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ARCHER & GREINER, P.C.

1211 Avenue of the Americas

New York, New York 10036

Tel: (212) 682-4940

Allen G. Kadish?

Harrison H.D. Breakstone?

Email: akadish@archerlaw.com
hbreakstone@archerlaw.com

Counsel for Allen D. Applbaum as Receiver

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF ARIZONA

United States Securities and Exchange Case No. 23-CV-02470-PHX-DLR

Commission, RECEIVER’S SECOND MOTION
FOR AN ORDER (I) DESIGNATING
ADDITIONAL RECEIVERSHIP
ENTITIES: AND (11) GRANTING

V. RELATED REL IEF

Plaintiff,

Jonathan Larmore, et al.,
Defendants, and

Michelle Larmore, Marcia Larmore,
CSL Investments, LLC,

MML Investments, LLC,

Spike Holdings, LLC,

and JIMMAL Investments, LLC,

Relief Defendants.

1 Admitted pro hac vice.
2 Admitted pro hac vice.
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Allen D. Applbaum as receiver for ArciTerra Companies, LLC (“ArciTerra”) and related
entities (the “Receiver”), by and through his counsel, Archer & Greiner, P.C., hereby
respectfully moves this Court for entry of an order designating additional entities to be
considered “Receivership Entities” pursuant to the Receivership Order (as defined below) and
included on Exhibit A thereto; and (ii) granting related relief, as follows:

l. Preliminary Statement

1. On December 21, 2023 and May 6, 2024, the Court appointed the Receiver
pursuant to the Order Appointing Temporary Receiver and Temporarily Freezing Assets and
Imposing Litigation Injunction [ECF No. 77] and Order Appointing Receiver Freezing Assets,

and Imposing Litigation Injunction [ECF No. 154] (together, the “Receivership Order”).® Since

his appointment, the Receiver and his retained professionals have, among other things, assumed
control of the Receivership Entities and Receivership Assets, conducted preliminary
investigations into the claims and liens asserted against Receivership Assets, continued
business operations of Receivership businesses, sold numerous properties and other assets
owned by Receivership Entities, and conducted other activities required by the Receivership
Order to administer the Receivership Estate.*

2. The Receivership Order provides in Paragraph 6 that the Receiver shall have the
power and duty to:

(A)Take and retain immediate possession and control of all

Receivership Assets and all books, records and documents of
the Receivership Entities, wherever located, related to the

3 Defined terms are as in the Receivership Order.

4 On May 20, 2025, the Receiver filed the ArciTerra Receiver’s Fifth Status Report [ECF
No. 363] (the “Fifth Status Report™).
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Receivership Assets...[.]

(D) Take such action as necessary and appropriate for the
preservation of the Receivership Estate and Receivership
Assets and to prevent the dissipation or concealment of the
Receivership Assets|.]

3. The Receivership Order also contemplates that the Receiver provide “[a]
recommendation whether to modify the list of Receivership Entities...based on the Receiver’s
investigation.” [Receivership Order, Paragraph 39.G. and 41.]

4, The Receiver brings this Motion for designation of three additional Receivership
Entities that were not explicitly included in the Receivership Order, specifically:

e Brewhouse Fishville, LLC,
e Brewhouse I, LLC, and

e Village Brewhouse, LLC

(together, the “Additional Entities”).

5. Among the entities explicitly listed in Exhibit A of the Receivership Order is
VBH PG, LLC (“VBH?”), an entity associated with the Village Brewhouse, a casual waterfront
restaurant and waterfront bar overlooking Charlotte Harbor at the Fisherman’s Village, located
at 1200 W. Retta Esplanade, Punta Gorda, Florida 33950.

6. Since his appointment, the Receiver and his professionals have managed and
operated the Village Brewhouse through VBH, as required by the Receivership Order. In
addition to managing and operating the business, the Receiver has analyzed the books and
records of the business and has determined that each of the Additional Entities is inextricably

intertwined with Village Brewhouse and VBH, and therefore, the Additional Entities should
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also be designated as Receivership Entities.

1. Background

7. On November 28, 2023, the Securities and Exchange Commission filed its
Complaint [ECF No. 1] against Jonathan Larmore, ArciTerra, ArciTerra Note Advisors II,
LLC, ArciTerra Note Advisors Ill, LLC, ArciTerra Strategic Retail Advisor, LLC, and Cole
Capital Funds, LLC (collectively, the “Defendants”). Michelle Larmore; Marcia Larmore; CSL
Investments, LLC; MML Investments, LLC; Spike Holdings, LLC and JIMMAL Investments,
LLC were named as relief defendants.

8. On December 21, 2023, the Court entered the Receivership Order, which
appointed the Receiver to, among other things, (a) perform the duties specified in the
Receivership Order; (b) ascertain the financial condition of the Receivership Entities and all of
the Receivership Assets (as defined in the Receivership Order); (c) oversee and manage the
Receivership Entities and the Receivership Assets; and (d) propose for Court approval a fair
and equitable distribution of the Receivership Assets.

9. The Receiver and his professionals have managed and operated the Receivership
Entities as required by the Receivership Order.

10.  Additional information with regard to the operations of VBH and the Additional

Entities is included in the Declaration of David Holley (the “Holley Declaration”) annexed as

Exhibit A, and submitted in support hereof.

I11.  Relief Requested

11. By this Motion, the Receiver seeks entry of an order, substantially in the form

annexed hereto as Exhibit B, designating the Additional Entities as Receivership Entities, nunc
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pro tunc, retroactive to December 21, 2023. The Receiver’s business and financial analysis,
and investigation, as generally reported in his Status Reports, have yielded facts, recited in the
Holley Declaration, that require that the Additional Entities come under the control of the
Receiver to the exclusion of all others. The designation of the Additional Entities will facilitate
the administration of the assets, and importantly, will allow the Receiver to preserve and
capitalize upon the assets for the benefit of the investors and creditors.

IV. Basis for Relief Requested

12.  The Court’s power to supervise an equity receivership and to determine the
appropriate actions to be taken in the administration of the receivership is extremely broad. See
Securities and Exchange Com'n v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005)
(quoting Securities and Exchange Com'n v. Hardy, 803 F.2d 1034, 1037 (9th Cir. 1986)). “The
power of a district court to impose a receivership or grant other forms of ancillary relief does
not in the first instance depend on a statutory grant of power from the securities laws. Rather,
the authority derives from the inherent power of a court of equity to fashion effective relief.”
Securities and Exchange Com'n v. Wencke, 622 F.2d 1363, 1369 (9th Cir. 1980). A court
imposing a receivership assumes custody and control of all assets and property of the
receivership, and it has broad equitable authority to issue all orders necessary for the proper
administration of the receivership estate. See Securities and Exchange Com'n v. Credit Bancorp
Ltd., 290 F.3d 80, 82-83 (2d Cir. 2002).

13.  Itis well within the Court’s broad authority to designate additional Receivership
Entities as set forth herein. The Ninth Circuit Court of Appeals consistently affords “broad

deference” to the district court's supervisory role, and “generally uphold[s] reasonable
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procedures instituted by the district court that serve th[e] purpose” of orderly and efficient
administration of the receivership for the benefit of creditors. Securities and Exch. Comm'n v.
Hardy, 803 F.2d 1034, 1037-1038 (9th Cir. 1986). An aspect of the discretion given to courts
is the ability to expand the existing receivership to include entities that participated in fraud
with Receivership Defendants and parties affiliated with the receivership defendants. See
Securities and Exchange Comm’n v. Private Equity Mgmt. Group, Inc., 2009 WL 3074604, at
*5 (C.D. Cal. 2009). The standard for expanding a federal receivership in the Ninth Circuit is
primarily governed by the court’s equitable powers. Canada Life Assur. Co. v. LaPeter, 563
F.3d 837, 844 (9th Cir. 2009) (recognizing the broad nature of the court’s equitable power to
manage receiverships).

14.  The Ninth Circuit Court of Appeals cautions that “there is no precise formula for
determining when a receiver may be appointed,” and “federal courts consider a variety of
factors in making this determination.” Id. at 844-45° Indeed, the Ninth Circuit Court of Appeals

specifically “recognize[s] a court’s authority to appoint a receiver regardless of these factors.”

Id. at 845. Thus, the Court should consider the factors but not limit its analysis to those factors

5 The Ninth Circuit has outlined seven factors that the court may consider when placing a
company into receivership, but these are not completely applicable to this unique scenario of
designating additional entities to be included in a previously existing receivership: (1) “whether
[the party] seeking the appointment has a valid claim;” (2) “whether there is fraudulent conduct
or the probability of fraudulent conduct” by the defendant; (3) whether the property is in
imminent danger of “being lost, concealed, injured, diminished in value, or squandered;” (4)
whether legal remedies are inadequate; (5) whether the harm to the plaintiff by denial of the
appointment would outweigh injury to the party opposing appointment; (6) “the plaintiff’s
probable success in the action and the possibility of irreparable injury to the plaintiff’s interest
in the property;” and (7) “whether [the] plaintiff’s interests sought to be protected will in fact
be well-served by receivership.” LaPeter, 563 F.3d at 844.
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alone.

15.  The Receiver seeks to designate the Additional Entities as it will help to achieve
the “primary purpose of [an] equity receivership;” which is, “to promote orderly and efficient
administration of the estate . . . for the benefit of creditors.” Hardy, 803 F.2d at 1037. The
overarching goal behind a proposed receivership expansion should be “to ensure that all
available assets are brought within the receivership and may properly be distributed to
creditors.” See Securities and Exch. Comm'n v. Elmas Trading Corp., 620 F. Supp. 231, 234
(D. Nev. 1985), aff'd, 805 F.2d 1039 (9th Cir. 1986).

16.  Consequently, receiverships regularly are expanded to include entities related to
defendants, or where receivership funds have been commingled with assets used by other

entities. See, e.g., Securities and Exch. Comm'n v. Creative Capital Consortium, LLC, et al.,

2009 WL 10664430, at *1 (S.D. Fla. September 21, 2009)6 (expanding receivership over
entities controlled by individual defendant who conceived the scheme — because of evidence
that the defendants controlled the entities and the transferring of money between the entities,
amounting to alter ego); Securities and Exch. Comm'n v. Nadel, 2013 WL 2291871, at *2 (M.D.
Fla. May 24, 2013) (third party entity’s use of scheme proceeds to purchase oil and gas leases
subjected the entity to inclusion in receivership despite that it was not an alter ego of defendant;
no “alter ego” finding was necessary to designate the entity a receivership entity); Securities

and Exch. Comm'n v. Lauer, No. 03-80612-Civ. 2009 WL 812719, at *4-5 (S.D. Fla. Mar. 26,

6 The Receiver’s Motion for an Order (I) Designating Additional Receivership Entities; and
(1) Granting Related Relief [ECF No. 332], inadvertently included an incorrect citation for
Creative Capital at paragraph 14.
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2009) (proceeds from sale of condominium that was maintained with tainted funds are also
tainted by the fraud and therefore forfeitable).

17.  Here, as set forth in the Holley Declaration, the business operations of VBH were
part of the ArciTerra operations and now are part of the Receiver’s operations and
unquestionably part of the Receivership Estate. Only the Receiver has been operating the
Village Brewhouse; the Receiver has been remitting taxes and insurance, administering payroll,
accounts payable and invoicing, and addressing operational issues and repairs. The Receiver
also investigated and determined that each of the Additional Entities is a related entity with
which Village Brewhouse operations have been historically intertwined. Despite that different
aspects of the operations or holding of the Village Brewhouse restaurant might appear at
different times in different entities, the entities must be treated under the Receiver’s control as
a single unit. Thus, the Receiver needs to be able as a definitive matter to control the assets
and operations of the Additional Entities by folding them into the Receivership Estate for the
efficient administration of the estate for the benefit of investors and creditors. Ensuring the
Receiver has the authority over the Additional Entities will permit the Receiver to protect,
preserve and maximize the value of all Receivership Assets. Notwithstanding that multiple
entities were created, there is one Village Brewhouse and all the legal entities must be lined up
to reflect their uniform purpose, which is to operate the Village Brewhouse.

18. Importantly, as the Receiver contemplates a sale process for the Village

Brewhouse, it is important that all the rights involved in the Village Brewhouse are definitively
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under the Receiver’s control, subject to marketing and disposition as a unit.”
19.  The relief sought herein should be provided nunc pro tunc, retroactive to the date
of the appointment of the Receiver in the rest of the ArciTerra cases, December 21, 2023.

V. Conclusion

20.  No prior motion for the relief sought herein has been made to any court.

21.  Given the authorities set forth herein, request is made to waive any requirement
to file a separate memorandum of law. See LRCiv 7.2(b).

WHEREFORE, the Receiver respectfully requests that this Court (a) enter an Order
designating the Additional Entities as Receivership Entities, and (b) grant such other relief as
is just and proper.

Dated: June 4, 2025 ARCHER & GREINER, P.C.
By:

Allen G. Kadish?

Harrison H.D. Breakstone?
1211 Avenue of the Americas
New York, New York 10036
Tel: (212) 682-4940

Email: akadish@archerlaw.com
hbreakstone@archerlaw.com

Counsel for Allen D. Applbaum as Receiver

70On May 31, 2025, the Receiver filed the Receiver's Motion for Orders (I) Approving the
Auction and Bidding Procedures for the Sale of Substantially All Assets of VBH PG, LLC; (1)
Approving the Sale of Substantially All Assets of VBH PG, LLC, Free and Clear of All Liens,
Claims, Encumbrances and Interests; and (111) Granting Related Relief [ECF No. 370].
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CERTIFICATE OF SERVICE

| hereby certify that on June 4, 2025, | caused the foregoing document to be
electronically transmitted via the Clerk of the Court using the CM/ECF systems, which

will provide electronic mail notice to all counsel of record.

Allen G. Kadish
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Exhibit A — Holley Declaration

Exhibit B — Proposed Order
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IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF ARIZONA

United States Securities and Exchange Case No. 23-cv-02470-DLR
Commission,
Plaintiff,
V. DECLARATION IN SUPPORT OF
RECEIVER’S SECOND MOTION
Jonathan Larmore, et al., FOR AN ORDER (I) DESIGNATING

ADDITIONAL RECEIVERSHIP
ENTITIES; AND (1) GRANTING
Defendants, and RELATED RELIEF

Michelle Larmore; Marcia Larmore;
CSL Investments, LLC;

MML Investments, LLC;

Spike Holdings, LLC;

and JIMMAL Investments, LLC,

Relief Defendants.

DAVID A. HOLLEY hereby declares under penalty of perjury, pursuant to 28
U.S.C. 8 1746, to the best of his knowledge, information and belief:
Background
1. | am a partner in the Boston office of StoneTurn Group, LLP (“StoneTurn™).
| have personal knowledge of the facts set forth in this declaration and if called as a witness,
| could and would testify competently thereto.
2. | am fully familiar with the circumstances of the receivership described

herein in respect of the matters set forth herein.
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3. I have been employed by StoneTurn since June 2022. As a partner I am
responsible for the development and execution of client engagements, which includes
overseeing investigations and other risk-related matters on behalf of corporations, financial
institutions, law firms, individuals, and government entities. These investigations, while at
StoneTurn and elsewhere, have included asset tracing, fraud, due diligence, internal
investigations, and matters involving national security, Committee on Foreign Investment
in the United States, sanctions and anti-bribery and anti-corruption regulations.

4. I have been working in the investigations and risk-mitigation industry since
1995, including as Executive Vice President of K2 Integrity from June 2018 to June 2022,
Senior Managing Director with Berkeley Research Group from June 2015 to June 2018,
and as a Senior Managing Director at Kroll from March 2000 to June 2015. I am a graduate
of the Roger Williams School of Law and received my Bachelor of Arts degree from
Boston University. A true and accurate copy of my curriculum vitae is attached as Exhibit
1.

5. On December 21, 2023 and May 6, 2024, the Court appointed the Receiver
pursuant to the Order Appointing Temporary Receiver and Temporarily Freezing Assets
and Imposing Litigation Injunction [ECF No. 77] and Order Appointing Receiver, Freezing

Assets, and Imposing Litigation Injunction [ECF No. 154] (the “Receivership Order”),

which among other things, appointed Allen D. Applbaum as Receiver (the “Receiver”),
and approved StoneTurn and Archer & Greiner, P.C. as “Retained Personnel” in this case.
6. Since January 2024, the Receiver’s Retained Personnel have been analyzing

the 285 entities listed in Exhibit A (the “Receivership Entities”) to the Receivership Order

2
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to understand their relationship to the estate, assets they may hold, and in the case of
operating entities, their operations and viability. In addition, the Receiver and Retained
Personnel conducted extensive independent research and analysis to determine whether
additional entities exist that potentially contain assets that may be used to repay investors
and creditors of ArciTerra.

7. It is my understanding that the list of Receivership Entities in Exhibit A to
the Receivership Order was at least partially derived from the “List of Entities” attached as
Exhibit A to the Consulting Agreement dated July 10, 2023, between ArciTerra Group
LLC and D2 Consulting Group, LLC, an entity organized in Ohio, owned and managed by
Daniel DeCarlo. All the entities listed in Exhibit A to the Consulting Agreement were
represented to be “affiliates” of ArciTerra Group LLC for purposes of the Consulting
Agreement. The Consulting Agreement at paragraph B also indicates that ArciTerra, “and
its affiliates ... include, but are not limited to the Entities listed on Exhibit A.” A true and
accurate copy of the Consulting Agreement is attached hereto as Exhibit 2.

8. Pursuant to the Receivership Order, the Receiver may provide, “A
recommendation whether to modify the list of Receivership Entities ... based on the
Receiver’s investigation.” [Receivership Order, Paragraph 39.G. and 41.]

0. The Receiver has identified certain entities that he respectfully requests the

Court to designate as additional Receivership Entities and add to the list of Receivership

Entities (the “Additional Entities”). As more fully detailed below, the Additional Entities
have either been integral to the operations of an asset under the control and management

of the Receiver, essential to completing the chain of ownership amongst existing

3
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Receivership Entities, have been instrumental in the movement of funds through ArciTerra,
hold assets that rightfully belong to the Receivership Estate, or to correct what was likely
the misidentification of an entity during the preparation of Exhibit A to the Receivership
Order.
10.  The Receiver seeks the designation of the following Additional Entities as

Receivership Entities:

e Brewhouse Fishville, LLC,

e Brewhouse I, LLC, and

e Village Brewhouse, LLC.

VBH PG, LLC

11.  Among the entities listed in Exhibit A to the Receivership Order is VBH PG,
LLC, a Delaware entity organized on January 6, 2022. A copy of the Delaware Articles of
Organization for VBH, PG LLC is attached hereto as Exhibit 3. VBH PG, LLC was
registered to do business in the State of Florida on August 22, 2022, by way of an
Application by a Foreign Limited Liability Company for Authorization to Transact
Business in Florida. A copy of the Application by a Foreign Limited Liability Company
for Authorization to Transact Business in Florida, listing Jonathan Larmore as the
Manager, is attached hereto as Exhibit 4.

12.  VBH PG, LLC is an entity associated with the Village Brewhouse, a
restaurant operating at the Fishermen’s Village, located at 1200 W. Retta Esplanade, Punta
Gorda, Florida 33950, and its adjacent “Sunset Beach” bar on the beach known as “the Tiki

Bar.”
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13.  Since December 21, 2023, the Receiver has been overseeing the day-to-day
operations of the Village Brewhouse, including executing a new lease for the Village
Brewhouse on behalf of VBH PG, LLC, as tenant, with PGFL Associates, LLC, the
landlord, effective September 1, 2024, for an initial term of 10 years.! The Receiver and
Retained Personnel also regularly manage rent, payroll, and vendor payments, and
calculate and submit sales and use tax reports and payments to the State of Florida as
required.

