigns of
said party the same as if in each case expressed. The term "person" when used in this
Lease shall mean any individual, corporation, partnership, firm, trust, joint venture,
business association, syndicate, government or governmental organization or any other
entity.

19.15 Headings.

The headings to the various Articles and Sections of this Lease have been inserted
for purposes of reference only and shall not limit or define or otherwise affect the express
terms and provisions of this Lease.

19.16 Counterparts.

This Lease may be executed in any number of counterparts, each of which shall be
an original, but all of which shall constitute one instrument.

19.17 Applicable Law and Neutral Interpretation.

This Lease shall be construed under and enforced in accordance with the laws of
the State of Florida. The parties acknowledge that, in any controversy, dispute, or contest
over the meaning, interpretation, validity, or enforceability of this Lease or any of its
terms or conditions, there shall be no inference, presumption, or conclusion drawn
whatsoever against either party by virtue of that party having drafted this Lease or any
potion thereof.

19.18 Entire Agreement; Amendments.

This Lease sets forth the entire understanding and agreement of Lessor and Lessee
with respect to the Premises; all courses of dealing, usage of trade and all prior
representations, promises, understandings and agreements, whether oral or written, are
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superseded by and merged into this Lease. No modification or amendment of this Lease
shall be binding upon Lessor and Lessee, or either, unless in writing and fully executed.

19.19 All Genders and Numbers Included.

Whenever the singular or plural number, or masculine, feminine, or neuter gender
is used in this Lease, it shall equally apply to, extend to, and include the other.

19.20 Force Majeure.

Whenever a period of time is prescribed in this Lease for action (other than the
payment of money) to be taken by Lessor or Lessee, then Lessor or Lessee, as the case
may be, shall not be liable or responsible for, and there shall be excluded from the
computation of any such period of time, any delays due to strikes, riots, acts of God,
shortages of labor or materials, war, governmental laws, regulations or restrictions, or any
other causes of any kind whatsoever that are beyond the reasonable control of Lessor or
Lessee, as the case may be. Except as provided in this Section , time is declared to
be of the essence of this Lease.

19.21 Memorandum of Lease.

Lessor and Lessee hereby agree that this Lease shall not be recorded in the public
records of Palm Beach County, Florida. Lessor and Lessee shall, contemporaneously with
the execution of this Lease, execute a Memorandum of Lease, in recordable form
satisfactory to Lessor and Lessee, wherein a legal description of the Premises, the Term
and certain other terms and provisions hereof, excepting, however, the provisions hereof
relating to the amount of Rent payable hereunder, shall be set forth. The Memorandum of
Lease shall be filed for record with the Official Records of Palm Beach County, Florida
upon the expiration of the period described in Section 6.1. hereof provided Lessee has not
terminated this Lease. Any and all recording costs and taxes, if any, required in
connection with the recording of the Memorandum of Lease shall be at the sole cost and
expense of Lessee.

19.22 Approval and Inspection Rights.

Lessee expressly acknowledges and agrees that Lessor has the right, but not the
duty, at all times and from time to time, to enter upon the Premises and any portion
thereof to determine to Lessor's satisfaction whether the terms, covenants and conditions
of this Lease, including Lessee's performance obligations, are being kept and observed.
Lessee acknowledges that Lessor's approval or disapproval, based upon examination of
the Premises or upon information and materials required to be submitted by Lessee to
Lessor, may be required from time to time during the Term and that Lessee is not free
under the terms of this Lease to proceed with some activities and undertakings until such
approval or disapproval of Lessor is made known to Lessee. Lessee agrees that other than
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as provided herein to the contrary, any failure of Lessor to approve or disapprove of
anything or undertaking where Lessor's approval or disapproval is required shall not be a
waiver or abatement of Lessor's right to give or withhold such approval as to the specific
thing or undertaking involved, nor as to any future or other instance where Lessor has
such right. Lessee agrees that any failure of Lessor to exercise any right of inspection
shall not be or be deemed to be a waiver of the right of inspection, which is and shall be
continuing, nor shall Lessor ever be accountable or liable to Lessee or to any other person
for exercising or not exercising its right of inspection. In no event shall any approval by
Lessor of the Plans in accordance with this Lease constitute, or be construed as
constituting, (i) any warranty or certification by Lessor of the engineering or architectural
adequacy, sufficiency, feasibility, or soundness of said Plans, or (ii) any waiver, release,
or discharge by Lessor of Lessee with respect to any liability Lessee may have to Lessor
at law, in equity or otherwise, or (iii) any release or waiver by Lessor of the obligation of
Lessee to cause the Plans to comply with all zoning, building, fire, health and sanitary
codes and regulations and any other codes or regulations relative to the construction of
the Improvements.

19.23 Holding Over, No Extension, Month-to-Month Tenancy and Double Rent.

In the event Lessee shall hold the Premises after the expiration of the Term,
without the express written consent of the Lessor, such holding shall be deemed to have
created a tenancy from month to month which shall be terminable upon thirty (30) days'
written notice by either party to the other, and which shall be on a monthly rental basis
and otherwise subject to all terms and provisions of this Lease, except as contemplated to
the contrary in this Section 19.23. Such monthly rental shall be one twelfth (1/12) of the
amount equal to the product of the total rental payable by Lessee to Lessor during the last
twelve (12) month period of the Term, including but not limited to, Rent, Additional Rent
and all other additional charges provided by this Lease, multiplied by two.

If the Lessee fails to surrender the Premises upon the termination of this Lease,
then Lessee shall, in addition to any other liabilities to Lessor accruing therefrom,
indemnify and hold Lessor harmless from any loss or liability resulting from such failure,
including, without limitation, any claims made by any succeeding Lessee founded on such
failure.

19.24 Corporate Authority.

Lessee and Lessor shall each provide contemporaneously with the execution of
this Lease evidence of its authority to enter into this Lease, including, but not limited to,
copies of its bylaws and Certificate of Incorporation together with corporate resolutions
duly passed by the board of directors of Lessee and the corporate managing partner of
Lessor authorizing the execution hereof and the performance of all of the terms herein
provided to be performed. In addition, Lessee shall provide Lessor copies of certificates
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of corporate authority and existence from the State of Florida evidencing Lessee's right to
do business in Florida.

19.25 Relationship of the Parties.

Nothing contained herein shall be deemed or construed by the parties hereto, or
any third party, as creating the relationship of principal and agent or a partnership or joint
venture between the parties hereto, it being understood and agreed that neither the method
of computation of rent nor any other provision contained herein, nor any acts of the
parties hereto, shall be deemed to create any relationship between the parties hereto other
than the relationship of Lessor and Lessee.

19.26 Arbitration.

Disputes under this Lease may be the party desiring arbitration shall give notice to
that effect to the other party and shall in such notice appoint a person as arbitrator on its
behalf. Within ten days after its receipt of such notice, the other party by notice to the
original party shall appoint a second person as arbitrator on its behalf. The arbitrators
thus appointed shall appoint a third person, and the three arbitrators shall, as promptly as
reasonably possible determine the matter in dispute, provided, however, that: (i) if the
second arbitrator shall not have been appointed within the ten day period, as aforesaid,
the first arbitrator shall proceed to determine the matter in dispute and shall render his or
her decision and award in writing within thirty days after the expiration of said ten day
period; and (ii) if the two arbitrators appointed by the parties shall be unable to agree,
within ten days after the appointment of the second arbitrator, upon the appointment of a
third arbitrator, they shall give written notice to the parties of such failure to agree, and if
the parties fail to agree upon the selection of the third arbitrator within ten days after
receipt of the notice of such failure from the two appointed arbitrators, then within ten
days thereafter either of the parties, upon notice to the other party, may request such
appointment by the American Arbitration Association (or any successor organization) or
in its absence, refusal, failure or inability to act, may apply to the Chief Judge of the
Superior Court for a Court appointment of such arbitrator. Each arbitrator shall be a
qualified and impartial person who shall have had at least five (5) years experience in a
professional capacity in metropolitan Boca Raton in a calling directly connected with the
matter in dispute. The arbitration shall be conducted, to the extent consistent with this
Section, in accordance with the then prevailing rules of the American Arbitration
Association (or any successor organization). The arbitrators, if more than one, shall
render their decision and award in writing, upon the concurrence of at least two of their
number, within thirty days after the appointment of the third arbitrator. Such decision
and award (or the decision and award of the single arbitrator as provided above) shall be
final, conclusive and binding on the parties, and counterpart copies thereof shall be
delivered to each of the parties. In rendering such decision and award, the arbitrator(s)
shall not add to, subtract from or otherwise modify the provisions of this Lease but shall
render a just and equitable decision in accordance with the laws of the State of Florida.
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Judgment may be had on the decision and award of the arbitrator(s) so rendered in any
court of competent jurisdiction.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease, have
affixed their seals hereunto and have delivered same, in duplicate originals, as of the day
and year first above written.