14.  However, VBH PG, LLC is not the only entity historically associated with
the Village Brewhouse restaurant in Punta Gorda, Florida. As detailed herein, Brewhouse
Fishville, LLC, Village Brewhouse LLC, and Brewhouse I, LLC are three corporate
entities that have been historically associated with the Village Brewhouse restaurant
operating at Fishermen’s Village that are not included in Exhibit A of the Receivership
Order but should be, in order to more efficiently protect and manage this operating asset of
the Receivership Estate, and to facilitate the neat and orderly sale of the Village Brewhouse.

Brewhouse Fishville, L1.C and Brewhouse I, L1.C

15.  Brewhouse Fishville, LLC was organized in Indiana on January 22, 2015.
The Articles of Organization were filed and accepted with the Indiana Secretary of State’s

Office on January 23, 2015. Jonathan Larmore was listed as Brewhouse Fishville, LLC’s

'"PGFL is the state court receiver of Fishermen’s Village. That receivership was established
in favor of the real estate lender upon default by the ArciTerra borrower, prior to this
Court’s appointment of the Receiver in the ArciTerra case.

5
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Manager. A true and accurate copy of the Brewhouse Fishville, LLC Articles of
Organization is attached hereto as Exhibit 5.

16.  On January 23, 2015, the Articles of Organization for Brewhouse I, LLC
were filed with the Indiana Secretary of State’s Office on January 23, 2015, having been
organized the day before. The Manager was listed as Jonathan Larmore. A true and accurate
copy of the Articles of Organization for Brewhouse I, LLC is attached hereto as Exhibit 6.

17.  On January 23, 2015, the Operating Agreement between Brewhouse [, LLC
as the “Sole Member” and Brewhouse Fishville, LLC was executed. The Operating
Agreement provided for the formation of Brewhouse Fishville, LLC by the Sole Member,
Brewhouse I, LLC for “the primary purpose of the Company shall be for the operation of
a site [sic] down and take-out restaurant and brew pub serving “American” style food for
leased premises located at Fishermen’s Village, Punta Gorda, Florida 33950.” Article 8
of the Operating Agreement provided for the appointment of Jonathan Larmore as the
entity’s Manager. The Operating Agreement was executed by Jonathan Larmore twice,
once as the Sole Member of Brewhouse I, LLC and once as the Manager of Brewhouse
Fishville, LLC. A true and accurate copy of the Operating Agreement between Brewhouse
I, LLC and Brewhouse Fishville, LLC is attached hereto as Exhibit 7.

18.  The U.S. Internal Revenue Service (“IRS”) issued Brewhouse I, LLC an
Employer Identification Number (“EIN”’), 47-3240500, on February 25, 2015. Jonathan
Larmore was identified as the Sole Member of Brewhouse I, LLC. A true and accurate

copy of the EIN assignment for Brewhouse I, LLC is attached hereto as Exhibit 8.
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19.  The IRS issued Brewhouse Fishville, LLC EIN, 47-33699895, on March 10,
2015. Brewhouse I, LLC was identified as the Sole Member of Brewhouse Fishville, LLC.
A true and accurate copy of the EIN assignment for Brewhouse Fishville, LLC is attached
hereto as Exhibit 9.

20.  On August4, 2017, Brewhouse I, LLC was administratively dissolved by the
Indiana Secretary of State’s Office. On April 4, 2022, an Application for Reinstatement
was accepted by the Indiana Secretary of State’s Office. A true and accurate copy of the
Application for Reinstatement is attached hereto as Exhibit 10.

21. A Written Consent to Resolutions of the Sole Manager Brewhouse Fishville,
LLC in Lieu of a Special Meeting was executed by Jonathan Larmore, as Sole Manager of
Brewhouse Fishville, LLC on March 9, 2022, by which Jeremy Hamilton “effective
immediately is removed as Statutory Officer of the Company is [sic] replaced with
Jonathan M. Larmore.” It was also resolved that “Brewhouse I, LLC is and always has
been the Sole Member of the Company.” A true and accurate copy of the Written Consent
is attached hereto as Exhibit 11.

22.  An Article of Amendment for Brewhouse Fishville, LLC was filed on
September 7, 2022, in which the principal office address was changed to 2701 E.
Camelback Road, Suite 150, Phoenix, Arizona 85016, an address known to be the then-
headquarters of ArciTerra. The filing identified Jonathan Larmore as the Manager and
Brewhouse I, LLC as the Member. The filing reported that the entity was a single member
LLC. A true and accurate copy of the Articles of Amendment is attached hereto as Exhibit

12.
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23. A Business Entity Report was recorded on January 30, 2023, for Brewhouse
Fishville, LLC, reporting Jonathan Larmore as the Manager and Brewhouse I, LLC as the
Member. The principal address of Brewhouse Fishville, LLC is listed as 2701 E.
Camelback Road, Phoenix, Arizona 85016, an address known to be associated with
Jonathan Larmore. A true and accurate copy of the Business Entity Report for Brewhouse
Fishville, LLC is attached hereto as Exhibit 13.

24.  On January 30, 2023, a Business Entity Report was filed for Brewhouse I,
LLC identifying Jonathan Larmore as the Manager and National Registered Agents, Inc.
as the Registered Agent. The address of Brewhouse I, LLC is listed as 2701 E. Camelback
Road, Phoenix, Arizona 85016, an address known to be associated with Jonathan Larmore
and ArciTerra. A true and accurate copy of the Business Entity Report for Brewhouse I,
LLC is attached hereto as Exhibit 14.

25.  Brewhouse I, LLC has been the sole member of Brewhouse Fishville, LLC
continuously and without interruption since January 23, 2015. As the sole member,
Brewhouse I, LLC has exclusive control over Brewhouse Fishville, LLC.

26.  Despite this exclusive control over Brewhouse Fishville, LLC, on March 18,
2024 (subsequent to the Receivership Order), a Change of Governing Person filing was
made purporting to remove Jonathan Larmore as Manager of Brewhouse Fishville, LLC,
and replacing Mr. Larmore with Jeremy Hamilton. The filing with the Indiana Secretary of
State’s Office was made by Jeremy Hamilton, according to the document on file. A true
and accurate copy of the Change of Governing Person filed by Jeremy Hamilton on March

18, 2024, is attached hereto as Exhibit 15.
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27.  On March 18, 2024, Jeremy Hamilton also filed a Change of Principal
Address for Brewhouse Fishville, LLC with the Indiana Secretary of State’s Office. The
filing changed the principal address of Brewhouse Fishville, LLC from 2701 E.
Camelback, Phoenix, Arizona 85016 to 7525 Pine Valley Lane, Indianapolis, Indiana
46250, an address known to be associated with Jeremy Hamilton. This change was made
by Jeremy Hamilton, according to the document on file. A true and accurate copy of the
Change of Principal Address filed by Jeremy Hamilton on March 18, 2024, is attached
hereto as Exhibit 16.

28.  Since the inception of the Receivership, the Receiver has been managing the
day-to-day operations of the Village Brewhouse restaurant, including paying the various
taxes, procuring and paying the insurance, administering the payroll, overseeing the
vendors and accounts payable, and overseeing the repairs and maintenance of the
restaurant. Despite the Receiver’s ongoing operations of the Village Brewhouse restaurant,
Jeremy Hamilton, as stated in paragraphs 26 and 27, above, changed the Secretary of State
filings for Brewhouse Fishville, LLC to reflect a change of address and governing person
to his favor. At no time prior to his changing the Secretary of State filings for Brewhouse
Fishville, LLC to list himself as the governing person and change the principal address of
the business to an address associated with him did Jeremy Hamilton notify the Receiver
managing the day-today operations of the Village Brewhouse of his intention to do so or
to provide any explanation to the Receiver as to why that change was in the best interests

of this business.
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29.  Notwithstanding the interference by Jeremy Hamilton, the operations of the
Village Brewhouse were always in the hands of Mr. Larmore or his designee, and since his
appointment, the Receiver, and therefore Brewhouse I, LLC and Brewhouse Fishville,
LLC, should be designated Receivership Entities.

Village Brewhouse, L1.C

30.  Village Brewhouse, LLC was organized in Florida on October 24, 2018. A
true and accurate copy of the Articles of Organization of Village Brewhouse, LLC are
attached hereto as Exhibit 17.

31.  On November 9, 2018, the IRS issued Village Brewhouse, LLC EIN 83-
2488162. The EIN assignment identified Jonathan Larmore as Village Brewhouse, LLC’s
sole member. A true and accurate copy of the Village Brewhouse, LLC EIN issuance is
attached as Exhibit 18.

32.  On October 24, 2023, the Florida Secretary of State’s Office reported that
Village Brewhouse, LLC’s registration with the State of Florida was pending
reinstatement. On March 19, 2024, the Florida Secretary of State reinstated Village
Brewhouse, LLC.

33.  Due to the fact that Village Brewhouse, LLC was formerly part of the
operations and administration of the Village Brewhouse, as an administrative matter, it

should be part of the Receivership Estate.

10
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Operations of the Brewhouse Restaurant at Fishermen’s Village

Day-to-Day Oversight of Restaurant Operations

34.  Since the commencement of the Receivership, the Village Brewhouse
restaurant has been in the exclusive control and oversight of the Receiver.

Liquor License

35.  The Alcoholic Beverage License issued by the State of Florida, Department
of Business and Professional Regulation, Division of Alcoholic Beverages and Tobacco
for the Village Brewhouse restaurant at Fishermen’s Village is in the name of Brewhouse
Fishville, LLC. The license was first issued to Brewhouse Fishville, LLC on June 29, 2016,
as a temporary license, then a full license on August 7, 2016, and the license has been
active in the name of Brewhouse Fishville, LLC since. A true and accurate copy of the
current Brewhouse Fishville, LLC Alcoholic Beverage License is attached hereto as
Exhibit 19.

Lease

36. As noted above, the lease for the Village Brewhouse restaurant at
Fishermen’s Village has an effective date of August 23, 2024 and is between PGFL
Associates, LLC, a Florida limited liability company solely in its capacity as the duly-
appointed receiver of ATA Fishville FL, LLC, an Arizona limited liability company (an
entity included in the Receivership Order’s Exhibit A, but excluded from the ArciTerra
Receivership Estate by Exhibit C of the Receivership Order), as landlord, and VBH PG,

LLC, as tenant. A true and accurate copy of the lease is attached hereto as Exhibit 20.

11
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37. The leases for the Village Brewhouse restaurant have been held in the
following names during the following periods:
a. Brewhouse Fishville, LLC: August 23, 2015 to October 3, 2018;
b. Village Brewhouse, LLC: October 3, 2018 to October 1, 2021 (assigned
from Brewhouse Fishville, LLC;
c. Brewhouse Fishville, LLC: October 1, 2021 to March 1, 2022;
d. VBH, PG LLC: March 1, 2022 to August 22, 2023;
e. Brewhouse Fishville, LLC: August 22, 2023 to September 1, 2024; and
f. VBH, PG LLC: September 1, 2024 to present (act of the Receiver).
Taxes
38.  The Receiver remits monthly sales and use taxes to the State of Florida in the
name of Brewhouse Fishville, LLC on behalf of the Village Brewhouse.
39.  The Charlotte County (Florida) tangible property tax is invoiced in the name
of Village Brewhouse/Village Brewhouse, LLC.
40.  The Receiver submits taxpayer information to the Internal Revenue Service
in the name of VBH PG, LLC to report payments made to independent contractors of the
Brewhouse restaurant.

Sole Taxpayer

41. The Receiver reviewed the available federal tax returns, Form 1040s and
Schedule Cs (Profit and Loss for a Sole Proprietorship) filed by Jonathan Larmore between
2016 and 2021. These tax returns indicate that Jonathan Larmore was the sole taxpayer on

the earnings from Brewhouse I, LLC, as sole member of Brewhouse Fishville, LLC. There

12
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is no other taxpayer on behalf of the Village Brewhouse, to the best knowledge and
information of the Receiver.
Litigation

42.  On August 23, 2023, (1) Brewhouse Fishville, LLC d/b/a/ Village Brewhouse
and Sunset Beach, (i1) JB Fishville Retail Land, LLC, and (iii) Gaylord Tapfumaneyi (who
is the General Manger of the Village Brewhouse restaurant), were sued in the Circuit Court
of the 20" Judicial Circuit, in and for Charlotte County, Florida by Jody and Rex Campbell
for alleged injuries purportedly sustained while customers at the Village Brewhouse
restaurant on September 6, 2022. At the time of the alleged incident, Brewhouse Fishville,
LLC was the named insured for the restaurant. On June 14, 2023, the Circuit Court of the
20" Judicial Circuit issued a default judgment against JB Fishville Retail Land, LLC (an
entity associated with the landlord of the restaurant, not a Receivership Entity, but an entity
exempted pursuant to Exhibit C of the Receivership Order). Litigation against Brewhouse
Fishville, LLC is on hold.
Insurance

43.  The property and casualty insurance for the Village Brewhouse restaurant at
Fishermen’s Village is, pursuant to the records available to the Receiver, in the name of
Brewhouse Fishville, LLC as the named insured. The current policy is effective from July
26,2024, to July 26, 2025. The Receiver procured and pays for this insurance.
Payroll

44.  The contract for Village Brewhouse restaurant’s payroll provider is in the

name of Brewhouse Fishville, LLC.

13
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Accounts Payable and Invoicing

45.  There is currently inconsistency with regard to how the restaurant is
referenced in invoices from vendors. Several vendors that provide services to the Village
Brewhouse restaurant invoice the restaurant as “Village Brewhouse” without reference to
a particular corporate entity. For example, the point of sales vendor Toast, Inc. submits
invoices in the name of “Village Brewhouse Fishville,” while the invoice for the ice
machine at the restaurant is addressed to “Village Brewhouse.” Some vendors, such as the
June 7, 2019, contract with Coca-Cola Beverages Florida, LLC to supply Coca-Cola
products to the restaurant is with “Brewhouse Fishville, LLC.” The contract for the
Brewhouse restaurant’s engagement of Brinks armored transportation services is with
VBH PG, LLC (d/b/a Village Brewhouse).

Bank Account

46.  The bank account for operations of the Brewhouse restaurant is in the name

of “VBH PG, LLC.”
Summary

47.  Brewhouse Fishville, LLC, Brewhouse I, LLC, and Village Brewhouse, LLC
all have been associated with the operations and administration of the Village Brewhouse,
and 1n an effort to consolidate, as an administrative matter, all three entities should be added
to the Receivership Estate. While the Village Brewhouse is a static asset, various corporate
entities were used to hold its leases and license, interface with vendors, procure insurance,

pay tax, and enter into equipment contracts, revealing a long history that the Village

14
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Brewhouse operators did not adhere to formal corporate alignments. All these entities were
used at various times, all in connection with the same asset.

48.  Whatever the haphazard situation when Mr. Larmore or others controlled the
Village Brewhouse, the Receiver’s operations must be transparent and uniform. The
Receiver should have the same authority over them all. The three Additional Entities
should be designated as Receivership Entities.

Conclusion

49.  For the reasons set forth above and in the Motion, the Additional Entities
should be designated as Receivership Entities.

I declare under the penalty of perjury that the foregoing is true and correct.

Dated: Boston, Massachusetts
June 4, 2025

David A. Holley

230396999
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David A. Holley

J.D.
Partner
Boston

T. +1617 570 3798 75 State Street

M: +1 646 358 6026 Suite 1710

E: dholley@stoneturn.com Boston, MA 02109
David A. Holley, a Partner with StoneTurn, has more Education
than 30 years of investigative and risk consulting Roger Williams University

. . School of Law, J.D.
experience and frequently serves as a trusted advisor
. . . . . Boston University, B.A.
to corporations, law firms, audit committees, special Political Science

committees of boards of directors and their counsel.

Practice Areas
David has excelled in the management of high-stakes internal and cross-border

investigations and is an expert at navigating and mitigating the business and legal Investigations

challenges posed by doing business in high-risk jurisdictions and industries. He draws on National Security and Foreign

his decades of private-sector experience to provide pragmatic solutions which integrate Direct Investment

his investigative background with technology and regulatory expertise to provide clients ]

) " . CFIUS Compliance

with seamless approaches to solve critical business and legal problems.
Anti-corruption

David’s investigative expertise spans diverse areas including: the exfiltration of ) )
Business Intelligence

confidential business information; regulatory investigations, such as the Foreign Corrupt

Practices Act (FCPA) and anti-corruption investigations; Office of Foreign Asset Control Due Diligence

(OFAC) and sanctions compliance investigations and consulting; internal investigations Compliance & Monitoring

involving fraud, insider threats and third-party malfeasance; proxy and corporate control

investigations and advice; reputational due diligence; the identification of potentially

responsible parties in environmental contamination matters; and corporate governance

and integrity advisory. David has also served as an independent third-party auditor in

connection with National Security Agreements issued under the Committee on Foreign

Investment in the United States (CFIUS).
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Prior to StoneTurn, David held leadership positions at two risk consultancies, and headed the Boston office of a global
consulting and risk mitigation firm for fifteen years. At the outset of his career, David worked with the Environmental
Enforcement Section of the United States Department of Justice (DOJ) where he conducted investigations into some of
the United States’ most contaminated hazardous waste sites. In that capacity, he identified and built the liability case
against potentially responsible parties at several Superfund sites. David’s investigative work led to a Certificate of
Commendation from the Assistant Attorney General of the Environment and Natural Resources Division of the DOJ.