CITY OF BOCA RATON,

a political subdivision of the State of Florida

Attest:

Its:

[CORPORATE SEAL]

Approved by City Attorney:

Print:
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LESSEE:
HILLSTONE RESTAURANT GROUP, INC.,

a Delaware corporation

Its:

Attest:

Its:

[CORPORATE SEAL]
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EXHIBIT "A"

LEGAL DESCRIPTION OF THE SITE
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EXHIBIT "B"

ENCUMBRANCES TO THE SITE
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Exhibit 10






D&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC. Page 2 of 7

Conservative $1,000,000 Risk category for this business: LOW
Credit Limit:

HIGH MODERATE Low
Aggressive Credit

s $1,000,000 o —=%

Risk Is assessed using D&B's scoring methodology and Is
one factor used to create the recommended limits. See Help

for detalls.
— J
' Company Profile
, Chief Executive: George W Biel, Pres Line of business: I
Type of business: Corporation Eating Places
Years In business: 36 Drinking Places
Employees total: 4,500
| I !}
‘ Legal Filings and Other Important Information
, Bankruptcies: None l
Judgments: 1 Open / 0 Closed
Judgments Amounts: None :
Liens: 4 Open / 0 Closed
Liens Amounts: $85,348 Open / $0 Closed
Suits: 3 Open / 5 Closed
Suits Amounts: $100,000 Open / $502,071 Closed
Negative Payment 3
Experiences:
Negative Payment Experience $20,750
Amount: !
Payments Placed for
Collection: None

The public record items reported may have been paid, terminated,

vacated or released prior to the date this data is transmitted.

Accounts are sometimes placed for collection even though the existence
, Or amount of the debt is disputed.

**Included with this Payment Trend Report are continuous tracking of key business changes and free Alert
messages in the View My Reports/Alerts page. You can also choose to receive e-mail notifications of the
important changes. IMPORTANT NOTE: You will not recelve e-mail alerts if you have opted out of receiving
communications from D&B.

B Summary

HILLSTONE RESTAURANT GROUP, INC. D-U-N-S Number: 08-351-3960
147 S Beverly Dr

Beverly Hills, CA 90212

Primary Industry SIC: 5812

This is a headquarters location. Description: Eating place, drinking
Branch(es) or division(s) exist. place .
PAYMENT ACTIVITY:
Total Payment Experiences in D&B's File: 220
Payments Within Terms: 89%
(not dollar weighted)

2
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Dé&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC.

Total Placed For Collection:

Average Highest Credit:

Largest High Credit:

Highest Now Owing:

Highest Past Due:

$10,107

$85,000

$40,000

$25,000

Page 3 of 7

Indications of siowness can be the result of dispute over merchandise, skipped invoices, etc. Accounts are sometimes placed for
collection even though the existence or amount of the debt is disputed.

https://creditreports.dnb.com/webapp/wcs/stores/serviet/ViewReport?orderitemld=10870... 10/18/2013



D&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC.

() PAYDEX Scores - This Business

Page 4 of 7

3- and 12- Month

Shows the D&B PAYDEX scores as calculated on the most recent 3 months and 12 months of payment experiences.

The D&B PAYDEX is a unique, dollar weighted Indicator of payment performance based on up to 220 payment
experiences as reported to D&B by trade references. A detailed explanation of how to read and interpret PAYDEX scores

can be found at the end of this report.

3-Month D&B PAYDEX: 70

When weighted by dollar amount, payments to
suppliers average 6 days beyond terms.

0 g 100
120 days slow 30 days slow Prompt Anticipates

Based on payments collected over last 3 months.

2 PAYDEX Yearly Trend - This Business

Jump to: How to Read the PAYDEX Score

HILLSTONE RESTAURANT GROUP, INC. DUNS 08-351-3960

12-Month D&B PAYDEX: 7 7

When weighted by dollar amount, payments to
suppliers average 5 days beyond terms.

: v o

120 days slow 30 days slow Prompt Anticipates

Based on payments collected over last 12 months.

12 Months

Shows the trend in D&B PAYDEX scoring over the past 12 months.

HILLSTONE RESTAURANT GROUP, INC. DUNS 08-351-3960

PAYDEX

A AR X EREK

e R o

Nov- Dec- Jan- Feb- Mar-
‘12 ‘12 13 13 ‘13

[ I | | 1
Apr- May- Jun- Jul- Aug- Sep- Oct-

'13 '13 '13 13 '13 '13 ‘13

Last 12 Months

Based on payments collected over the last 12 months.

- Current PAYDEX for this Business is 77, or equal to 5 days beyond terms
- The 12-month high is 77, or equal to S days beyond terms

- The 12-month low is 76, or equal to 6 days beyond terms

Back to Top
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D&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC. Page 5 of 7

& PAYDEX Score Comparison - Business to Primary Industry . 4 Quarters

Shows PAYDEX scores of this Business compared to the Primary Industry from each of the last four quarters. The
Primary Industry is Eating place, drinking place, based on SIC code 5812.

HILLSTONE RESTAURANT GROUP, INC. DUNS 08-351-3960

) A SO 80 4 80 80
76 77 78 De 77 78 D’ 77 77 De 78
71 72 72 72

PAYDEX

Exzs32 Jg8E

Q4 2012 Q1 2013 Q2 2013 Q3 2013
Last 12 Months
Based on payments collected over the last 4 quarters.

Score Comparison Key: [> This Business A Industry upper quartile
M Industry median

¥ Industry lower quartile

- Current PAYDEX for this Business is 77, or equal to 5 days beyond terms
- The present industry median score is 78, or equal to 3 days beyond terms.

- Industry upper quartile represents the performance of the payers in the 75th percentile
- Industry lower quartile represents the performance of the payers in the 25th percentile

Back to Top
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D&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC. Page 6 of 7

w {7} Business Payment Habit by Amount of Credit Extended 12 Months

For all payment experiences within a given amount of credit extended, shows the percent that this Business paid within

terms. Provides number of experiences used to calculate the percentage, and the total dollar value of the credit
extended.

HILLSTONE RESTAURANT GROUP, INC. DUNS 08-351-3960

# Payment $ Total
$ Credit Extended % of Payments Within Terms Experiences Dollar Amount

Over 100,000 0% 0 $0

50,000-100,000 S $330,000
15,000-49,999 35 $965,000
5,000-14,999 44 $295,000
1,000-4,999 33 $63,000
Under 1,000 48 $14,800
) T
0% 50% 100%
Based on payments collected over the last 12 months.
% ; Payment experiences reflect how bills are met in relation to the terms granted. In some instances, payment beyond
terms can be the result of disputes over merchandise, skipped invoices, etc.
Back to Top
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D&B Credit eValuator Plus Report: HILLSTONE RESTAURANT GROUP, INC. Page 7 of 7

Z} How to Read the D&B PAYDEX Score

Use this key to help you interpret the D&B PAYDEX Score and meaning.

The D&B PAYDEX is a unique, dollar weighted indicator of a business' payment performance based on the total number
of payment experiences in D&B's file.

Score  Payment Habit Risk Interpretation
100 30 Days sooner than terms B 80-100 LOW risk of late payment
90 20 (averages prompt to 30 days within terms)
80-T5-0Days Due date fon terms) [] 50-79 MEDIUM risk of late payment
70— 15 (averages 30 or less beyond terms)
60— 22 B 0-49 HIGH risk of late payment
50 30 ' (averages 30 to 120 days beyond terms)
40 60 , Days beyond terms
30 90
204 120~

UN Unavailable

Need more in-depth information and analysis? Upgrade to the Comprehensive Insight Plus Report
and receive the credit for the amount of your evaluator purchase