David is a graduate of the Roger Williams University School of Law and Boston University, a member of the Foreign

Investment Watch editorial board, a member of the International Association of Independent Compliance Monitors, a
Senior Fellow with the Regulatory Compliance Association, and a Certified ISO 37001 Lead Auditor.
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SELECT PROFESSIONAL EXPERIENCE
INTERNAL INVESTIGATIONS

e Since 2000 and ongoing, David regularly conducts and/or supports investigations on behalf of a Fortune 300
manufacturer into alleged violations of the company’s business code of conduct, including: self-dealing and non-
arm’s length transactions; misuse of company assets; trade secret theft and misappropriation; drug and narcotic
misuse; trade compliance and sanctions; expense report abuse; product theft and resale; bribery and corruption;
and conflicts of interest. In addition, David provides consulting in the areas of security, trade compliance, insider

risk, and trade secret protection.

e On behalf of counsel to a medical examinations company, David led the investigation into the exfiltration of
confidential business information, including customer lists, vendor agreements and other confidential
information. The investigation involved the collection, hosting and review of thousands of emails, the forensic
examination of a half-dozen computer hard drives, surveillance, public record research and interviews. The
efforts identified sufficient evidence to allow counsel to obtain a temporary restraining order and ultimately a

court order preventing the defendants from engaging in competitive activities for one year.

e Atthe request of the General Counsel to a large state university system, David led an investigation into
allegations raised by a university professor that she was targeted for harassment due to her race, gender and
immigration status, by a university administrator who questioned her bias in connection with her appointment to
a search committee to assist with the identification of a new Assistant Dean for Diversity and Equity. The
harassment consisted of media articles and social media attacks claiming the professor was a “BDS supporter.”
The investigation was highly publicized with David’s employer coming under fire by the administrator. The
investigation determined that while the administrator’s actions were offense and likely in violation of university
policy, there was no finding that the administrator targeted the professor for harassment due to her race, gender
or immigration status. The report recommended additional investigation by the university for other identified

policy violations.

e On behalf of the company’s investors, David led an investigation into the mysterious resignations of several
senior executives of a trade financing business. After reviewing over one hundred thousand emails, the team was
able to piece together the framework for a competitive business, the formation of which commenced months
earlier while still employed by the company. Computer forensics was undertaken on six computer hard drives
utilized by the former executives and additional evidence established that in addition to setting up a competing
business, the executives utilized company resources to get their new business operating and then diverted

corporate opportunities to the new business, allowing counsel to file a sixteen-count complaint.

e At the request of counsel to the board of directors of a major financial institution, David co-led an investigation
into whether the company’s involvement in the development and sale of tax shelters in conjunction with its’

outside auditor violated auditor independence rules. Instituted partially due to hearings by the Senate’s

StoneTurn.com StOneTu rn
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Permanent Subcommittee on Investigations, the investigation involved a detailed review of the financial
institution’s private wealth clients and the auditor-developed tax strategies sold to them. David and his team
reviewed documents and emails, and conducted interviews of employees of the financial institution and the
external auditor. The independent report was submitted to the United States Attorney’s Office, the Securities and
Exchange Commission (SEC) and the Internal Revenue Service (IRS), all of whom declined to conduct any further

investigation.

e David conducted an internal inquiry on behalf of a major financial institution to understand the circumstances
surrounding unfiled/unreported Suspicious Activity Filings (SARs). In addition to identifying the root cause of the
failure to file the SARs, David’s examination involved a reconciliation of thousands of potentially reportable
incidents and recommendations on whether or not to file SARs in the questioned circumstances. He also
assisted with restructuring the institution’s anti-money laundering (AML) and corporate security departments to

effectively monitor and investigate potential money laundering activity.

e On behalf of the board of directors of a utility company, David conducted an independent investigation to
determine the circumstances surrounding the submission of inaccurate data to a U.S. regulatory commission.
Working for outside counsel to the company’s board, David and others reviewed tens of thousands of pages of
documents and interviewed more than forty current and former employees and third parties, in order to establish
the root causes for the faulty submission. As a result of the investigation, the regulatory authority declined to

conduct its own investigation, instead relying on the independent inquiry.

e |n another matter, on behalf of outside counsel for a U.S. corporation, David led an independent investigation
into potential OFAC sanctions violations committed by the company’s majority owned subsidiary in China. The
investigation involved a multi-disciplinary, multi-lingual team of investigators and forensic accountants tasked
with determining the ultimate destination and purchasers of hundreds of shipments of consumer goods. The
investigation led to the identification of a number of collateral issues, including self-dealing, fraudulent shipping
documentation and other improprieties. David prepared a report that quantified the shipments to sanctioned
countries, which was submitted to OFAC. In addition, David worked with the client to develop policies and

procedures to prevent the subsidiary from circumventing sanctions regulations in the future.

e On behalf of an international pharmaceutical company, David investigated the counterfeiting, distribution and
sale of a controlled pharmaceutical. The three-month investigation located and identified the counterfeit drug
manufacturing and distribution locations and methodologies, and resulted in a referral to the Federal Drug
Administration’s Office of Criminal Investigation. Ultimately, two participants pled guilty to the sale of counterfeit

drugs and a third defendant was found guilty after a trial.

e David was part of a large investigative team retained by the target of a $3 billion hostile takeover bid. The team
developed factual information to be used in its public relations effort to prevent the takeover by the aggressor.
After an extensive investigation, the investigative team was able to detail improper behavior in the chairman of

the aggressor’s background, a history of layoffs after prior takeovers despite promises to the contrary, conflicts in
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contractual agreements with sovereigns and other negative information about the aggressor, which once made
public in strategic media releases, convinced the aggressor to cease its attempts at a takeover.

COMPLIANCE MONITORING

e Oversaw an international financial institution under a consent order with a state banking regulator for violating
sanctions regulations by allowing transactions with sanctioned parties in Iran and elsewhere. During the course
of the independent consultancy, David and his team undertook a review of the financial institution’s sanctions
compliance program, including: an assessment of all relevant policies and procedures; an examination of the
firm’s technology to assist with sanctions screening and interdiction; an evaluation of staffing; and an
assessment of the financial institution’s internal reporting, governance and management oversight of the
sanctions compliance program. The results of the review were converted into recommendations for the financial
institution to improve its sanctions compliance program. The balance of the year-long assignment involved
oversight of the implementation of the recommendations, including the establishment of an industry-leading,

internal organization to provide forward-looking advice to the financial institution on sanctions-related matters.

e David served as the lead auditor in connection with a technology company’s CFIUS National Security Agreement
requiring the company’s founder to divest and separate from the company.

CONSUTLING

e On behalf of a private equity firm funding the purchase of a bolt-on acquisition for one of its holding companies,
David conducted an assessment of the potential acquisition’s FCPA, AML and trade compliance policies,
procedures and capabilities. The review included interviews with key executives and those with responsibility for
compliance oversight, an examination of the policies and procedures and testing of expenses and third-party
payments. The report provided recommendations for improvement to be implemented post-closing.

e On behalf of a cryptocurrency company, David co-led an assessment of the company’s senior management and
Board of Directors pursuant to the New York State Department of Financial Services May 2023 Guidance Letter

on Assessment of the Character and Fitness of Directors, Senior Officers, and Managers.

e David led an investigation into the leak of information from a Fortune 250 manufacturer in connection with the
release of a new product. The investigation identified potential avenues by which the information loss may have
occurred. Upon completion of the lengthy intellectual property loss investigation, developed a holistic strategy for
minimizing the future loss of intellectual property and confidential information. David worked with the client to
establish policies and procedures to manage its intellectual property and safeguard trade secret information,
train all employees on the new policies, and provide recommendations to enhance the company’s physical
security at its largest facilities.

e Developed the anti-bribery and anti-corruption program for a Fortune 250 multinational company, including
policies and procedures for third-party due diligence, travel and entertainment expenses, training, auditing,

testing and continuous improvement.
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ENVIRONMENTAL INVESTIGATIONS

e On behalf of a Fortune 500 company, David conducted an investigation to determine the potential source of a
14-mile plume of trichloroethylene (“TCE”) under his client’s property. After dozens of interviews, the review of
thousands of pages of documents and discussions with scientists and regulatory authorities, David was able to
demonstrate that the plume originated years earlier from another manufacturing facility several miles up
gradient from his client’s property. The investigation spared David’s client more than $100 million in response

and clean-up costs.

e David co-led an investigation on behalf of a Fortune 500 company into the quantification of the company’s
licensed exit signs containing tritium (“TES”). David, working with outside counsel, in-house counsel and subject
matter science experts, performed a nationwide inventory of all TES to provide a “cradle to grave” assessment
for each and every TES that was unaccounted for and to provide a root cause analysis for those that, after

investigation, were not located.

e On behalf of a Fortune 1000 integrated energy company, David conducted an investigation to determine whether
the company was liable for response and clean-up costs as a former owner or operator of eight historic
manufactured gas plants. David’s investigation revealed that the client was not responsible for contamination at
seven of the facilities, and only operated the eighth facility after it was converted to a natural gas facility thereby

limiting the company’s liability at the eighth site.

e David’s client, a Fortune 250 manufacturer, received a potentially responsible party letter from a state
environmental regulator alleging former operations contaminated a portion of a river with polychlorinated
biphenyls (PCBs) and other persistent contaminants decades prior. David’s investigation determined that the
company’s operations did not include the use of PCBs at the time the company operated the facility and
therefore could not be liable for the PCB contamination. In addition, historic samplings of the river were located
and compared to more recent samplings which demonstrated that there was no threat of release, as the

contaminants were effectively “capped” beneath two feet of silt in the riverbed.

e On behalf of an international paper company facing liability for historic environmental contamination, David
developed the corporate histories of several potentially responsible parties’ predecessors-in-interest dating back
to the early 1840s. The investigation determined that the client was not responsible for the contamination at the
site, as it had divested itself of all interest in the business prior to the commencement of hazardous waste

generating activities.

e  While with the United States DOJ’s Environmental Enforcement Section, David conducted an investigation which
established the joint and several liability of the sole non-settling defendant in United States vs. William Davis, et
al., in the United States District Court (D. of RI).

StoneTurn.com StOneTu rn
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David A. Holley, J.D. Partner

PROFESSIONAL AFFILIATIONS / OTHER

e International Association of Compliance Monitors, Certified Member, 2017 - present
e Regulatory Compliance Association, Senior Fellow, 2015 - present
e Professional Evaluation and Certification Board (PECD), ISO 37001 Certified Lead Auditor, 2017 - present

PROFESIONAL EXPERIENCE

e StoneTurn Group, Partner (2022 - present)

e K2 Integrity, Executive Vice President (2018 - 2022)

e Berkeley Research Group, Senior Managing Director (2015 - 2018)

e  Kroll, Senior Managing Director and Office Head (2000 - 2015)

e Investigative Group International, Senior Investigator (1995 - 2000)

e U.S. Department of Justice Environmental Enforcement Section, Litigation Support Specialist (1990 - 1995)

StoneTurn.com StheTu rn
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EXHIBIT 2
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July 10
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o Dl

CEO ArciTerra Companies o
Fishermen’s Village CEOQ, Principle

e
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Quarterly Bonus attainment will be at the discretion of Jonathan M Larmore
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EXHIBIT 3
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:11 PM 01/06/2022

FILED 0:11 PM 01/062022 STATE OF DELAWARE
SR 20220053130 - FileNumber 6567200 CERTIFICATE OF FORMATION
OF LIMITED LIABILITY COMPANY

The undersigned authorized person, desiring to form a limited liability company pursuant
to the Limited Liability Company Act of the State of Delaware, hereby certifies as
follows:

1. The name of the limited liability company is
VBH PG, LLC

2 The Registered Office of the limited liability company in the State of Delaware s
located at 1209 Orange Street (street),
in the City of Wilmington » Zip Code 19801 . The
name of the Registered Agent at such address upon whom process against this limited
liability company may be served is_National Registered Agents, Inc.

Name: Jonathan M Larmore, Manager
Print or Type
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EXHIBIT 4
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COVER LETTER

TO: Registration Scction
Division of Corporations

VBH PG, LLC
SUBJECT:

Nume of Limited Liahtlity Company

The enclosed "Application by Foreign Limited Liability Company for Authorization to Transact Business in Florida,” Certificate of
Existence, and check are submitted 1o register the above referenced foreign limited liability company to transact business in Florida.

Please return all correspondence concerning this matter to the following:

Jazmin Villa. Transaction Manager

Name of Person

Arciterra Comparnies, LLC

FirnYCompany
2701 E. Cumelback Rd. Ste. 130
Address e B
L8
Phocox, AZ 83016 -_- z :Cb -y
il i n Ll XY
CitviState and Zip Code A TR g
R ™~ 1
jazmin villa@arciierra.com TR T
RATIN —
E-mail address: (1o be used tor future annual report notification) Sl B -
I =
Jhgpa _—
For further information concerning this matter, please call: T
Jazmin Villa, Transaction Manager 602 840-4648
at ( )
Namie of Contact Person Arcu Code Davtime Telephone Number
Mailing Address: Street Address:
Registration Section Registration Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassec. FL 32314 2415 N. Monroe Street, Suite §10

Tallahassece, FL 32303

Enciosed is a check for the following amount:

Please make check payable to: FLORIDA DEPARTMENT OF STATE

= $123.00 Filing Fec T 813000 Filing Fee & [0 S155.00 Filing Fee &  TF $160.00 Filing Fee, Certificale
Ceruficate of Status Centified Copy of Status & Cenified Copy
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APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO TRANSACT BUSINESS
IN FLORIDA

IN COMPLIANCE WITH SECTION 605,002, FLORINA STATUTES, THE FOILOWING IS SURMITTFD TO REGISTER A FOREIGN LIMITED LIABRITY
COMPANY TO TRANSAC T BUSINESS INTHE STATE OF FLORIDA:

. VBH PG. LLC
) Name of Foreign Limmcd Liability Company: must include ~Lamited Liability Company.” "L.LEC "or "LLCT)

(If name vnavilable. entcr altcrsate asn < adopied for the purpase of ranacting business i Flanda The alternate asme must imncdude L atuked 1 abiity Company,” "L o LEC ™)

(FFI nuniber, 1 applicablel

Les

Delaware
2.
TTursdichon under the Bw of wh ¢l foreign Davted bty company s orgenivail)

4.
(D 131 traneacied Bussness & Tlanda, 11 pror (o registraion )
15¢0 sechions 645 PO & 605 0903, F 5 10 deternune peastiy hahilny)

370t E. Camelback Rd Sic 150

2701 E. Camelback Rd Sic 150
5. 6.
15tnet Addreas of Principal Oftce) ralading Address)
"hocnix, AZ 85016 Phocnix, AZ 85016
:__5' .
=
= g
7. Name and strect address of Florida registered agent: (P.0. Box NOT accepiable) &% --.'_.'
.
Mo i
NRAI Services, Inc. [ {MI-'.
Name: o x —-
D @ L
12680 South Pine Island Roud Za
Office Address: R W
Plantation 33324
, Florida
(Cuty) (£ap code)

Registered ageat’s acceptunce:

Having been named as registered ageni und to uceept service of process for the above sated limited tiability company at the place
designated in this application, I hereby accept the appointment a registered agent und agree to act in this capacity. 1 further agree
to comply with the provisions of all statutes relutive to the proper and complere performance of my duties, and [ am familiar with

and accept the abligations of my pesitian as registered agent.

tRegrtered 1gd
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8. For initial indexing purposes. list names, title or capacity and addresses of the primary members/managers or persons authorized to

Name and Address:

manage [up to six (6) totat]:
Title or Capagity: Name and Address: Title or Capacitv:
— ) Jonathan M. Larmore
= Manager Name: Ci'Manager Name:
. 2701 E Camelback Rd Ste 150
CIMember Address: O Member Address:
. Phocnix. AZ 83016 — .
i Authorized O Authorized
Person Person
OOther CiOther 0ther OOther
TiManager Name: O Manager Name:
OMember Address: CMember Address:
B
T Authorized T Authorized o 8
-, reem -
- | iy :
Person Person s ek —
T 1M —
Tame IO r
O Other C10ther C]Other C10ther [
[ — AR
-ty
.
S
CUiManager Name: OManager Name: s
CiMember Address: Onlember Address:
_tAuthorized i Authorized
Person Person
O Other OOther OOther OOther

Inportant Notice: Use an attachment to report more than six (6), The attachment will be imaged for reporting purposes only. Non-

indexed individuals may be added 1o the index when filing your Florida Department of Staie Annual Report form.

9. Anached is a centificate of existence. no more than 90 davs old. duly authenticated by the official having custody of records in the
jurisdiction under the law of which it is organized. (If the certificate is in a foreign language. a translation of the certificate under oath

of the translator must be submitted)
(0. This document is exceuted in accordance with section 605.0203 (1) (b). Florida Siatuies. T am aware that any false information

submitted in a document tw the Department of State constitutes a third degree felony as provided for ins.817.155, F.S.

signature ol an suthorised person

Pl

”~

Jonathan M. Larmore
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "VBH PG, LLC" IS DULY FORMED UNDER THE
LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A
LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF
THE FIFTEENTH DAY OF AUGUST, A.D. 2022.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "VBH PG, LLC" WAS
FORMED ON THE SIXTH DAY OF JANUARY, A.D. 2022.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

ASSESSED TO DATE.

TR

Joﬂny W. Butioch, Secretary of Bists

Authentication: 204164406
Date; 08-15-22

6567200 8300
SR# 20223264403

You may verify this certificate online at corp.delaware.gov/authver.shiml
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et B oy
"~ G Ar ‘px
.Ql)u,'\/_.

FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 27, 2022

ECEIWVE
JAZMIN VILLA, TRANSACTION MANAGER AUG 072 2022
ARCITERRA COMPANIES, LLC
2701 E. CAMELBACK RD., STE. 150 ,
PHOENIX, AZ 85016 BY:

SUBJECT: VBH PG, LLC
Ref. Number: W22000098252

We have received your document for VBH PG, LLC and check(s) totaling
$125.00. However, the enclosed document has not been filed and is being -

returned to you for the following reason(s): M
The certificate of existence must be issued within the last 90 days by the \n

Secretary of State which has custody of the records in the jurisdiction under the =~ Mlb
ltaws of which the above listed entity is incorporated/organized. [ﬂ

If you have any questions concerning the filing of your document, please call
(850) 245-6051.

Mel Solomon
Senior Section Administrator Letter Number: 622A00016830

www.sunbiz.org

T Y . A ™M DOYY A9a™ T 1 L . . 1. ¢YyOYy™y 1 oa
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EXHIBIT 5
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RECEIVED 1/22/20/5 888 &2 3-CV-02470-DLR  Docum

OUOTUST L9

APPROVED AND FILED
CONNIE LAWSON
INDIANA SECRETARY OF STATE
1/23/2015 7:44 AM

ARTICLES OF ORGANIZATION

Formed pursuant to the provisions of the Indiana Business Flexibility Act.

ARTICLE | - NAME AND PRINCIPAL OFFICE

BREWHOUSE FISHVILLE LLC

7530 CAPE COD DRIVE, INDIANAPOLIS, IN 46250

ARTICLE Il - REGISTERED OFFICE AND AGENT

JEREMY HAMILTON

7530 CAPE COD DRIVE, INDIANAPOLIS, IN 46250

The Signator represents that the registered agent named in the application has consented to the

appointment of registered agent.

ARTICLE Il - GENERAL INFORMATION

What is the latest date upon which the entity is to Perpetual
dissolve?:

Who will the entity be managed by?
Effective Date
Electronic Signhature

. Managers
: 1/22/2015
. JONATHAN M. LARMORE

Page 1 of 1
Transaction ld TR15012200331

Control Number 2015012300041 / DCN 2015012300992
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Office of the Secretary of State
CERTIFICATE OF ORGANIZATION
of
BREWHOUSE FISHVILLE LLC
I. Connie Lawson. Secretarv of State of Indiana. herebv certifv that Articles of Orgamization of the above
Domestic Limited Liability Company (LLC) has been presented to me at my office. accompanied by the

tees prescribed by law and that the documentation presented conforms to law as prescribed by the
provisions of the Indiana Busmess Flexibility Act.

NOW. THEREFORE. with this document I certify that said transaction will become effective Thursday.
Januarv 22. 2015,

In Witness Whereof. | have caused to be affixed mv

signature and the seal of the State of Indiana. at the City of
Indianapolis. January 23. 20135

Corne Kpuoer.

CONNIE LAWSON.
SECRETARY OF STATE

L
Tl

1816

2OLA01230004 1 7 2015002300041
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EXHIBIT 6
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RECEIVED o1/22/20/ 58886 g2 3-CV-02470-DLR  Docum

OUOTUST L9

APPROVED AND FILED
CONNIE LAWSON
INDIANA SECRETARY OF STATE
1/23/2015 7:43 AM

ARTICLES OF ORGANIZATION

Formed pursuant to the provisions of the Indiana Business Flexibility Act.

ARTICLE | - NAME AND PRINCIPAL OFFICE

BREWHOUSE | LLC

7536 CAPE COD CIRCLE, INDIANAPOLIS, IN 46250

ARTICLE Il - REGISTERED OFFICE AND AGENT

JEREMY HAMILTON

7530 CAPE COD DRIVE, INDIANAPOLIS, IN 46250

The Signator represents that the registered agent named in the application has consented to the

appointment of registered agent.

ARTICLE Il - GENERAL INFORMATION

What is the latest date upon which the entity is to Perpetual
dissolve?:

Who will the entity be managed by?
Effective Date
Electronic Signhature

. Managers
: 1/22/2015
. JONATHAN M. LARMORE

Page 1 of 1
Transaction ld TR15012200327

Control Number 2015012300036 / DCN 2015012300989
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Office of the Secretary of State
CERTIFICATE OF ORGANIZATION
of
BREWHOUSE I LLC
I. Connie Lawson. Secretarv of State of Indiana. herebv certifv that Articles of Orgamization of the above
Domestic Limited Liability Company (LLC) has been presented to me at my office. accompanied by the

tees prescribed by law and that the documentation presented conforms to law as prescribed by the
provisions of the Indiana Busmess Flexibility Act.

NOW. THEREFORE. with this document I certify that said transaction will become effective Thursday.
Januarv 22. 2015,

In Witness Whereof. | have caused to be affixed mv

signature and the seal of the State of Indiana. at the City of
Indianapolis. January 23. 20135

Corne Kpuoer.

CONNIE LAWSON.
SECRETARY OF STATE

L
Tl

1816

20LA012300036 7 2015012300036
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EXHIBIT 7



Case 2:23-cv-02470-DLR  Document 372-1  Filed 06/04/25 Page 56 of 143

OPERATING AGREEMENT
OF
BREWHOUSE FISHVILLE, LLC

This Operating Agreement (the "Agreement") is made and entered into as of January 23,
2015 by and between Brewhouse I, LLC (the "Sole Member"), and Brewhouse Fishville, LLC,
an Indiana limited liability company (the "Company").

1. Formation. The Member has formed an Indiana limited liability company under
the name "Brewhouse Fishville, LLC" pursuant to the State of Indiana Limited Liability
Company Act (the "Act"), effective upon the filing of the Articles of Organization (the
"Articles") for the Company on January 23, 2015.

2 Principal Office and Place of Business. The principal office and place of
business (the "Principal Office") of the Company shall 7530 Cape Cod Drive, Indianapolis, IN
46250, or such other place as the Member from time to time shall determine.

. Agent for Service of Process. The agent for service of process for the Company
shall be National Registered Agents, Inc., 150 West Market Street, Suite 800 Marion County,
Indianapolis, IN 46204, or such other person as the Manager shall appoint from time to time.

4. Purpose. The Company shall have the power to pursue any and all activities
necessary, appropriate, proper, advisable, incidental to or convenient for the furtherance and
accomplishment of such purposes as are determined from time to time by the Manager that are
permissible under the Act, provided that the primary purpose of the Company shall be for the
operation of a site down and take-out restaurant and brew pub serving “American” style food for
leased premises located at Fisherman’s Village, Punta Gorda, Florida 33950.

5 Term. The term of the Company shall commence on the filing date of the
Articles and shall continue until dissolved.

6. Capital Contributions. The Member may make capital contributions to the
Company in such amounts and at such times as the Member shall determine in the Member’s
sole discretion.

7. Distributions of Available Cash Flow. Distributions of available cash flow shall
be made in such amounts and at such times as the Member shall determine in the Member’s sole
discretion.

8. Management. The manager ("Manager") of the Company shall be appointed by
the Member. The Member shall be entitled to remove and appoint individuals and entities as
Manager from time to time in the Member's for Cause or due to Disability, provided that in no
event shall a Manager be removed while a corresponding Manager Guaranty exists. The initial
Manager of the Company shall be Jonathan M. Larmore. Except as otherwise expressly
provided herein, the Manager shall have full, exclusive and complete power to manage and
control the business and affairs of the Company and shall have all of the rights and powers
provided to a manager of a manager-managed limited liability company by law, including the
power and authority to execute instruments and documents, to mortgage, acquire or dispose of
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any real property, and to take any other actions on behalf of the Company, whether or not such
actions are for carrying on the business of the Company in its usual way.

For purposes of this Section 8 (i), “Cause” shall mean (A) the continued willful or negligent
failure by the Manager(s) to substantially perform his duties under this Agreement; (B) the
commission by the Manager(s) of any act of fraud, embezzlement or dishonesty with the
Company’s assets; or (C) the conviction of the Manager(s) of a felony offense involving
securities laws violation, antitrust laws, tax or financial reporting; provided, however, that
“Cause” does not mean any act or omission that all of the Members consented to in writing; (ii),
a “Disability” shall be deemed to occur if a licensed physician which does not have a preexisting
relationship with any Member or its affiliates and is reasonably selected by majority of the
Members certifies in writing that the Manager(s) is physically or mentally incapable of
performing the duties prescribed under this Agreement and (iii) (“Manager Guaranty”) means the
Manager’s or its direct or indirect principal owner’s outstanding payment and/or performance
guaranty of any loan obtained by Company.

9, Banking Resolution. The Manager shall open all banking accounts as the
Manager deems necessary and enter into any deposit agreements as are required by the financial
institution at which such accounts are opened. The Manager and such other persons or entities
designated in writing by the Manager shall have signing authority with respect to such bank
accounts. Funds deposited into such accounts shall be used only for the business of the
Company.

10.  Indemnification. The Company and its successors shall indemnify, defend and
hold harmless the Member, Manager and any and all of their Affiliates (each, an "Indemnitee"),
to the extent of the Company's assets, for, from and against any liability, damage, cost, expense,
loss, claim or judgment incurred by the Indemnitee arising out of any claim based upon acts
performed or omitted to be performed by the Indemnitee in connection with the business of the
Company, including without limitation, attorneys' fees and costs incurred by the Indemnitee in
settlement or defense of such claims. Notwithstanding the foregoing, no Indemnitee shall be so
indemnified, defended or held harmless for claims based upon acts or omissions in breach of this
Agreement or which constitute fraud, gross negligence, or willful misconduct. Amounts
incurred by an Indemnitee in connection with any action or suit arising out of or in connection
with Company affairs shall be reimbursed by the Company. "Affiliate" means a person or entity
who, with respect to the Member or Manager: (a) directly or indirectly controls, is controlled by
or is under common control with the Member or Manager; (b) owns or controls 10 percent or
more of the outstanding voting securities of the Member or Manager; (c) is an officer, director,
shareholder, partner or member of the Member or Manager; or (d) if the Member or Manager is
an officer, director, shareholder, partner or member of any entity, the entity for which the
Member or Manager acts in any such capacity.

i [8 Liability. No Indemnitee shall be personally liable, responsible, accountable in
damages or otherwise to the Company for any act or omission performed or omitted by such
Indemnitee in connection with the Company or its business. The Member's and Manager's
liability for the debts and obligations of the Company shall be limited as set forth in the Act and
other applicable law.
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12.  Reimbursable Expenses. The Company will reimburse the Member and
Manager for all actual out-of-pocket third-party expenses incurred in connection with the
carrying out of the duties set forth in this Agreement.

13.  Records. The Manager shall keep or cause to be kept at the Principal Office of
the Company the following: (a) a written record of the full name and business, residence or
mailing address of the Member; (b) a copy of the initial Articles of Organization and all
amendments thereto; (¢) copies of all written operating agreements and all amendments to such
agreements, including any prior written operating agreements no longer in effect; (d) copies of
any written and signed promises by the Member to make capital contributions to the Company;
(e) copies of the Company's federal, state and local income tax returns and reports, if any, for the
three most recent years; (f) copies of any prepared financial statements of the Company for the
three most recent years; and (g) minutes of every meeting as well as any written consents or
actions taken without a meeting.

14.  Dissolution. The Company shall be dissolved upon the election of the Member.
A withdrawal event with respect to the Member shall not dissolve the Company, unless any
assignees of the Member's interest do not elect to continue the Company and admit a member
within 90 days of such withdrawal event.

15. Filing Upon Dissolution. As soon as possible following the dissolution of the
Company, the Manager shall execute and file all notices and other documents required under the
Act and any other applicable law.

16.  Liquidation. Upon dissolution of the Company, it shall be wound up and
liquidated as rapidly as business circumstances permit, the Manager shall act as the liquidating
trustee, and the assets of the Company shall be liquidated and the proceeds thereof shall be paid
(to the extent permitted by applicable law) in the following order: (a) first, to creditors, including
the Member if the Member is a creditor, in the order and priority required by applicable law; (b)
second, to a reserve for contingent liabilities to be distributed at the time and in the manner as the
liquidating trustee determines in its sole discretion; and (c) third, to the Member.

17. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to its conflicts of laws
principles.

18. Severability. If any provision of this Agreement shall be conclusively
determined by a court of competent jurisdiction to be invalid or unenforceable to any extent, the
remainder of this Agreement shall not be affected thereby.

19. Binding Effect. Except as otherwise provided herein, this Agreement shall inure
to benefit of and be binding upon the Member and its respective successors and assigns.

20.  Titles and Captions. All article, section and paragraph titles and captions
contained in this Agreement are for convenience only and are not a part of the context hereof.
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21, Pronouns and Plurals. All pronouns and any variations thereof are deemed to
refer to the masculine, feminine, neuter, singular or plural as the identity of the appropriate
person may require.

22, No Third Party Rights. This Agreement is intended to create enforceable rights
between the parties hereto only, and, except as expressly provided herein, creates no rights in, or
obligations to. any other persons.

23. Amendments. This Agreement may not be amended except by a written
document executed by the Member and the Company.

[signature page immediately follows]
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The parties, intending to be legally bound, have executed this Operating Agreement
effective as of the day and year first above written.

SOLE MEMBER: COMPANY:
BREWHOUSE I, LLC, an Indiana limited BREWHOUSE FISHIVLLE, LLC, an
liability company Indiana limited liability company

m By: Jonathan M. Larmore, its Manager
By:
Jonathan M. Larmore %
By:

Jonathan M. Larmore, Manager
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mIR DEPBRTMENT OF THE TREASURY
; INTERNAL REVENUE SERVICE
CINCINMNATI CH 45999-0023

Date of this notice: (2-25-2015%

Enployer Identification Number:
47-3240500

Form: 85-4

Mumber of this notice: CP 575 G
BREWHOUSE I LLC
JCN M LARMCRE SOLE MBR
2720 B CAMELBACK RD STE 220 For assistance you may call us at:
PHOENTX, AZ 8%501é 1-800-829-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NQTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMEER

Thank you for applying for an Employer Identification Number (EIN}. We assigned you
EIN 47 3240500. This EIN will identify you, your business accounts, tax returns, and
documents, even if you have no employees. Please keep this notice in your permanent
records,

When filing tax documents, payments, and related correspondence, it is very important
that you use your ETN and complcete name and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect informationm in your account, or even
cause you to be assigned more than one EIN. If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

A limited liability company {LLC) way file Form 8832, Entity Classification Election,
and elect to be classified as an association taxable as a corporation. If the LLC is
eligible to be treated as a corporation that meets certain tests and it will be electing S
corporation status, 1t must timely file Form 2553, Election by a Small Business
Corporatien. The LLC will be treated as a corporation as of the effective date of the §
corporation election and does not need to file Form 8832.

To obtain tax forms and publications, including those referenced in this notice,
visit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 {TTY/TDD 1-800-829-4059) or wvisit vyour local IRS office.

IMPORTANT REMINDERS:
* Keep a copy of this notice in your permancnt records. This notice is igsued only
one time and the IRS will not be able tc generate a duplicate copy for you. You

may give a copy of this document to anyene asking for proof of your EIN.

* Use this EIN and your name cxactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this EIN on your tax-related correspondence and documents,

If you have questions about your ETN, you can call us at the phone number or write to
us at the address shown at the top of thig neotice. If you write, please tear off the gtub
at the bottom of this notice and send it aleng with your letter. If vou do not need to
write us, do not complete and return the stub.

Your namc control associated with this EIN 1s BEEW. You will need to provide this
informaticon, along with your EIN, if you file your returns electronically,

Thank you for your cooperation.
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{IRS USE CNLY) 575G 02-25-2015 BREW O 99893539999 85-4

Keep this part for your records. CP 575 G {Rev. 7-2007)

Return this part with any correspondence
g0 we may identify your account. Please CP 375 G
correct any errors in your name or address.

89599999995

Your Telephone Wumber Best Time to Call DATE OF THIS NOTICE: 02-25-2015
{ } - EMPLGYER IDENTIFICATION WUMBER: 47-3240500

i FORM: SS-4 NOROD
INTFRNAL REVENUE SERVICE BREWHOUSE I LLC
CINCINNATI OH  45999-0023 JON M LARMORE SOLE MBR

Bloboilhbaabebod ol leaaundd el Ll 2720 E CAMELBACK RD STR 220
PHOFNIX, AZ 85014
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gﬁﬁlli- DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
CINCINNATI OH 45999-0023

Date of this notice: 03-10-2015

Employer Identification Number:
47-3369895

Form: SS-4

Number of this notice: CP 575 G
BREWHOUSE FISHVILLE LLC
% BREWHOUSE I LLC SOLE MBR
2720 E CAMELBACK RD STE 220 For assistance you may call us at:
PHOENIX, AZ 85016 1-800-829-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Employer Identification Number (EIN). We assigned you
EIN 47-3369895. This EIN will identify you, your business accounts, tax returns, and
documents, even if you have no employees. Please keep this notice in your permanent
records.

When filing tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned more than one EIN. If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

A limited liability company (LLC) may file Form 8832, Entity Classification Election,
and elect to be classified as an association taxable as a corporation. If the LLC is
eligible to be treated as a corporation that meets certain tests and it will be electing S
corporation status, it must timely file Form 2553, Election by a Small Business
Corporation. The LLC will be treated as a corporation as of the effective date of the S
corporation election and does not need to file Form 8832.

To obtain tax forms and publications, including those referenced in this notice,
visit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office.

IMPORTANT REMINDERS:

* Keep a copy of this notice in your permanent records. This notice is issued only
one time and the IRS will not be able to generate a duplicate copy for you. You
may give a copy of this document to anyone asking for proof of your EIN.

* Use this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this EIN on your tax-related correspondence and documents.

If you have questions about your EIN, you can call us at the phone number or write to
us at the address shown at the top of this notice. If you write, please tear off the stub
at the bottom of this notice and send it along with your letter. If you do not need to
write us, do not complete and return the stub.

Your name control associated with this EIN is BREW. You will need to provide this
information, along with your EIN, if you file your returns electronically.

Thank you for your cooperation.
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(IRS USE ONLY) 575G 03-10-2015 BREW O 9999999999 SS-4

Keep this part for your records. CP 575 G (Rev. 7-2007)

Return this part with any correspondence
so we may identify your account. Please CP 575 G
correct any errors in your name or address.

9999999999

Your Telephone Number Best Time to Call DATE OF THIS NOTICE: 03-10-2015

( ) - EMPLOYER IDENTIFICATION NUMBER: 47-3369895
FORM: SS-4 NOBOD
INTERNAL REVENUE SERVICE BREWHOUSE FISHVILLE LLC
CINCINNATI OH 45999-0023 % BREWHOUSE I LLC SOLE MBR

AMAAAA AR Amnan 2720 E CAMELBACK RD STE 220
PHOENIX, AZ 85016
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State of Indiana
Office of the Secretary of State

Certificate of Reinstatement
of

BREWHOUSE | LLC

I, HOLLI SULLIVAN, Secretary of State, hereby certify that an Application for Reinstatement of the
above Domestic Limited Liability Company has been presented to me at my office, accompanied by

the fees prescribed by law and that the documentation presented conforms to law as prescribed by

the provisions of the Indiana Code.

NOW, THEREFORE, with this document | certify that said transaction will become effective Tuesday,
April 19, 2022.

In Witness Whereof, | have caused to be affixed my
signature and the seal of the State of Indiana, at the City
of Indianapolis, April 20, 2022.

---....--6 HOLLI SULLIVAN
181 SECRETARY OF STATE

™

SEAL

2015012300036 / 9391051

To ensure the certificate’s validity, go to https://bsd.sos.in.gov/PublicBusinessSearch
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APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
04/20/2022 08:18 AM

BUSINESS ID 2015012300036

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME BREWHOUSE | LLC

PRINCIPAL OFFICE ADDRESS 2701 E Camelback Rd Ste 150, , Phoenix, AZ, 85016, USA

DATE 08/04/2017

YEARS 2017/2018, 2019/2020, 2021/2022

REGISTERED AGENT TYPE Business Commercial Registered Agent

NAME NATIONAL REGISTERED AGENTS, INC.
ADDRESS 334 North Senate Avenue, Indianapolis, IN, 46204, USA
SERVICE OF PROCESS EMAIL CTSOPReceipt@wolterskluwer.com

TITLE Manager
NAME Jonathan M Larmore
ADDRESS 2701 E Camelback Rd Ste 150, Phoenix, AZ, 85016, USA

No records.

- Page 1 of 3 -
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APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
04/20/2022 08:18 AM

The following Assumed Business Names remain administratively cancelled due to the fact that they are not distinguishable on the record. See I1C
23-0.5-3-1(a).

No records.

THE SIGNATOR(S) REPRESENTS THAT THE REGISTERED AGENT NAMED IN THE APPLICATION HAS CONSENTED TO THE
APPOINTMENT OF REGISTERED AGENT.

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY April 19, 2022

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS IS FALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE Jonathan M Larmore
TITLE Manager

Business ID : 2015012300036
Filing No.: 9391051

- Page 2 of 3 -
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HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
04/20/2022 08:18 AM

INDIANA DEPARTMENT OF REVENUE Indiana D;partmcnt of Revenue
100 N SENATE AVE

INDIANAPOLIS IN 46204-2253 Eric J. Holcomb, Governor

Bob Grennes, Commissioner

FEIN 47-3240500
BREWHOUSEILLC Letter ID L£0003454456
7536 CAPE COD CIR Date Issued March 29, 2022

INDIANAPOLIS IN 46250-3801

Certificate of Clearance for Reinstatement

To: Secretary of State
Business Services Division

BREWHOUSE I LLC has filed with the Department of State Revenue an affidavit, Form AD-19, disclosing
that the corporation is applying for a Certificate of Reinstatement from the Secretary of State, and requesting a
Certificate of Clearance from this department stating all taxes and fees owed by the corporation have been paid.
An examination of the corporation’s existing accounts for listed taxes and fees required to be administered or
collected by the department has determined that all taxes, fees, interest, and penalties due have been paid or
satisfied. Execution of the document does not preclude the department from future examination and adjustment
of the corporation’s Indiana tax accounts for any period.

This Certificate of Clearance shall be null and void sixty (60) days after its date of issue.

Bob Grennes, Commissioner

Indiana Department of Revenue

s — A —
5_7<(U.U\_(l_ Balea)

Laura Bates, Processing Manager
Tax Administration

By: Sonja Tooson
Instructions to the corporation:

You are to include this letter along with the other documents constituting your Application for Reinstatement
(SF4160). Do Not Mail this letter separately to the Secretary of State unless you are so directed.

NNextLevel

- Page 3 of 3 -
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EXHIBIT 11
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WRITTEN CONSENT TO RESOLUTIONS
OF THE SOLE MANAGER
BREWHOUSE FISHVILLE, LLC
IN LIEU OF A SPECIAL MEETING

The undersigned. being the sole Manager of BREWHOUSE FISHVILLE,
LLC, an Indiana limited liability company organized and existing under the laws of
the State of Indiana (the “Company”), does hereby waive all notice and consent to
the following action to be taken by the Company in lieu of the first meeting of the
sole Manager:

|
Removal of Authorized Signatory

BE IT RESOLVED, that Jeremy Hamilton (a “Removed Signatory™),
hereby is to be withdrawn as an authorized signatory from, and including without
limitation to, any and all bank checking, saving or other bank accounts of the
Company effectively immediately, including, without limitation, that certain Chase
Bank account with account number 789078081. The Removed Signatory is no
longer authorized to open, execute, file, initiate or monitor related banking
transactions on behalf of the Company including checking, saving and other
accounts, deposit funds, and other related financial transactions and documents.