This report is prepared and provided under contract for the exclusive use of KELLY MALLISON, HRG.
This report may not be reproduced in whole or in part by any means of reproduction.

https://creditreports.dnb.com/webapp/wes/stores/serviet/V iewReport?orderitemld=10870... 10/18/2013
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W [HousToN's

| [HousTON's | [HiLLsTONE | [BANDERA ] [CHERRY CREEK GRILL
5318 Beltline Road 320 South Arroyo Parkway 2650 East Camelback Road 11700 Witshire Boulevard 184 Steele Street
Dallas, TX 75240 Pasadena, CA 91105 Phoenix, AZ 85016 Los Angeles, CA 90025 Denver, CO 80206

(972) 960-1752
FAX (972) 960-1621

(626} 577-6001
FAX {626) 577-6086

{602) 957-9700
FAX (602) 956-1605

(310) 477-3524
Kitchen (310) 479-2509
FAX (310} 479-2759

(303) 322-3524
Kitchen (720) 377-0668
FAX (303) 377-9691

[housTON'S

| [HOUSTON'S

[HILLSTONE

[BANDERA

[EAST HAMPTON GRILL

1900 NW Executive Center Cir,
Boca Raton, FL 33431

{561) 998-0550

Kitchen (561) 998-3063

FAX {561) 998-0368

2166 Peachtree Road NW
Atlanta, GA 30309

{404) 351-2442

FAX {404) 351-2309

60 State Street
Boston, MA 02109
(617) 573-9777
FAX (617)573-0097

535 North Michigan Avenue
Chicago, IL 60611

(312) 644-3524

Kitchen (312) 832-9402
FAX {312) 832-9414

99 N. Main St.

East Hampton, NY 11937
(631) 329-6666

FAX {631) 520-0695

[HousToN's | [HousTON'S | [HILLSTONE | [BANDERA ] [Los ALTOS GRILL
2991 Michelson Drive 2821 East Atlantic Boulevard 201 Miracle Mile 3201 E. Pacific Coast Highway 233 3rd Street
Irvine, CA 92612 Pompano Beach, FL 33062 Coral Gables, FL 33134 Corona del Mar, CA 92625 Los Altos, CA 94022

{949) 833-0977
FAX {949) 833-0877

(954) 783-9499
FAX {954) 783-9768

(305) 529-0141
FAX (305) 529-1952

(949) 673-3524
Kitchen (949) 673-4259
FAX (949) 673-2586

{650} 948-3524
Kitchen (650) 948-5209
FAX {650) 948-5661

‘[HousTON'S ] [HousTON'S | [HILLSTONE | [BANDERA ] [PALM BEACH GRILL

4640 Wornall Road One Riverside Square, Space 181 303 Josephine Street 2232 Fair Oaks Boulevard 340 Royal Poinciana Way #336

Kansas City, MO 64112 Hackensack, NJ 07601 Denver, CO 80206 Sacramento, CA 95825 Palm Beach, FL 33480

(816) 561-8542 (201) 488-5667 Phone: (303) 333-4688 (916) 922-3524 {561} 835-1077

FAX (816) 561-6423 Kitchen {(201) 488-8170 Fax: (303) 223-3252 Kitchen {916) 922-9194 Kitchen (561) 835-8771

FAX {201) 4884457 FAX {916) 922-9196 FAX (561) 835-1156

{HOUSTON's ] [HOusTON'S ] [HILLSTONE | {BANDERA ] [RUTHERFORD GRILL

4848 Kirby Drive 6113 North Scottsdale Road 153 East 53rd Street 3821 North 5cottsdale Road 1180 Rutherford Road

Houston, TX 77098 Scottsdale, AZ 85250 New York, NY 10022 Scottsdale, AZ 85251 PO Box 417

{713) 529-2385 {480) 922-7775 {212) 888-3828 {480) 994-3524 Rutherford, CA 94573

FAX (713) 526-6865

FAX (480) 922-7444

FAX {212) 888-4083

Kitchen {480) 970-8215
FAX (480} 970-8228

[HOUSTON'S | [HousTON's | [RILLSTONE |
3321 Lenox Road 1755 5t. Charles Avenue 378 Park Avenue 5outh
Atlanta, GA 30326 New Orleans, LA 70130 New York, NY 10010

{404} 237-7534
FAX {404} 237-0420

(504) 524-1578
FAX (504) 528-9961

(212) 689-1090
FAX (212) 689-1099

(707) 963-1792
FAX (707) 963-1920

ISOUTH BEVERLY GRILL

122 South Beverly Drive
Beverly Hills, CA 90212
GRILL {310) 550-0242
HONOR BAR (310) 550-0292
FAX (310} 733-1758

[HousTON's

| [HousTON's

[HiLLSTONE

| [R*DKITCHEN

[WOODMONT GRILL

Unit 1161-8 Roosevelt Field Mall
Garden City, NY 11530

{516} 873-1454

FAX {516) 873-1592

5888 Westheimer
Houston, TX 77057
(713) 975-1947
FAX {713) 782-8741

8300 A Preston Road
Dallas, TX 75225
(214) 691-8991

FAX (214) 691-8452

555 Newport Center Drive
Newport Beach, CA 92660
(949) 219-0555

FAX {949) 219-0559

7715 Woodmont Avenue
Bethesda, MD 20814
(301) 656-9755

FAX {301} 656-9754

[R¢D KITCHEN

[WHITE HOUSE TAVERN

[HOUSTON'S

] [HousTON'S

[HiLLSTONE

8300 Preston Center Plaza Drive

1550-A Rosecrans Avenue
Manhattan Beach, CA 90266
(310) 643-7211

FAX (310) 643-7478

3539 Northside Parkway
Atlanta, GA 30327

(404) 262-7130

FAX {404) 365-3354

[HOUSTON'S

5000 Poplar Avenue
Memphis, TN 38117
(901) 683-0915

FAX {901} 683-5330

1800 Montgomery Street
5an Francisco, CA 94111
(415) 392-9280

Kitchen (415) 392-9281
FAX {415) 392-9285

Dallas, TX 75225
(214) 890-7900
FAX (214) 890-7915

302 East Hopkins Avenue
Aspen, CO 81611

{970} 925-1007

FAX (970) 315-0192

[HILLSTONE

[R+D KITCHEN ] [KELLY'S FILUNG STATION & WINESHOP |
1323 Montana Ave, 6795 Washington 5t.
] santa Monica, CA 90403 Building F

202 Wilshire Boulevard
5anta Monica, CA 90401
{310) 576-7558

FAX (310) 576-7518

(310) 395-3314
FAX (310) 395-3302

[R+D KITCHEN

6795 Washington 5t.
Building A

[HousTON'S

] [GULFsTREAM

[HILLSTONE

Yountville, CA 94599

4241 Veterans Memorial Bivd.
Metairie, LA 70006

(504) 889-2301

FAX (504) 454-0262

10250 5anta Monica Boulevard
Suite 656

Los Angeles, CA 90067

(310) 553-3636

FAX (310) 553-3693

[HousTON'S

"] [GULFSTREAM

17355 Biscayne Boulevard
North Miami Beach, FL 33160
{305) 947-2000

Kitchen {305) 944-3723

FAX (305) 947-0042

850 Avocado Avenue
Newport 8each, CA 92660
(949) 718-0188

FAX (949) 718-9897

215 South Orlando Avenue
Winter Park, FL 32789
(407) 740-4005

FAX (407} 7404050

(707) 945-0920
FAX (707) 945-0120

Yountville, CA 94599
(707) 944-8165
FAX (707) 676-9180
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Sometimes that sense of play leads to accidental discovery. The

j three Westville outposts around Manhattan serve a daily array of
fresh vegetables. One day about four years ago, Sammy Victoria,
a Westville chef, had an impulse to combine some of that garden
produce into little cakes. “It went over amazingly well,” said
Jay Strauss, an owner of Westville. “And Sammy said, ‘Let’s
try this as a veggie burger — the exact same ingredients, just
larger.” ” Westville’s deep-fried blend of corn, cauliflower, broc-
coli, roasted red pepper and other ingredients now sells out on a
regular basis.

Gone are the days, it seems, when the veggie burger was almost
a source of shame. Sure, some restaurants fixed their own, from
scratch, but many others served a dry mass- produced patty —
one that might well have been made of natural ingredients like
mushrooms and oats and black beans and brown rice, but which
nevertheless had been gathering ice crystals in the freezer for an
unknown period of time.