BE IT RESOLVED, that Jeremy Hamilton hereby effective immediately is
removed as Statutory Officer of the Company and is replaced with Jonathan M.
Larmore.

I1
Miscellaneous

BE IT RESOLVED, that this Written Consent shall be filed in the Records
Book of the Company with the minutes of Manager’s meetings.

BE IT RESOLVED, that Brewhouse I, LLC is and has always been the
Sole Member of the Company.

EXECUTED and EFFECTIVE as of the 9th day of March, 2022.

SOLE MANAGER:

Jonathan M. Larmore, Manager
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EXHIBIT 12
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State of Indiana
Office of the Secretary of State

Certificate of Amendment
of

BREWHOUSE FISHVILLE LLC

[, HOLLI SULLIVAN, Secretary of State, hereby certify that Articles of Amendment of the above
Domestic Limited Liability Company have been presented to me at my office, accompanied by the fees
prescribed by law and that the documentation presented conforms to law as prescribed by the

provisions of the Indiana Code.

NOW, THEREFORE, with this document | certify that said transaction will become effective
Wednesday, September 07, 2022.

In Witness Whereof, | have caused to be affixed my
signhature and the seal of the State of Indiana, at the City
of Indianapolis, September 08, 2022

HOLLI SULLIVAN
SECRETARY OF STATE

2015012300041 / 9553000

To ensure the certificate’s validity, go to https://bsd.sos.in.gov/PublicBusinessSearch
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APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
09/08/2022 09:02 AM

BUSINESS ID 2015012300041

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME BREWHOUSE FISHVILLE LLC

PRINCIPAL OFFICE ADDRESS 2701 E Camelback Rd Ste 150, Suite 200, Phoenix, AZ, 85016, USA
DATE AMENDMENT WAS ADOPTED 09/07/2022

EFFECTIVE DATE 09/07/2022
EFFECTIVE TIME 01:49PM

DATE OF ADOPTION 09/07/2022

TITLE Manager

NAME Jonathan M Larmore

ADDRESS 2701 E Camelback Rd Ste 150, Phoenix, AZ, 85016, USA
TITLE Member

NAME Brewhouse | LLC

ADDRESS 2701 E Camelback Rd Ste 150, Phoenix, AZ, 85016, USA

THE LLC WILL BE MANAGED BY MANAGER(S)  Yes
ISTHE LLC A SINGLE MEMBER LLC? Yes

- Page 1 of 2 -
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APPROVED AND FILED
HOLLI SULLIVAN
INDIANA SECRETARY OF STATE
09/08/2022 09:02 AM

THE MANNER OF THE ADOPTION OF THE ARTICLES OF BUSINESS AMENDMENT CONSTITUTE FULL LEGAL
COMPLIANCE WITH THE PROVISIONS OF THE ACT, AND THE ARTICLES OF ORGANIZATION.

THE UNDERSIGNED MANAGER OR MEMBER OF THIS LIMITED LIABILITY COMPANY EXISTING PURSUANT TO THE
PROVISIONS OF THE INDIANA BUSINESS FLEXIBILITY ACT DESIRES TO GIVE NOTICE OF ACTION EFFECTUATING
BUSINESS AMENDMENT OF CERTAIN PROVISIONS OF ITS ARTICLES OF ORGANIZATION.

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY September 7, 2022.

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS IS FALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE Jonathan M Larmore
TITLE Manager

Business ID : 2015012300041
Filing No.: 9553000

-Page 2 of 2 -
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EXHIBIT 13
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
01/30/2023 03:47 PM

BUSINESS ID 2015012300041

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME BREWHOUSE FISHVILLE LLC

ENTITY CREATION DATE 01/22/2015

JURISDICTION OF FORMATION Indiana

PRINCIPAL OFFICE ADDRESS 2701 E Camelback Rd Ste 150, Suite 200, Phoenix, AZ, 85016, USA

YEARS 2023/2024

EFFECTIVE DATE 01/30/2023
EFFECTIVE TIME 3:47 PM

REGISTERED AGENT TYPE Business Commercial Registered Agent
NAME NATIONAL REGISTERED AGENTS, INC.
ADDRESS 334 North Senate Avenue, Indianapolis, IN, 46204, USA

TITLE Manager

NAME Jonathan M Larmore

ADDRESS 2701 E Camelback Rd Ste 150, Phoenix, AZ, 85016, USA
TITLE Member

NAME Brewhouse | LLC

ADDRESS 2701 E Camelback Rd Ste 150, Phoenix, AZ, 85016, USA

- Page 1 of 2 -
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
01/30/2023 03:47 PM

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY January 30, 2023.

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS IS FALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE Jonathan M. Larmore
TITLE Manager

Business ID : 2015012300041
Filing No.: 9730288

-Page 2 of 2 -
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
01/24/2025 02:36 PM

BUSINESSID 2015012300036

BUSINESS TYPE Domestic Limited Liability Company

BUSINESSNAME BREWHOUSE | LLC

ENTITY CREATION DATE 01/22/2015

JURISDICTION OF FORMATION Indiana

PRINCIPAL OFFICE ADDRESS 1200 W. Retta Esplanade, Unit G-37, Punta Gorda, FL, 33950, USA

YEARS 2025/2026

EFFECTIVE DATE 01/24/2025
EFFECTIVE TIME 11:26 AM

REGISTERED AGENT TYPE Business Commercia Registered Agent
NAME CAPITOL CORPORATE SERVICES, INC.
ADDRESS 150 W MARKET ST STE 400, Indianapolis, IN, 46204, USA

TITLE MGR, In His Sole Capacity as Receiver
NAME Allen D. Applbaum
ADDRESS 1200 W. Retta Esplanade, Unit G-37, Punta Gorda, FL, 33950, USA

- Pagelof 2-
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
01/24/2025 02:36 PM

THE SIGNATOR(S) REPRESENTS THAT THE REGISTERED AGENT NAMED IN THE APPLICATION HAS CONSENTED TO THE
APPOINTMENT OF REGISTERED AGENT.

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THISDAY January 24, 2025.

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS ISFALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE David Holley
TITLE Authorized Agent

Business ID : 2015012300036
FilingNo.: 10672394

- Page2of 2-



Case 2:23-cv-02470-DLR  Document 372-1  Filed 06/04/25 Page 84 of 143
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
03/18/2024 03:08 PM

BUSINESS ID 2015012300041

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME BREWHOUSE FISHVILLE LLC

PRINCIPAL OFFICE ADDRESS 2701 E Camelback Rd Ste 150, Suite 200, Phoenix, AZ, 85016, USA

EFFECTIVE DATE 03/18/2024
EFFECTIVE TIME 03:05PM

TITLE Manager
NAME Jeremy Hamilton
ADDRESS 7525 Pine Valley Lane, Indianapolis, IN, 46250, USA

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY March 18, 2024.

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS IS FALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE Jeremy Hamilton
TITLE Manager

Business ID : 2015012300041
Filing No.: 10264243

-Page 1of 1-
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APPROVED AND FILED
DIEGO MORALES
INDIANA SECRETARY OF STATE
03/18/2024 03:11 PM

BUSINESS ID 2015012300041

BUSINESS TYPE Domestic Limited Liability Company

BUSINESS NAME BREWHOUSE FISHVILLE LLC

PRINCIPAL OFFICE ADDRESS 7525 Pine Valley Lane, Indianapolis, IN, 46250, USA

EFFECTIVE DATE 03/18/2024
EFFECTIVE TIME 3:11PM

IN WITNESS WHEREOF, THE UNDERSIGNED HEREBY VERIFIES, SUBJECT TO THE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY March 18, 2024.

THE UNDERSIGNED ACKNOWLEDGES THAT A PERSON COMMITS A CLASS A MISDEMEANOR BY SIGNING A
DOCUMENT THAT THE PERSON KNOWS IS FALSE IN A MATERIAL RESPECT WITH THE INTENT THAT THE DOCUMENT
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SIGNATURE Jeremy Hamilton
TITLE Manager

Business ID : 2015012300041
Filing No.: 10264251

-Page 1of 1-
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Electronic Ar%cles of Organization %?388082_3993%
or
Florida Limited Liability Company  Sec. Of State

Article I
The name of the Limited Liability Company 1s:

VILLAGE BREWHOUSE, LL.C

Article I1
The street address of the principal office of the Limited Liability Company 1s:

5252 E. 82ND STREET
SUITE 200
INDIANAPOLIS, IN. 46250

The mailing address of the Limited Liability Company 1s:

3252 E. 82ND STREET
SUITE 200
INDIANAPOLIS, IN. 46250

Article 111

The name and Florida street address of the registered agent 1s:

JEREMY HAMILTON

1200 W. RETTA ESPLANADE
SUITE 57A

PUNTA GORDA, FL. 33950

Having been named as registered agent and to accept service of process for the above stated limited
liability company at the place designated in this certificate, [ hereby accept the appoimntment as registered
agent and aﬁree to act in this capacity. [ further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

Registered Agent Signature: JEREMY HAMILTON
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Article IV L 18000249995
The name and address of person(s) authorized to manage LLC: F)ICI:_tE)[l;eSrI 22,‘2\6‘1 8
Title: MGR Sec. Of State
JEREMY HAMILTON vherring

3252 E. 82ND STREET, SUITE 200
INDIANAPOLIS, IN. 46250

Article V
The effective date for this Limited Liability Company shall be:

10/24/2018

Signature of member or an authorized representative
Electronic Signature: JEREMY HAMILTON

I am the member or authorized representative submitting these Articles of Organization and affirm that the
facts stated herein are true. I am aware that false information submitted in a document to the Department
of State constitutes a third degree felony as provided for in s.817.155, F.S. T understand the requirement to
file an annual report between January 1st and May 1st in the calendar year following formation of the LL.C
and cvery year thereafter to maintain "active" status.
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@ IRS DEPARTMENT OF THE TREASURY
| NTERNAL REVENUE SERVI CE
G NG NNATI OH 45999- 0023

Date of this notice: 11-09-2018

Enpl oyer Identification Nunber:
83-2488162

Form SS-4

Nunmber of this notice: CP 575 G
VI LLAGE BREWHOUSE LLC
JONATHAN M LARMCRE SCLE MBR
2701 E CAMELBACK RD STE 150 For assistance you may call us at:
PHCEN X, AZ 85016 1- 800- 829- 4933

IF YOU WRITE, ATTACH THE
STUB AT THE END CF TH S NOTI CE.

WE ASSI GNED YQU AN EMPLOYER | DENTI FI CATI ON NUMBER

Thank you for applying for an Enpl oyer Identification Number (EIN). W assigned you
El N 83-2488162. This EINw Il identify you, your business accounts, tax returns, and
docunents, even if you have no enpl oyees. Pl ease keep this notice in your pernanent
records.

Wen filing tax docunents, paynents, and rel ated correspondence, it is very inportant
that you use your EIN and conpl ete nane and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned nore than one EIN If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

Alimted liability conpany (LLC) may file Form 8832, Entity dassification H ection,
and elect to be classified as an associ ation taxable as a corporation. |If the LLCis
eligible to be treated as a corporation that neets certain tests and it will be electing S
corporation status, it nust tinely file Form 2553, E ection by a Small Business
Corporation. The LLC will be treated as a corporation as of the effective date of the S
corporation election and does not need to file Form 8832.

To obtain tax fornms and publications, including those referenced in this notice,
visit our Wb site at wmnv irs.gov. |If you do not have access to the Internet, call
1- 800- 829- 3676 (TTY/ TDD 1-800-829-4059) or visit your local IRS office.

| MPCRTANT REM NDERS:
* Keep a copy of this notice in your pernmanent records. This notice is issued only
one time and the IRS will not be able to generate a duplicate copy for you. You
nmay give a copy of this docunent to anyone asking for proof of your EIN

* Use this EIN and your nanme exactly as they appear at the top of this notice on all
your federal tax forns.

* Refer to this EIN on your tax-rel ated correspondence and docurents.

If you have questions about your EIN, you can call us at the phone nunber or wite to
us at the address shown at the top of this notice. |If you wite, please tear off the stub
at the bottomof this notice and send it along with your letter. |If you do not need to
wite us, do not conplete and return the stub.

Your name control associated with this EEINis VILL. You will need to provide this
information, along with your EIN if you file your returns el ectronically.

Thank you for your cooperation.



Case 2:23-cv-02470-DLR  Document 372-1  Filed 06/04/25 Page 93 of 143

(IRS USE O\LY) 575G 11-09-2018 MLL O 9999999999 SS-4

Keep this part for your records. CP 575 G (Rev. 7-2007)

Return this part with any correspondence
so we rmay identify your account. Pl ease CP 575 G
correct any errors in your nane or address.

9999999999

Your Tel ephone Nunber Best Tine to Call DATE OF THS NOTICE  11-09-2018
( ) - EMPLOYER | DENTI FI CATI ON NUMBER  83- 2488162
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EXHIBIT 19



Melanie S. Griffin, Secretary

dbjer

STATE OF FLORIDA

DEPARTMENT OF BUSINESS AND PROFESSIONAL REGULATION

DIV OF ALCOHOLIC BEVERAGES & TOBACCO

THE RETAILER OF ALCOHQOLIC BEVERAGES HEREIN-IS:LICENSED UNDER THE

PROVISIONS OF CHAPTER 561, FLORIDA'STATUTES
SERIES: 4COP TYPE: SFS

CONSUMPTION ON PREMISES-ONLY

BREWHOUSE FISHVILLE LLC

BREWHOUSE FISHVILLE LLC
1200 W RETTA ESPLANADE
#37 G
PUNTA GORDA FL 33950

LICENSE NUMBER: BEV1801877
EXPIRATION DATE: MARCH 31, 2026

Always verify licenses online at MyFloridaLicense.com

ISSUED: 03/03/2025

Do not alter this document in any form.

This is your license. It is unlawful for anyone other than the licensee to use this document.



https://www.myfloridalicense.com/LicenseDetail.asp?SID=&id=7dcf56fa7ca36d027cbc85be14726a49
https://www.myfloridalicense.com/LicenseDetail.asp?SID=&id=7dcf56fa7ca36d027cbc85be14726a49
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FISHERMEN’S VILLAGE MASTER LEASE
(Brewhouse)

THIS FISHERMEN’S VILLAGE MASTER LEASE (“Lease”) is made effective as of the
date the Landlord and Tenant hereto have signed below (“Effective Date”) by and between VBH
PG, LLC, a Florida limited liability company, by and through ALLEN D. APPLBAUM, solely
in his capacity as the duly-appointed receiver and PGFL ASSOCIATES, LLC, a Florida limited
liability company solely in its capacity as the duly-appointed receiver of ATA FISHVILLE FL,
LLC, an Arizona limited liability company (“Landlord”).

WITNESSETH

WHEREAS, Landlord is the owner of the Premises, which is a mixed-use retail shopping
center known as Fishermen’s Village; and

WHEREAS, Tenant desires to lease from Landlord, and Landlord desires to lease to
Tenant the Premises according to the terms and conditions of this Lease.

NOW, THEREFORE, in consideration of the mutual covenants herein set forth, and in
the further consideration of the sum of Ten Dollars ($10.00) and other good and valuable
considerations, the receipt and sufficiency of which is acknowledged, the parties agree as follows:

1. DEFINITIONS. All defined terms in the FISHERMEN’S VILLAGE DATA
SHEET shall have the same meaning and effect in this Lease and are incorporated herein by
reference. The FISHERMEN’S VILLAGE DATA SHEET is attached hereto as Exhibit A, and
made a part hereof (the “Data Sheet”). The term Rent shall include “Base Rent” and “Additional
Rent.” The following Exhibits listed below are incorporated in the Lease by this reference and are
to be construed as part of this Lease:

“Exhibit A”- Data Sheet

“Exhibit B”’- Premises

”Exhibit C” - Rules and Regulations
”Exhibit D” - Rent Schedule
”Exhibit E” - Personal Guarantee

2. PREMISES. Landlord in consideration of the Rent agreed to be paid by Tenant
and of the covenants and agreements hereinafter expressed in this Lease and to be performed by
Tenant does hereby lease the Premises to Tenant under the terms, conditions and provisions
hereinafter set and, subject and subordinate to all liens, encumbrances, easements, restrictions,
covenants, zoning ordinances and any and all other governmental laws, rules, regulations and
ordinances now or hereafter affecting or governing the Fisherman’s Village and any rules and
regulations implemented by Landlord for Fisherman’s Village from time to time, provided the
same are applied and enforced in an equitable and substantially similar manner for similarly
situated tenants. The Premises shall include only the space and appurtenances specifically demised
and granted in this Lease, with Landlord hereby specifically excepting and reserving for and unto
itself, the roof, the air space above the roof, the space and ground below the floor, the dividing
walls between the Premises and the adjoining premises within and the exterior walls of the
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Premises and Fishermen’s Village, including the storefront, and the right to install, maintain, use,
repair and replace conduits, utility lines, wires and pipes in the Premises. Except as expressly
provided herein, Tenant shall take possession of the Premises in its “AS IS condition.

3. RENT.

a. Payments. Tenant agrees to pay Landlord the Base Rent in equal monthly
installments the first of every month during the Term. The first payment shall be paid on the Lease
Commencement Date and shall include be paid within five (5) days of the date Landlord and
Tenant hereto have signed below. Tenant covenants to pay all Rent and Expenses when due and
payable without any set off, deduction or demand whatsoever.

b. Lease Year. The first “Lease Year” commences on the Lease
Commencement Date and shall end after a period of twelve (12) full consecutive calendar months,
and each “Lease Year” thereafter shall refer to each and every consecutive twelve (12) month
period during the Term. For the purposes of “Lease Commencement Date”, “Rent Commencement
Date”, and “Base Rent Schedule”, see the Data Sheet and Exhibit “D”.

c. Additional Rent. Any Expenses incurred by Landlord during the Term,
including, but not limited to, Taxes, Expenses for maintaining and operating the Common Areas,
reasonable Expenses for collecting Rent or Expenses or to correct violation of any of Tenant’s
obligations hereunder or any other breach of Tenant shall be deemed Additional Rent. Tenant shall
also be obligated to pay, as Additional Rent, all applicable sales tax or other tax assessed or
imposed on or as a result of base rent and/or additional rent as required by the laws of the State of
Florida and/or the county and/or municipality in which the Premises is located. Except as otherwise
provided herein, any Additional Rent becomes due with the next installment of Rent due after
receipt of five (5) days’ notice.

d. Net Lease. The Rent shall be absolutely and unconditionally net to
Landlord of any and all of Landlord’s sums, charges, payments, Expenses (collectively
“Expenses”), insurance, Common Area Expenses, and Taxes.

e. Option To Renew. If Tenant is not then in default of the terms, covenants
and conditions herein contained, Tenant shall have the option to renew this Lease for the terms
stated on the Data Sheet under section “OPTION TO RENEW”. In the event Tenant desires to
exercise said option(s), Tenant shall give written notice of such fact to Landlord not less than six
(6) months prior to the expiration of the then current term of this Lease.

2 0f 46
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4. GROSS SALES. Within thirty (30) days after the end of each calendar year,
Tenant will furnish to Landlord a statement in writing certified by Tenant to be correct, showing
Gross Sales during such calendar year. “Gross Sales” shall mean the gross sum of the actual sales
prices of all goods, wares and merchandise sold, leased, licensed, or delivered and the actual
charges for all services performed by Tenant or by any subtenant, licensee or concessionaire in,
at, from or arising out of the use of the Premises, whether for wholesale, retail, cash, credit, or
trade-ins or otherwise, without reserve or deduction for inability or failure to collect. Gross Sales
shall include, without limitation, sales and services (a) where the orders therefor originate in, at,
from, or arising out of the use of the Premises, whether delivery or performance is made from the
Premises or from some other place, (b) made or performed by mail, telephone, telegraph, facsimile,
e-mail, computer or internet orders received at or delivered for the Premises, and (c¢) which Tenant
or any subtenant, licensee, concessionaire or other person in the normal and customary course of
its business would credit or attribute to its operations at the Premises or any part thereof. Any
sums deposited with and forfeited to Tenant shall be included in Gross Sales. Each installment or
credit sale or lease contract shall be treated as a sale or lease for the full price in the month during
which such sale is made, regardless of whether or when Tenant receives payment therefor. No
franchise or capital stock tax and no income or similar tax based on income or profits shall be
deducted from Gross Sales. No deductions from Gross Sales shall be made for any amounts not
originally included in Tenant's Gross Sales (including returns of internet purchases).

5. TAXES. Tenant shall pay as Additional Rent, promptly when due, any Tax levied
against the Premises attributable to Tenant’s use, misuse, or tangible personal property, including
but not limited to, alterations, improvements, trade fixtures, furnishings, equipment, merchandise,
stock-in-trade and inventory, placed in or about the Premises by Tenant. “Taxes” shall include all
real property ad valorem taxes, non-ad valorem taxes, assessments, special taxing districts, sales
tax, sur taxes, impact fees, sewer tap fees, and any other fee, charge, assessment, or tax imposed
upon the Premises by a Governing Body of Law (hereafter defined).

6. PENALTY FOR LATE PAYMENT. In the event any Rent or other charges due
hereunder shall not be paid within ten (10) days of due date thereof, in addition to, and not in
substitution for, any other rights Landlord may have, Tenant shall pay Landlord a late payment fee
of five percent (5%) of the amount of such late payments. Tenant shall pay a fee of $50 for each
returned check. Rent and other charges shall be deemed paid when actually received by Landlord.

7. COMMON USE AREAS.

a. Description. The term “Common Area” means the entire areas designated
by Landlord for common use or benefit of the tenants of Fisherman’s Village and their invitees
within or near Fishermen’s Village, including, but not by way of limitation, parking areas,
driveways, landscaped and vacant areas, passages for trucks and automobiles, areaways, loading
docks, roads, walks, curbs, corridors, courts and arcades, together with facilities such as
washrooms, comfort rooms, lounges, drinking fountains, toilets, settling ponds located within or
outside of Fishermen’s Village, if any.

b. Common Area Management. The Common Areas shall at all times be
subject to the exclusive control and management of Landlord and may be expanded, contracted or
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changed by Landlord from time to time as deemed desirable. Subject to reasonable, non-
discriminatory rules and regulations to be promulgated by Landlord, the Common Area is hereby
made available for the purposes for which constructed to Tenant and its employees, officers,
agents, subtenants, licensees, contractors, vendors, customers and invitees or other persons using
the Premises with Tenant’s consent, express or implied, for their reasonable non-exclusive use in
common with other tenants, and Landlord and its Agents and subtenants, licensees, vendors,
affiliates, customers and invitees. Landlord reserves the right in its sole discretion to change,
rearrange, alter, modify or supplement any or all of the Common Areas; to enter into, modify and
terminate easements and other agreements pertaining to the use and maintenance of the Common
Area; to restrict parking by Tenant and its employees, officers, agents, subtenants, licensees,
contractors, vendors, customers and invitees or other persons using the Premises with Tenant’s
consent, express or implied, to designated areas within the Common Area; to construct surface or
elevated parking areas and facilities; to establish and change, the level of parking surfaces; to close
all or any portion of the Common Area to such extent as may, in the opinion of Landlord, be
necessary to prevent a dedication thereof or the accrual of any rights to any person or to the public
therein; to close temporarily any or all portions of the Common Areas; to discourage non-customer
parking; and to do and perform such other acts in and to the Common Areas that Landlord
determines to be advisable with a view to the improvement of the convenience and use thereof by
all tenants, and their employees, officers, agents, subtenants, licensees, contractors, vendors,
customers and invitees or other persons using the Premises with their consent, express or implied.
Tenant is prohibited from conducting its personal business or arranging property or any portion of
the Premises in a manner that impedes the access or visibility of the Common Areas or any portion
or area of Fishermen’s Village. Tenant may be permitted to use and occupy all Common Areas not
within the Premises, and if the amount of such Common Areas be diminished, Landlord shall not
be subject to any liability nor shall Tenant be entitled to any compensation or diminution or
abatement of Rent, nor shall such diminution of such areas be deemed constructive or actual
eviction. Notwithstanding the foregoing, Tenant shall have the right, in common with other tenants
of Fisherman’s Village, to use the Common Areas, subject to the Fishermen’s Village Rules and
Regulations attached hereto as Exhibit “C”.

c. Common Area Maintenance. Expenses of maintaining and operating the
Common Area (whether located within or outside Fisherman’s Village) shall be, in the exclusive
decision of Landlord, reasonable and appropriate and for the best interests of Tenants of
Fishermen’s Village, including, without limitation, all Expenses of operating heating, cooling,
repairing, lighting, cleaning, painting, insuring (including liability insurance for personal injury,
death and property liability and insurance against fire, theft or other casualties), removing of ice,
trash, debris and surface water, sewer, striping, regulation of traffic, the Expenses of personnel to
implement said services, security police (including Expense of uniforms, equipment and all
employment taxes), electronic intrusion and fire control devices and telephonic alert system
devices, inspections, equipment depreciation, administrative personnel, workmen’s compensation
insurance covering personnel, fidelity bonds for personnel, insurance against liability for
defamation and claims of false arrest occurring in and about the Common Areas, plate glass
insurance for glass exclusively serving the Common Area, fees for permits, licenses, Taxes,
Expenses for the rental of music program services, and loudspeaker systems, and all Expenses of
replacement of paving, curbs, sidewalks, walkways, road-ways, parking surfaces, pest control,
landscaping, drainage, utilities and lighting facilities and repair, replacement or modification of
existing equipment or installation of new equipment made necessary for compliance with a
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Governing Body of Law and to the sum total of all of the above shall be added a sum equal to five
percent (5%) thereof for administrative and overhead Expenses of the Common Area (“Common
Area Expenses”). “Proportionate Share” is defined as having a numerator, which is the number of
square feet leased to tenant and the denominator which is the total square feet of all leaseable
space. Tenant’s Proportionate Share is equal to fifteen percent (15%).

d. Estimated Monthly Operating Charge. Tenant shall pay Tenant’s
Proportionate Share of the Expenses of maintaining and operating the Common Area. In respect
of each calendar month falling wholly within the term of this Lease, Tenant shall pay, together
with monthly Rent, an “Estimated Common Area Monthly Operating Charge” which shall be an
amount estimated by Landlord to be an Operating Year’s Expenses. If the Term commences or
ends on a date other than the first of the month, Tenant shall pay on the Commencement Date and
termination date an “Estimated Common Area Monthly Operating Charge” for the balance of such
month equal to one-thirtieth of the Estimated monthly operating charge multiplied by the
remaining number of days in such month.

e. Total Final Operating Charge. Prior to February 1 of each year, Landlord
shall compute the “Total Final Annual Common Area Charge” for the Operating Year allocable to
all occupants in respect of the operation of said Common Area for such year and shall allocate to
Tenant the same proportion thereof that the sum of the “Estimated Monthly Operating Charges”
to Tenant for such Operating Year bears to the sum of the “Estimated Monthly Operating Charges”
to all occupants for the same Operating Year. Tenant shall be furnished a copy in reasonable detail
of such final computation and allocation. If the amount thus allocated to Tenant exceeds the sum
of the “Estimated Monthly Operating Charges” for the same Operating Year already paid by
Tenant, Tenant shall pay such excess to Landlord on or before the expiration of fifteen (15) days
after a fifteen (15) days’ notice of same. If the amount thus allocated to Tenant is less than the sum
of the “Estimated Monthly Operating Charges” for the same Operating Year already paid by
Tenant, Landlord shall credit the difference to future payment(s) of Rent. The sum of the
“Estimated Monthly Operating Charges” for any initial fractional Operating Year shall be adjusted
and any deficiency or excess shall be paid by or credited to Tenant, as the case may be, after the
end of the first Operating Year falling wholly within the term of this Lease (or if Landlord so elects
after the end of said initial fractional Operating Year) on the basis of the same proportionate
increase or decrease as shall result from the determination of Tenant’s share of the “Total Final
Operating Charge” in the manner hereinabove provided. Within sixty (60) days after the end of
the Term, the sum of the “Estimated Monthly Operating Charges” for any fractional Operating
Year shall be adjusted and any deficiency or excess shall be paid by, or refunded to, Tenant.

f. Common Area Operating Year. Each period of twelve (12) consecutive
calendar months ending December 31, if all of such period shall fall within the term of this Lease
shall constitute a “Common Area Operating Year” herein referred to as “Operating Year.” Any
fraction of an Operating Year between the Lease Commencement Date and the beginning of the
first full Operating Year and any fraction of an Operating Year between the beginning of the year
of termination of this Lease and the termination date shall constitute a fractional Operating Year.

g. Exclusions. The term “Expenses’ shall not include: (1) the cost of any item
which, by standard accounting practice, should be capitalized, except that in lieu of capital
expenses for repairs, replacements or enhancements to the Common Areas or Fisherman’s Village
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(including without limitation any upgrades for the purpose of reducing Expenses or for the purpose
of complying with applicable laws, codes and regulations), there shall be included within Expenses
for each calendar year, from and after the expenditure in question, the annual amortization of such
expenditure over the useful life of the item(s) in question, as reasonably determined by Landlord
and including an interest factor equal to the Prime Rate of interest (the “Prime Rate”) as published
from time to time in The Wall Street Journal plus 500 basis points; (2) any charge for depreciation,
interest on encumbrances (except for monetary liens), loans or ground rents paid or incurred by
Landlord; (3) commissions; (4) costs actually reimbursed by insurance proceeds; (5) costs,
including permit, license and inspection costs, incurred with respect to the installation of tenant
improvements made for other tenants in Fisherman’s Village or incurred in renovating or otherwise
improving, decorating, painting or redecorating vacant space for tenants or other occupants of
Fisherman’s Village; (6) costs arising from Landlord's charitable or political contributions; (7)
expenses in connection with services or other benefits which are not offered to Tenant or for which
Tenant is charged for directly but which are provided to another tenant or occupant of the Building;
(8) costs incurred by Landlord due to the violation by Landlord of any law, code, regulation, or
ordinance; (9) interest on debt or amortization on any mortgage or mortgages encumbering the
Building; (10) advertising expenditures, except for advertising expenses of Landlord for the
purpose of promoting Fisherman’s Village generally and not for any specific tenants; and (11)
legal fees and costs, settlements, judgments or awards paid or incurred because of disputes between
Landlord and other tenants or prospective occupants or prospective tenants/occupants or providers
of goods and services to the Common Areas or Fisherman’s Village.

h. Audit. Tenant shall not have the right to review Landlord’s books and
records relating to Expenses more than once per calendar year. In the event that Tenant timely
disputes such Expenses and the dispute is not amicably resolved within thirty (30) days after
Tenant’s notice of dispute, then either party may refer the dispute to an independent certified public
accounting firm mutually acceptable to Landlord and Tenant, and the determination of such
accounting firm shall be final, binding and conclusive on Landlord and Tenant. Tenant agrees to
pay for the cost of such audit by said accounting firm unless it is determined that Landlord’s
original determination of the actual Expenses was in error by more than three percent (3%), in
which event Landlord shall pay the cost of such audit. If such audit discloses an overpayment by
Tenant, Landlord shall credit such amount against Tenant's future obligations for Expenses, except
if the Lease has terminated or expired, then Landlord shall pay such amount to Tenant within thirty
(30) days.

8. USE AND OPERATIONS OF PREMISES.

a. Specified Use. Tenant covenants that it shall, throughout the term of this
Lease, use and occupy the Premises solely and exclusively for the Permitted Use and for absolutely
no other use or purpose whatsoever. The Permitted Use specified has been approved by Landlord
in accordance with certain criteria dealing with tenant mix and balance developed by Landlord for
Fishermen’s Village and also taking into account the rights of other tenants within Fishermen’s
Village.

b. Use. Tenant shall at all times conduct its business in a reputable manner as
a quality establishment in accordance with the standards of Fishermen’s Village, and shall not
conduct any fire sale, bankruptcy, going out of business, or auction, either real or fictitious. The
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Premises shall not be used in such manner that is not in accordance with any requirement of a
Governing Body of Law.

C. Intentionally Omitted.

d. Name. Throughout the term of this Lease, Tenant shall operate and conduct
its business on, in and from the Premises under Tenant’s Trade Name which shall not be changed
without Landlord’s prior written consent, which consent shall not be unreasonably withheld.
Tenant expressly acknowledges and agrees that the use of its Trade Name within the Punta Gorda
market area has or will be established and developed. Attached to the Trade Name is significant
recognition and customer goodwill within the area and that the continued use of the Trade Name
is a material consideration for and inducement to Landlord’s execution of this Lease. Tenant shall
use on all envelopes and printed matter and as its advertised business address the words
“Fishermen’s Village.” Tenant agrees that the name “Fishermen’s Village”, shall not be used in
any confusing, detrimental or misleading manner, and upon termination of the Lease, Tenant will
cease to use the name “Fishermen’s Village” in any manner.

e. Continuous Operation. The actual opening and continuous operation of
Tenant’s business upon the Premises is a material consideration for and inducement to Landlord’s
execution of this Lease. Accordingly, there shall be no abandonment or vacancy of the Premises,
or cessation or discontinuance of the operation of Tenant’s business or change in the above-
described Permitted Use of the Premises without Landlord’s prior written consent. This provision
shall not apply to reasonable business interruptions in respect of portions of the Premises for
reasonable periods such as for maintenance, repairs, renovations, replacements and rebuilding.

f. Hours of Operation. Tenant shall keep the Premises and the business
contemplated by this Lease open and available for business activity at least Monday through
Sunday of each week, taking into account the nature of Tenant’s business, the customary hours of
operation of similar types of business, the customary hours of operation of other businesses in
Fishermen’s Village and legal restrictions imposed upon the operating hours of Tenant’s business,
if any.

g. Compliance with Laws. Tenant shall maintain the Premises and conduct
business at all times in compliance with all applicable laws, ordinances, statutes, rules, regulations,
orders, directions and requirements of federal, state, county and municipal governments and of all
other governmental agencies or authorities having or claiming jurisdiction over the Premises or
the business activities conducted thereon, therein or therefrom and of all of their respective
departments, bureaus, agencies or officers, and of any insurance underwriting board or insurance
inspection bureau having or claiming such jurisdiction or any other body exercising similar
functions and of all insurance companies from time to time selected by Landlord to write policies
of insurance covering Fishermen’s Village and any business or business activity conducted therein
or therefrom (collectively “Governing Body of Law™).

h. Compliance with Fishermen’s Village Rules. The Premises and all
business operations conducted on the Premises from time to time shall at all times be in compliance
with rules and regulations promulgated by Landlord for and with respect to the operation of the
Premises and Fishermen’s Village pursuant to the provisions of this Lease, as the same may be
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changed, amended or modified by Landlord from time to time. Landlord shall use reasonable
efforts to enforce such rules and regulations against all tenants of Fishermen’s Village; however,
Landlord shall not be liable or responsible to Tenant for the violation of any such rules and
regulations by any other tenant of Fishermen’s Village or any other person or party. A copy of the
existing Fishermen’s Village Rules and Regulations is attached hereto as Exhibit “C” and
incorporated herein by reference.

1. Management. Management of the Premises and the business of Tenant
conducted therein and therefrom shall at all times during the term of this Lease be under the direct
supervision and control of persons possessing the requisite management ability and experience for
quality management of the type of business contemplated by this Lease to be conducted thereon,
therein and therefrom.

9. SIGNS AND SIGNAGE.

a. Fishermen’s Village. Landlord agrees that Tenant shall, at Tenant’s
Expense, be permitted to reasonably identify and advertise Tenant’s business within Fishermen’s
Village by the placement upon the facade of the Fishermen’s Village of such signs, symbols,
words, names, logos, trademarks or other identifying features, graphics or advertising materials
(collectively, “Signs”) as are generally or customarily associated with Tenant, its business and/or
its products and services; provided, however, that any and all Signs, and the number, size, color,
arrangement, placement and location of the same upon Fishermen’s Village shall be subject to
Landlord’s prior written consent, taking into account the overall quality, theme and architectural
and aesthetic character of Fishermen’s Village, all of which Tenant understands and agrees may
require some limitations upon or amelioration of the usual or customary prominence and/or
character of its signage.

b. Prohibited Signage, Advertising and Promotions. Tenant shall not place,
install, change, modify or alter any Signs or other advertising or promotional materials or media
whatsoever upon any exterior wall, roof, door or window of the Premises or upon any portion of
the interior of the Premises, which is prominently visible from the exterior thereof, any Signs
without Landlord’s prior written consent. Tenant shall not place or maintain any free-standing
Signs or sign standards or other advertising or promotional materials or media or flashing, beacon,
strobe, chaser or other forms of special attention-getting lighting within or upon any of the
Common Area or the exterior sidewalks or walkways of Fishermen’s Village without Landlord’s
prior written consent. Additionally, Tenant shall not conduct or stage within or from the Premises
or upon or from the Common Area any advertising or promotional or other media events without
Landlord’s prior written consent.

c. Maintenance of Signage. Tenant shall and hereby agrees to keep and
maintain any and all Signs erected, placed or installed by it upon Fishermen’s Village or within
the Premises as may be approved by Landlord, including all mechanical and all electrical
components thereof, in a neat, clean and orderly fashion and in good condition and repair. All
damaged Signs and all burned out bulbs, neon tubes and lighting of any kind shall be promptly
repaired and replaced by Tenant.
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d. Removal of Signage. Notwithstanding anything to the contrary set forth in
this Lease, Tenant shall retain title to all Signs throughout and at the end of the term of this Lease.
Accordingly, at the end of the term or earlier termination of this Lease, Tenant shall, at its Expense,
remove all Signs from Fishermen’s Village and, upon removal thereof, at its Expense, repair any
damage to the Premises or Fishermen’s Village including the facade thereof caused by such
removal.

10.  UTILITIES.

a. Charges. Upon Lease execution, Tenant shall pay for all utilities for the
Premises, including but not limited to electricity, gas, water, and sewer, trash removal, security
alarm, internet, and telephone, and cause all utilities to be transferred to Tenant’s name, where
required. If applicable, Tenant shall clean and maintain all grease traps used in connection with
the Premises at least once a month at a time which does not disturb the other tenants, and in
accordance with a Governing Body of Law.

b. Interruptions of Utility Services. Except in the event of Landlord’s gross
negligence or willful misconduct, Landlord shall have no liability or responsibility for any loss or
damage occasioned by any interruption or failure in the supply of any utility services to the
Premises or occasioned by any required termination of such utility services necessary to effect
repairs or improvements or occasioned by any other cessation of such utility services for any cause
or reason beyond the reasonable control of Landlord. Except in the event of Landlord’s gross
negligence or willful misconduct, no such interruption, termination or cessation of utility services
shall relieve Tenant of any of its duties and obligations pursuant to this Lease, including, without
limitation, its obligation to pay Rent.

c. Discharge of Hazardous Sewage Prohibited. Notwithstanding anything
to the contrary set forth in this Lease, Tenant shall not discharge into any sanitary sewer system
serving the Premises or Fishermen’s Village any toxic or hazardous sewage or waste other than
that which is normal domestic wastewater for the type of business contemplated by this Lease to
be conducted by Tenant on, in or from the Premises. Any toxic or hazardous sewage or waste
which is produced or generated by Tenant or in connection with the operation of Tenant’s business
shall be handled and disposed of as required by and in compliance with a Governing Body of Law
or shall be pre-treated to the level of domestic wastewater prior to discharge into any sanitary
sewer system serving the Premises or Fishermen’s Village.