Tal Ronnen, 36, the author of the 2009 cookbook “The Con-
scious Cook,” has seen the frozen versions, too, gradually
improve in the ensuing years. (Lately he has collaborated with
Gardein in creating the food company’s new Ultimate Beefless
Burger patties.) “When I first started eating this way, they came
in a box,” said Mr. Ronnen, a chef who signed on this month to
create vegan choices for the restaurants in all of the Wynn and
Encore hotels in Las Vegas. “You had to add water to it. It was

. embarrassing to eat it around anyone. Imagine showing up to

a backyard barbecue with a box and saying, ‘Hey, can I have a

little bit of water to form a veggie burger?’”

If there is a primary reason they are improving, it comes back
to the force that drives just about anything in the marketplace:
demand. According to Mintel, a market research firm, there was
a 26 percent increase in menu items labeled vegetarian or vegan
between the last quarter of 2008 and the same quarter in 2010.

With more and more people pledging themselves to vegan and
vegetarian modes of dining, it seems self-defeating for restau-
rants to ignore them — or to pretend that those diners will be
satisfied with yet another droopy grilled-vegetable platter. The
signs are clear enough that two high priests of the global burger
gospel, Burger King and McDonald’s, have for years given veg-
gie burgers a run, although only Burger King currently has one
on menus in the United States.

“It is really awesome to see a lot of places starting to make their
own patties from scratch, instead of simply stockpiling pre-
made ones in the freezer,” said Joni Newman, the author of a
cookbook, “The Best Veggie Burgers on the Planet,” which Fair
Winds Press is to publish in May.

But with thousands of flora-based recipes in the world, why
the compulsive return to the burger genre? “There’s something

really satisfying about a hand-held food that’s served on a bun,”
said Lukas Volger, the author of “Veggie Burgers Every Which
Way,” a cookbook that was published last year. The patty-bun-
condiments format of a burger holds sway over us the same way
the dependable verse-chorus-bridge structure of a perfect three-
minute pop song does.

That said, there is vigorous debate over how closely a veggie
burger should ape the look and taste of beef.

“I never like to tell people that this is going to taste exactly like
ground beef, because you’re setting yourself up,” Mr. Ronnen
said. “It’s its own thing.”

Chefs might adhere to the architectural limitations of a burger,
but within that framework, the challenge of trying to make a
veggie burger that tastes good (and doesn’t fall apart) seems to
free up their imaginations.

At Blue Smoke, the barbecue restaurant on East 27th Street, the
team creates patties out of French lentils, quinoa, carrots, onions
and cauliflower and smokes them over hickory. If they seemed
like a fluke when they were introduced in 2008, they now feel
like a perennial. “It’s one of those items that I wouldn’t take

off the menu because there’d be some kind of backlash,” said
Kenny Callaghan, the executive chef.

At 5 Napkin Burger, another joint unapologetically devoted to
meat, you’ll find a veggie option that derives a loamy richness
from mushroom duxelles while getting its ballast from sunflower
seeds, wheatberries and brown rice.

When the 5 Napkin team originally tested contenders in their
kitchens about three years ago, they found themselves pondering
the Zen koan of veggie-patty enlightenment: If a burger is not a
burger, how do you make it stick together? “They were falling
apart,” said Andy D’ Amico, a chef and partner. “They would
just kind of collapse in the roll.” The solution was something
familiar to the home meatloaf maker: seal the mix with eggs and
panko crumbs.

The veggie-burger pendulum of peril swings between too dry
and too wet, and sometimes, achieving the right balance of mois-
ture and texture has to do with knowing which seeds, nuts and
vegetables to mash and which ones to leave whole.

There are other challenges. A patty made of puréed vegetables
may be healthy, but “you might say it doesn’t have much tang

to it,” said Mr. Strauss of Westville. To give it flavor layering,
Westville tops the patty with mushrooms and a spicy tartar sauce.
(With a successful veggie burger, Mr. Ronnen observed, “so
much of it is the condiments.”)

If you need extra evidence that this hippie-town mainstay is
venturing into territory that once might have been seen as hostile,
look no further than Shula Burger, a chain scheduled to open
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