11. REPAIRS.

a. Tenant shall keep the interior of the Premises, which includes, but is not
limited to, all electrical, plumbing, heating, air conditioning, duct work, ceiling tiles and other
mechanical installation therein, all doors, and all plate glass and door and window glass, in good
and working order, making all repairs, alterations, replacements, and modifications at its own
Expense and using materials and labor of a kind and quality equal to the original work, and shall
surrender the Premises at the expiration or earlier termination of this Lease in as good condition
as they were on the Commencement Date, excepting only deterioration caused by ordinary wear
and tear and damage by fire or other casualty of the kind insured against in standard policies of
fire insurance with extended coverage. Tenant shall regularly replace and maintain heating and
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cooling (“HVAC?”) filters, light bulbs, water filters, smoke alarm batteries, fire extinguishers.
Tenant agrees to keep in force a standard maintenance agreement with a company acceptable to
Landlord on all HVAC equipment and provide a copy of said maintenance agreement to Landlord.
Tenant also shall pay for and maintain a termite and pest extermination service for the Premises.
Should Tenant fail to keep the Premises so maintained, Landlord may take such action and Tenant
shall pay as Additional Rent, on demand, all Expenses Landlord has incurred due to Tenant’s
failure to maintain the Premises.

b. Landlord shall keep and maintain the Common Area and the exterior of the
Premises in clean and in good working order. Such repair obligations include, but are not limited
to, the roof, the space and ground below the floor, the dividing walls between the Premises and the
adjoining premises within and the exterior walls of the Premises and Fishermen’s Village,
including the storefront. The cost of the foregoing maintenance and repairs shall be included in
Expenses except to the extent expressly excluded as set forth herein.

12.  TENANT’S RIGHT TO MAKE ALTERATIONS. Tenant shall not make any
alterations, improvements, or additions nor cut or drill into, or secure any fixture, apparatus or
equipment of any kind to the Premises without Landlord’s prior written consent. Notwithstanding
the foregoing, Tenant may perform cosmetic alterations which collectively do not exceed Twenty-
Five Thousand Dollars ($25,000) in cost, provided such alterations do not involve drilling or
cutting into any walls or the structure of the Premises, and do not affect the mechanical, electrical,
plumbing or life safety systems of the Building or Premises. All such alterations, improvements,
and additions made by Tenant that remain upon the Premises at the expiration or earlier termination
of this Lease and shall become the property of Landlord, unless Landlord shall, prior to such
termination, have given fifteen (15) days’ written notice to Tenant to remove the same, in which
event Tenant shall remove such alterations, improvements, additions, fixtures, and equipment and
restore the Premises to the same good order and condition in which they were on the
Commencement Date. Should Tenant fail to do so, Landlord may take such action and Tenant shall
pay as Additional Rent, on demand, all Expenses Landlord has incurred due to Tenant’s failure to
do so.

13. AFFIRMATIVE COVENANTS OF TENANT. Tenant covenants that it shall:

a. Comply with the terms of any Governing Body of Law applicable to Tenant
or its use of the Premises,

b. Give to Landlord prompt written notice of any accident, fire, or damage
occurring on or to the Premises and the Common Area.

C. Conduct its business in the Premises in a commercially reasonable manner
and keep the Premises in first-class condition in accordance with high standards of Tenant’s
Permitted Use.

d. Comply with all rules and regulations of Landlord in effect at the time of
the execution of this Lease or at any time and from time to time promulgated by Landlord, which
Landlord in its sole discretion shall deem necessary in connection with the Premises and
Fishermen’s Village including the installation of such fire extinguishers and other safety
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equipment as Landlord may require; and comply with the recommendations of Landlord’s
insurance carriers and their rate making bodies.

e. Do all things necessary to prevent the filing of any mechanics’ or other liens
against the Premises or any part thereof by reason of construction, improvements, work, labor,
services performed by or on behalf of Tenant, or material supplied to or on behalf of Tenant. This
exculpation is made with express reference to Florida Statute §713.10. If any lien is filed against
the Premises for work or materials claimed to have been furnished to Tenant, Tenant will cause it
to be discharged of record or properly transferred to a bond under Florida Statute §713.24 within
fifteen (15) days after such lien is made or filed. If Tenant shall fail to discharge such lien within
such period or fail to furnish such security, then, in addition to any other right or remedy of
Landlord resulting from Tenant’s default, Landlord may, but shall not be obligated to, discharge
the same either by paying the amount claimed to be due or by procuring the discharge of such lien
by giving security or in such other manner as is, or may be, prescribed by law. Nothing contained
herein shall imply any consent or agreement on the part of Landlord’s estate to liability under any
mechanics’ or other lien law.

f. Assign to Landlord any and all warranties in favor of Tenant from any
contractors or other parties concerning any and all interior and exterior repairs or alterations done
by Tenant on or about the Premises.

g. Repay Landlord, as Additional Rent, on demand, all Expenses Landlord has
incurred due to Tenant’s breach of any covenant or term of this Lease.

h. Not cause or permit to be brought to, produced upon, disposed of or stored
at the Premises any regulated quantities of Hazardous Material. For purposes of this provision,
Hazardous Material shall mean any substance, in any form which is regulated by statute,
regulation, ordinance or rule including, but not limited to the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. 6901 et seq. and regulations promulgated
thereunder; the Toxic Substances Control Act, 15 U.S.C. 2601, et. Seq. and regulations
promulgated thereunder; or the state statutes and regulations of the State of Florida and its
environmental agencies; or any substance which may be harmful to human health or welfare or the
environment. Tenant, on behalf of itself and any contractors or those working for or under Tenant,
covenants to comply with all applicable laws and regulations concerning the generation, storage
and disposal of Hazard Material. Tenant expressly covenants and agrees that in the event any
Hazardous Material is produced or stored at, brought to, or released on or in the Premises by Tenant
or by Tenant Breach, Tenant shall: (i) immediately notify Landlord of the event; (ii) take
immediate preventative measures to abate the presence of Hazardous Materials at the Premises;
(i11) remediate and clean up the Premises to Landlord’s satisfaction; (iv) be solely liable for all
Expenses for removal of any Hazardous Material and for cleanup of the Premises; and (v) be solely
liable for Damages arising from such Hazardous Materials and does expressly indemnify and hold
harmless Landlord from any Damages. Tenant expressly covenants and agrees that the duties,
obligations and liabilities of Tenant under this paragraph shall survive the termination of this Lease
and are binding upon Tenant.

14. NEGATIVE COVENANTS OF TENANT. Tenant covenants that it shall not do
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any of the following without Landlord’s prior written consent:

a. Use or operate any machinery that, in Landlord’s opinion, is harmful to the
building or disturbing to other tenants at Fishermen’s Village.

b. Do or suffer to be done, anything objectionable to the fire insurance
companies whereby the fire insurance or any other insurance now in force or hereafter to be placed
on the Premises or any part thereof, or on the building of which the Premises may be a part, shall
become void or suspended, or be rated as a more hazardous risk than at the date when Tenant
receives possession hereunder. In case of a breach of this covenant, Tenant shall pay to Landlord
as Additional Rent any actual increase of premiums or insurance carried by Landlord on the
Premises, or any part thereof, or on the building of which the Premises may be a part, caused in
any way by the occupancy of Tenant.

C. Commit or suffer to be committed by any person any waste upon the
Premises or any nuisance or other act which may disturb the quiet enjoyment of any other tenant
of the Premises.

15. WAIVER. Unless, and except to the extent due to Landlord’s gross negligence or
intentional acts where the same is not either covered by the insurance or required to be covered as
part of Tenant insurance obligations under this Lease, Tenant waives all claims against the
Landlord, and Tenant waives all claims against U.S. Bank National Association, as Trustee for the
Benefit of the holders of the M360 2021-Cre3 Notes (“Lender”’) and PGFL Associates, LLC, a
Florida limited liability company (“Landlord Receiver”) and their Agents, and neither Landlord
(except with respect to Landlord’s gross negligence or intentional acts), nor Lender and Landlord
Receiver shall be liable for damages to person or property sustained by Tenant or any person
claiming through Tenant resulting from any accident or occurrence, resulting from the condition
in or upon the Premises after the Commencement Date, fire, explosion, and cessation of operations,
or malfunction of any equipment or apparatus serving the Premises, including but not limited (1)
any defect in or failure of mechanical equipment, plumbing, heating or air conditioning equipment,
gas, electric wiring, water pipes, stairs, railings, or walks; (2) any equipment or appurtenances
becoming out of repair; (3) the bursting, leaking, or running of any tank, washstand, water closet,
waste pipe, drain, or any other pipe or tank; (4) the backing-up of any sewer pipe or downspout;
(5) the escape of steam or hot water; (6) any dampness, water, rain, or leaks from pipes, plumbing
works, the roof, the street, or subsurface, or any other part of Premises; (7) the falling of any
fixture, plaster, or stucco; (8) broken glass; (9) any apparent defect or change of condition in the
Premises; (10) crime, accident, or natural disorder; (11) any act or omission of covenants or other
tenants of Fisherman’s Village; and (12) acts of God, public enemy, injunction, riot, strike,
insurrection, a state of war or emergency, civil disturbance, court order, requisition, or order of a
Governmental Body of Law, or other matter beyond the reasonable control of the landlord of the
Premises, Landlord Receiver and/or their Agents. Tenant expressly covenants and agrees that
Landlord may exercise its discretion in determining what measures, if any, are to be taken in such
events. No failure or delay of Landlord to act shall be deemed to constitute a total or partial
eviction, constructive or otherwise, or disturbance of Tenant’s use and possession of the Premises
or constitute an abatement Rent or otherwise relieve Tenant from performing any of the obligations
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or from the fulfillment of any covenant or agreements contained in this Lease.

16. SURRENDER AND HOLDING OVER.

a. Tenant, upon expiration or termination of this Lease, either by lapse of time
or otherwise, shall peaceably surrender to Landlord the Premises in broom-clean condition and in
good repair. In the event that Tenant shall fail to surrender the Premises upon demand, Landlord,
in addition to all other remedies available to it hereunder, shall have the right to receive, as
liquidated damages for all the time Tenant shall so retain possession of the Premises or any part
thereof, an amount equal to One Hundred and Fifty (150%) percent of the Rent as applied to such
period. If Tenant remains in possession of the Premises with Landlord’s written consent but
without a new lease reduced to writing and duly executed, Tenant shall be deemed to be occupying
the Premises as a tenant from month to month, but otherwise subject to all the covenants and
conditions of this Lease.

17. PERFORMANCE OF TENANT’S COVENANTS. If Tenant violates any of the
covenants and conditions required under this Lease, Tenant shall immediately or as soon as
commercially practicable under the circumstances, upon receipt of written notice from Landlord,
comply with the requirements of such notice. Whether or not notice is required, if Tenant fails to
comply with any term of this Lease Landlord may at its option do or cause to be done any or all of
the things required by Tenant of this Lease and in so doing Landlord shall have the right to cause
its affiliates, contractors, lenders and lien holders, employees, officers, and agents (collectively
“Agents”) to enter upon the Premises and in such event, except for Agents or Landlord’s gross
negligence or willful misconduct, shall have no liability to Tenant for any loss or damages resulting
in any way from such action. Tenant shall pay as Additional Rent, on demand, all Expenses
Landlord has incurred in taking such actions.

18. RIGHTS OF LANDLORD.

a. Landlord and its Agents shall have the right to enter the Premises with
twenty-four (24) hour’s written notice to Tenant to inspect the operation, sanitation, safety,
maintenance and use of the Premises, and to assure itself that Tenant is in full compliance with its
obligations under this Lease; but Landlord shall not thereby assume any responsibility for the
performance of any of Tenant’s obligations hereunder, nor any liability arising from the improper
performance thereof. If Tenant shall not be personally present to open and permit an entry by
Landlord into the Premises, and an entry therein shall be necessary in the case of an emergency,
Landlord and its Agents may make forcible entry without rendering Landlord or such agent liable
therefore and without in any manner affecting Tenant’s obligations and covenants of this Lease.

b. Landlord may, after notice from either party of intention to terminate this
Lease, or at any time within three (3) months prior to the expiration of this Lease, display a “For
Rent” sign and such signs shall be placed upon such part of the Premises as Landlord shall deem
necessary. Prospective purchasers or tenants authorized by Landlord may inspect the Premises at
reasonable hours.
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C. Landlord reserves the right to install or place upon, or affix to, the roof and
exterior walls of the Premises equipment, signs displays, antennas, and any other object or
structure of any kind.

d. Landlord reserves the right to make alterations, additions, improvements to
the building in which the Premises are contained.

€. The exercise or failure to exercise any right of Landlord shall not be deemed
an eviction or disturbance of Tenant’s use and possession of the Premises and shall not render
Landlord liable in any manner to Tenant or to any other person.

f. Landlord’s right to enter, repair or do anything else to protect its interest, or
its failure to exercise its rights under this Lease, will not be deemed to reduce Tenant’s obligation
or increase Landlord’s obligations under this Lease, or affect any of Landlord’s rights, or create in
Landlord any duty or liability to Tenant.

g. Whenever Landlord’s prior written consent or consent is required under this
Lease, except where explicitly stated to the contrary, such consent shall be in Landlord’s sole
discretion.

19. DAMAGE TO PREMISES. If the Premises shall be rendered wholly or partially
untenantable due to damage to the Premises, Landlord shall have sole option of terminating this
Lease or repair the Premises. If Landlord elects to repair the Premises, the Rent shall be abated if
the Premises are wholly damaged, but if the Premises are partially damaged, the Rent shall abate
ratably according to unusable square footage. Provided, however, that if the casualty is due to the
negligent act or omission of Tenant or its employees, officers, agents, subtenants, licensees,
contractors, vendors, customers and invitees or other person using the Premises with Tenant’s
consent, express or implied, then Rent shall not abate and Tenant shall pay to Landlord the Expense
of repairing any damages caused by Tenant. The Lease Term shall not be extended by reason of
such whole or partial abatement. If Landlord elects to terminate this Lease, Landlord shall give
fifteen (15) days’ notice of such termination to Tenant within one hundred and twenty (120) days
of the event rendering the Premises wholly or partially untenantable, provided that such
termination shall not affect any prior defaults of Tenant. If Landlord elects to terminate this Lease,
and if Tenant is not in default, then Landlord shall reimburse to Tenant any unearned Rent paid. If
Landlord elects to repair damage, Tenant shall be obligated and shall pay all Expenses of repair or
replacement items for which Tenant constructed or was required to repair and/or maintain pursuant
to the terms of this Lease except to the extent of any actual insurance proceeds received by
Landlord. Except in the event of Landlord’s gross negligence or willful misconduct, in the event
Tenant’s contents of the Premises are damaged or destroyed Tenant waives all rights against
Landlord with respect to such damage or destruction.

20. CONDEMNATION. Tenant waives any loss or damage to Tenant as the result of
the exercise of the power of eminent domain by any court of competent jurisdiction, and the right
to receive any portion of any condemnation award, as a participant in the condemnation
proceedings or otherwise, whether such loss or damage results from condemnation of part or all of
the Premises or Common Areas. Should any power of eminent domain be exercised after Tenant
is in possession, such exercise shall not void or impair this Lease unless the demised building shall
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be substantially taken and upon the happening of such event the Rent herein provided shall
proportionately abate as of the date that possession is required by condemning authority. If such
condemnation or appropriation occurs with respect to only a portion of the Premises and the
remainder of the Premises remain tenantable, Landlord may nevertheless elect to make alterations,
additions, improvements as may be necessary in order to restore the remaining Premises to useable
condition and the Rent shall abate ratably according to unusable square footage. Tenant shall
surrender the Premises, or portion thereof, for which this Lease is terminated.

21. RADON GAS. Section 404.056 (8) of the Florida Statutes require that all leases of
buildings or building spaces include the following notice: ‘“Radon is a naturally occurring
radioactive gas that, when it has accumulated in a building in sufficient quantities, may present
health risks to persons who are exposed to it over time. Levels of radon that exceed federal and
state guidelines have been found in buildings in Florida. Additional information regarding radon
and radon testing may be obtained from your county public health unit.”

22. INDEMNIFICATION AND PUBLIC LIABILITY INSURANCE. Tenant

shall:

a. Indemnify, protect and hold harmless Landlord and its Agents from and
against any and all claims, actions, liens, loss, damages (including special damages), liability, theft,
misappropriation, fine, penalty, death, personal injury, damage to property or Expenses, including
but not limited to, reasonable attorney’s fees and costs, arising in or about, the Premises and
Common Areas to the extent due to any act, failure to act, omission, fault, carelessness,
misconduct, negligence, disregard, or default under the Terms of this Lease of Tenant, and/or its
employees, officers, agents, subtenants, licensees, contractors, vendors, customers and invitees or
other person using the Premises with Tenant’s consent, express or implied.

b. At all times during the Term keep in force at its own Expense the following
insurance policies in companies acceptable to Landlord and naming Landlord, Landlord Receiver
(as defined herein), Landlord’s mortgagee(s), and/or Landlord’s management agent as additional
insureds:

1. Liability Insurance. Tenant shall obtain and maintain in full force
and effect one or more policies of Commercial General Liability Insurance with limits of coverage
of not less than $1,000,000.00 each occurrence, which coverage shall include commercial liability
coverage, employer’s liability coverage and, if Tenant serves or sells alcoholic beverages in or
from the Premises, liquor liability coverage. In addition, Tenant shall maintain or cause to be
maintained Worker’s Compensation insurance with respect to all work done in and about the
Premises as required by law. Tenant shall also maintain non-owned and hired automobile liability
insurance with the same limits of coverage as the liability insurance Tenant is required to maintain
pursuant to this Paragraph, but only to the extent that Tenant leases automobiles as part of Tenant’s
business operations.

ii. Casualty Insurance. Tenant shall obtain and maintain in full force
and effect during the term of this Lease one or more policies of Special Form Property Casualty
Insurance, including coverage for fire, vandalism, malicious mischief and sprinkler leakage
insurance (if there are any sprinklers in the Premises), on all movable trade fixtures, furniture and
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furnishings installed by Tenant in and about the Premises and all plate glass in the Premises. Such
insurance shall be payable to Tenant and shall be in the amount equal to at least one hundred
percent (100%) of the replacement cost thereof Such policy or policies shall include Business
Interruption insurance for direct or indirect loss of earnings attributable to all perils insured against
under such Special Form Property Casualty Insurance.

iii. Other Insurance. Tenant shall also be required to obtain and
maintain any other form of insurance and such higher limits as Landlord, acting reasonably,
requires from time to time in form, in amounts and for insurance risks against which a prudent
tenant would insure, including plate glass insurance policies and workers’ compensation insurance
required by law.

C. Tenant shall furnish to the Landlord evidence of the payments of the
premium at the commencement of the Term and annually thereafter together with copies of
customary certificates of insurance evidencing coverages required by this Lease, which shall
contain an endorsement providing that the insurer will not cancel or materially change the coverage
of such policies without first giving thirty (30) days prior written notice thereof to the Landlord. If
Landlord deems the foregoing insurance coverage to be insufficient, in its reasonable discretion,
Tenant at Landlord’s request shall produce additional coverage. Tenant shall not comply with the
provision of this paragraph, Landlord may at its option, upon ten (10) days notice to Tenant and
opportunity to cure, cause insurance as aforesaid to be issued, and in such event, Tenant shall pay
the premium for such insurance as Additional Rent promptly upon Landlord's demand. All
insurance policies shall contain a clause or endorsement providing in substance that the insurance
shall not be prejudiced if the insured has waived its right of recovery from any person or persons
prior to the date and time of loss or damage.

d. Increase in Insurance Premiums. The Tenant shall not keep, use, sell or
offer for sale in or upon the Premises any article which may be prohibited by any fire insurance
policy in force from time to time covering the Premises or Fisherman’s Village, If (a) the
occupancy of the Premises; (b) the conduct of business in the Premises; (c) the use of any
merchandise from or on the Premises (whether or not Landlord has consented to the use of such
merchandise) or in any other portion of Fisherman’s Village where permitted by Landlord; or (d)
any acts or omissions of Tenant in Fisherman’s Village or any part thereof, causes or results in any
increase in premiums for the insurance carried from time to time by Landlord with respect to
Fisherman’s Village, Tenant shall pay any such increase in premiums as additional rent forthwith
after invoices for such additional premiums are rendered by Landlord. In determining whether
increased premiums are caused by or result from the use or occupancy of the Premises, or the sale
of any article therein or therefrom, a schedule issued by the organization computing the insurance
rate on Fisherman’s Village showing the various components of such rate shall be conclusive
evidence of the several items and charges which make up such rate.

e. Risk. Tenant agrees to use and occupy the Premises and to use all other
portions of Fisherman’s Village which it is permitted to use by the terms of this Lease at its own
risk, and hereby (for itself and all persons claiming under, by or through Tenant) releases Landlord,
its agents, servants, contractors and employees, from all claims and demands of every kind
resulting from any accident, damage, injury or breaking and entering occurring therein, unless due
to Landlord’s gross negligence or willful misconduct. Landlord shall have no responsibility or
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liability for any loss of, or damage or injury to, fixtures, improvements, Tenant’s Work or other
personal property of Tenant from any source whatsoever.

f. Waiver of Subrogation. Tenant and Landlord each hereby waives any
rights it may have against the other party to recover for loss or damage to property arising from a
casualty insured or required to be insured against hereunder. In addition, all insurance policies
carried by Tenant pursuant to this Subsection 22, including but not limited to Broad Form
Commercial Property insurance, shall expressly waive any right on the part of the Tenant’s insurer
against the Landlord for damage to or destruction of the Premises resulting from the acts, omissions
or negligence of Landlord.

23. ASSIGNING, MORTGAGING, SUBLETTING.

a. Tenant shall not assign, create a security interest in, pledge, or encumber
this Lease, in whole or in part, or sublet the whole or any part of the Premises, or permit the use
of the whole or any part thereof by any licensee or concessionaire (collectively “Assignment”),
without Landlord’s prior written consent. Any written consent given by Landlord shall be in
Landlord’s reasonable discretion, and if given, Tenant shall compensate Landlord for reasonable
legal fees and other Expenses incurred by Landlord in drafting or evaluating documents, or in
otherwise dealing with such request in an amount not to exceed Five Thousand and 00/100 Dollars
($5,000). Notwithstanding the foregoing, Tenant may assign its entire interest under this Lease or
sublet the Premises: (i) to any entity controlling or controlled by or under common control with
Tenant or Tenant Receiver; or (ii) to any successor to Tenant by purchase, merger, consolidation
or reorganization (and hereinafter, collectively, referred to as “Permitted Transfer””) without the
consent of Landlord, provided: (1) Tenant is not in default under this Lease; (2) with respect to a
Permitted Transfer to a proposed transferee described in clause (i), Tenant shall remain liable under
the Lease notwithstanding such assignment or subletting; (3) if such proposed transferee is a
successor to Tenant by purchase, said proposed transferee shall acquire all or substantially all of
the stock of Tenant or assets of Tenant’s business or, if such proposed transferee is a successor to
Tenant by merger, consolidation or reorganization, the continuing or surviving entity shall own all
or substantially all of the assets of Tenant; (4) with respect to a Permitted Transfer to a proposed
transferee described in clause (ii), such proposed transferee shall have a Net Worth (as hereafter
defined) as of the day prior to the proposed purchase, merger, consolidation or reorganization of
Ten Million and 00/100 Dollars ($10,000,000.00) or more, or in the alternative, provides a
guarantor who will execute the Personal Guarantee in substantially the same form as attached
thereto as Exhibit “E” with a Net Worth as of the day prior to the proposed purchase, merger,
consolidation or reorganization of Ten Million and 00/100 Dollars ($10,000,000.00) or more (or
such other commercially reasonable form mutually agreed to by Landlord and the transferee); and
(5) Tenant shall give Landlord written notice at least fifteen (15) days prior to the effective date of
the proposed purchase, merger, consolidation or reorganization, which notice is accompanied by
reasonable evidence of the proposed transferee’s Net Worth, formation and governance documents
for the transferee and an organizational chart showing the ownership structure of the proposed
transferee. “Net Worth” means the excess of total assets over total liabilities, in each case as
determined in accordance with generally accepted accounting principles consistently applied
(“GAAP”), including the value of all licenses, patents, trademarks, trade names, copyrights, and
franchises.
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b. Each assignee shall be obligated to perform every term of this Lease and
shall pay Rent or any increases in Rent directly to Landlord. In the event of any such assignment,
subletting, licensing, or granting of a concession, Tenant shall nevertheless remain liable for the
performance of all terms, conditions, and covenants of this Lease. Any assignment by Tenant of
this Lease, or subleasing of the Premises, shall forever terminate all rights of Tenant to possession
of the Premises, notwithstanding any provision in any such assignment or sublease to the contrary.
Landlord may exercise against any subtenant or assignee all the rights and remedies provided in
this Lease upon default, without notice of any kind to Tenant, and Tenant shall have no right to
reenter the Premises upon default. Tenant shall remain liable, jointly and severally, with any
assignee or subtenant for the performance of all of the covenants and conditions of this Lease,
including, but not limited to, the payment to Landlord of all payments due or to become due to
Landlord hereunder.

c. Notwithstanding anything to the contrary, if the receiver acting on behalf of
the Tenant (“Tenant Receiver”), acting pursuant to that certain Order Appointing Receiver,
Freezing Assets, and Imposing Litigation Injunction entered in the United States District Court for
the District of Arizona, Case No. 23-cv-02470-PHX-DLR (the “Tenant Receiver Action”) sells,
an behalf of Tenant, the interests of or substantially all of the assets of Tenant to any successor to
Tenant by purchase, merger, consolidation or reorganization (“Tenant Sale”), Tenant may do so
without Landlord’s consent provided that the assignee meets the notice and Tangible Net Worth
requirements in Section 23(a) above. Upon such assignment, Tenant will be released from its
obligations under this Lease. If this Lease is assigned pursuant to this Section 23(c), this Section
23(c) will be deemed null and void and shall no longer apply (and all references to Tenant Receiver
Action shall also be deleted) and the provisions of Section 23(a) shall control.

24. ESTOPPEL: ATTORNMENT; SUBORDINATION. Tenant agrees, without
charge and within ten (10) days after request by Landlord or Landlord’s mortgagee, to deliver to
Landlord a written statement certifying in recordable form satisfactory to such requestor: (a) that
this Lease is in full force and effect and has not been modified except by a signed written
instrument attached to the written statement, (b) the Commencement Date, termination date, and
any options to renew of this Lease, (c¢) the Rent is paid currently without any off-set or defense
thereto, (d) the amount of Rent and security deposits, if any, paid in advance, (e) that Tenant is in
occupancy under this Lease; (f) that there are no uncured Defaults by Tenant or Landlord; and (g)
any other information which Landlord or mortgagee shall reasonably require. Tenant shall, in the
event of any proceedings brought from foreclosure or in the event or exercise of power of sale
under any mortgage on the Premises by Landlord, attorn to the purchaser upon any such
foreclosure or sale and recognize such purchaser or receiver as Landlord under this Lease, provided
Tenant and the new owner shall execute a commercially reasonable subordination, non-
disturbance and attornment agreement. Tenant hereby subordinates and makes this Lease inferior
to now existing and future mortgages or underlying leases on the Premises by Landlord and to any
renewals, modifications, consolidations, replacements, and extensions thereof. If Tenant fails to
execute any instrument required of such estoppel attornment or subordination requested after
fifteen (15) days of the date of notice, then Tenant hereby irrevocably appoints Landlord as
attorney-in-fact for Tenant with full power and authority to execute and deliver in the name of
Tenant any such instruments, or at Landlord’s option, such failure shall constitute a breach of this
Lease, and Landlord may terminate this Lease.
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25. DEFAULT.

a. Events of Default. Each of the following events shall be an Event of
Default hereunder by Tenant and shall constitute a breach of this Lease:

1. Except for the Tenant Receiver Action, if, at any time during the
term of this Lease, Tenant shall file in any court of competent jurisdiction, pursuant to any statute
of either the United States or of any State, a petition in bankruptcy or insolvency, or for
reorganization, or for the appointment of a receiver or trustee of all or any portion of Tenant’s
property, including, without limitation, its leasehold interest in the Premises, or if Tenant shall
make an assignment for the benefit of its creditors or petitions for or enters into an arrangement
with its creditors.

il. Except for the Tenant Receiver Action, if, at any time during the
term of this Lease, there shall be filed against Tenant in any court of competent jurisdiction
pursuant to any statute of the United States or of any State, a petition in bankruptcy or insolvency,
or for reorganization, or for the appointment of a receiver or trustee of all or a portion of Tenant’s
property, including, without limitation, its leasehold interest in the Premises, and any such
proceeding against Tenant shall not be dismissed within sixty (60) days following the
commencement thereof.

iil. If Tenant’s leasehold interest in the Premises or property therein
shall be seized under any levy, execution, attachment or other process of a Governing Body of
Law where the same shall not be vacated or stayed on appeal or otherwise within thirty (30) days
thereafter, or if Tenant’s leasehold interest in the Premises is sold by judicial sale and such sale
is not vacated, set aside or stayed on appeal or otherwise within thirty (30) days thereafter.

v. If Tenant shall fail to pay when due Rent or Expenses due to
Landlord from Tenant hereunder, and such Rent or Expenses remains unpaid for a period of ten
(10) days.

V. If the Premises is used or permitted to be used for any purpose, or
for the conduct of any business or activity, not permitted by this Lease, and such use or activity
is not cured after the expiration of Landlord’s written fifteen (15) days’ notice to Tenant.

Vi. If Tenant shall cease the actual and continuous operation of the
business contemplated by this Lease to be conducted by Tenant upon, within and from the
Premises for a period in excess of fifteen (15) days; or if Tenant shall vacate, desert or abandon
the Premises; or if the Premises shall become empty and remain unoccupied for a period in
excess of fifteen (15) days.

Vii. If Tenant removes or attempts to remove, or manifests an intention
to remove Tenant’s goods, merchandise or property from or out of the Premises, other than in
the usual and ordinary course of Tenant’s business, without Landlord’s prior written consent and
without having first paid to Landlord all rent which may become due during the entire term of
this Lease.
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viil. If any assignment or transfer shall be made or deemed to be made
that is in violation of this Lease, and such assignment or transfer is not canceled after the
expiration of Landlord’s written fifteen (15) days’ notice to cancel to Tenant.

iX. If Tenant shall fail to abide by, comply with or conform to any of
the rules and regulations established and promulgated by Landlord for and with respect to
Fishermen’s Village, the Common Area or the Premises, is not cured after the expiration of
Landlord’s written fifteen (15) days’ notice to Tenant.

X. If Tenant shall fail to comply with any other term, provision,
covenant or condition of this Lease, and such failure is not cured after the expiration of
Landlord’s written fifteen (15) days’ notice to Tenant.

b. Remedies on Default. If any of the Events of Default shall occur and not
be fully cured within the time specified in any notice, Landlord, at any time thereafter, shall have
and may exercise any of the following rights and remedies:

1. Landlord may, after the expiration of Landlord’s fifteen (15) days’
written notice to Tenant and opportunity to cure, terminate this Lease and, peaceably or pursuant
to appropriate legal proceedings, re-enter, retake and resume possession of the Premises for
Landlord’s own account and recover immediately from Tenant any and all Rents, Expenses and
damages due or in existence at the time of such termination, including, without limitation, (a) all
Rent, (b) Tenant’s Proportionate Share of Common Area Expenses, (c) all other Expenses agreed
and/or required to be paid by Tenant to Landlord, including, all Expenses of Landlord in
connection with the recovery of possession and any reletting or attempted reletting of the Premises
or any part or parts thereof, including, without limitation, brokerage fees, and the Expense of any
alterations or repairs which may be reasonably required to so relet the Premises, or any part or
parts thereof.

il. Landlord may, after the expiration of Landlord’s written fifteen (15)
days’ notice to Tenant, and without terminating this Lease, peaceably or pursuant to appropriate
legal proceedings, re-enter, retake and resume possession of the Premises for the account of
Tenant, make such alterations of and repairs to the Premises as may be reasonably necessary in
order to relet the same or any part or parts thereof and relet or attempt to relet the Premises or any
part or parts thereof for such term or terms (which may be for a term or terms extending beyond
the term of this Lease), at such rents and upon such other terms and provisions as Landlord, in its
sole discretion, may deem advisable. If Landlord relets or attempts to relet the Premises, Landlord
shall be the sole judge as to the terms and provisions of any new lease or sublease and of whether
or not a particular proposed new tenant or sublessee is acceptable to Landlord. If the rents received
from such reletting during any period shall be less than that required to be paid during that period
by Tenant hereunder, Tenant shall immediately pay any such deficiency to Landlord after the
expiration of Landlord’s written fifteen (15) days’ notice to Tenant, and failing the immediate
payment thereof by Tenant to Landlord, Landlord shall immediately be entitled to institute legal
proceedings for the recovery and collection of the same. Such deficiency shall be calculated and
paid at the time each payment of Rent shall otherwise become due under this Lease, or, at the
option of Landlord, accelerated to the end of the Term of this Lease. Landlord shall, in addition,
be immediately entitled to sue for and otherwise recover from Tenant any other damages
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occasioned by or resulting from Tenant’s abandonment of the Premises or other breach of or
default under this Lease other than a default in the payment of Rent. No such re-entry, retaking or
resumption of possession of the Premises by Landlord for the account of Tenant shall be construed
as an election on the part of Landlord to terminate this Lease unless a fifteen (15) days’ written
notice of such intention shall be given to Tenant or unless the termination of this Lease be decreed
by a court of competent jurisdiction. Notwithstanding any such re-entry and reletting or attempted
reletting of the Premises or any part or parts thereof for the account of Tenant without termination,
Landlord may at any time after fifteen (15) days’ written notice to Tenant, elect to terminate this
Lease or pursue any other remedy available to Landlord for Tenant’s breach of or default under
this Lease.

1ii. Landlord may, without re-entering, retaking or resuming possession
of the Premises, sue for all Rent and Expenses due from Tenant to Landlord hereunder, including,
without limitation, Tenant’s Proportionate Share of Common Area Expenses, either: (a) as they
become due under this Lease, or (b) at Landlord’s option, accelerate the maturity and due date of
the whole or any part of Rent for the entire then-remaining unexpired balance of the term of this
Lease, as well as all other Expenses required to be paid by Tenant to Landlord hereunder,
including, without limitation, damages for breach or default of Tenant’s obligations hereunder in
existence at the time of such acceleration, such that all Rent and Expenses due and payable under
this Lease shall, following such acceleration, be treated as being and, in fact, be due and payable
in advance as of the date of such acceleration. However, all accelerated Rent and Expenses due
from Tenant to Landlord pursuant to the foregoing provisions of this Subsection (iii) shall be
subject to adjustment to the then-present value of such accelerated Rent and Expenses at the time
of their actual payment by Tenant to Landlord based upon generally accepted accounting principles
governing present value calculations. Landlord may recover and collect all such unpaid rents and
other Rent and Expenses so sued for by Tenant by distress, levy, execution or otherwise.
Regardless of which of the alternative remedies is chosen by Landlord under the foregoing
provisions of this Subsection (ii1), Landlord shall not be required to relet the Premises nor exercise
any other right granted to Landlord pursuant to this Lease, nor shall Landlord be under any
obligation to minimize or mitigate Landlord’s damages or Tenant’s loss as a result of Tenant’s
breach of or default under this Lease.

c. Election of Remedies. The mention in this Lease of any particular remedy
shall not preclude Landlord from having or exercising any other remedy at law or in equity.
Nothing herein contained shall be construed as precluding Landlord from having or exercising
such lawful remedies as may be and become necessary in order to preserve Landlord’s right or the
interest in the Premises and in this Lease, even before the expiration of the notice periods provided
for in this Lease, if under the particular circumstances then existing, the allowance of such notice
periods will prejudice or will endanger the rights and/or estate of Landlord in this Lease and/or the
Premises.

d. Landlord’s Lien. Landlord shall have at all times during the term of this
Lease, a valid lien for all Rent and Expenses due hereunder from Tenant, upon all goods, wares,
merchandise, inventory, furniture, fixtures, equipment and other personal property and effects of
Tenant situated in or upon the Premises, and such property shall not be removed therefrom without
Landlord’s prior written consent until all arrearages in Rent and Expenses then due to Landlord
hereunder shall first have been paid and discharged in full. Upon the occurrence of any Event of
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Default by Tenant, Landlord may, in addition to any other remedies provided herein or by law,
enter upon the Premises and take possession of any and all goods, wares, merchandise, inventory,
furniture, fixtures, equipment and other personal property and effects of Tenant situated in or upon
the Premises without liability for trespass or conversion, and sell the same at public or private sale,
with or without having such property at the sale, at which Landlord or its assigns may purchase,
and apply the proceeds thereof, less any and all Expenses connected with the taking of possession
and sale of the property, as a credit against any Expenses due by Tenant and Tenant agrees to pay
any deficiency forthwith. Alternatively, the lien hereby granted may be foreclosed in the manner
and form provided by law for foreclosure of security interests or in any other manner and form
provided by law. The statutory lien for rent, if any, is not hereby waived and the express contractual
lien herein granted is in addition and supplementary thereto. Notwithstanding anything to the
contrary, upon request of Tenant, Landlord covenants to promptly execute a landlord waiver in
form and substance reasonably satisfactory to Landlord, Tenant and Tenant’s lender, waiving any
lien rights of Landlord in Tenant’s personal property for the benefit of any lender providing
financing to Tenant, provided that the form and substance of the waiver are satisfactory to Landlord
in Landlord’s sole discretion.

e. Rights Cumulative. The rights and remedies provided and available to
Landlord in this Lease are distinct, separate and cumulative remedies, and no one of them, whether
or not exercised by Landlord, shall be deemed to be in exclusion of any other.

f. Custom And Usage. Any law, usage, or custom to the contrary
notwithstanding Landlord shall have the rights at all times to enforce the covenants and conditions
of this Lease in strict accordance with the terms hereof, notwithstanding any conduct or custom on
the part of Landlord in refraining from so doing at any time or times. The failure of Landlord at
any time to enforce its rights under such covenants and conditions strictly in accordance with the
same shall not be construed as having created a custom in any way or manner contrary to the
specific covenants and conditions of this Lease or as having in any way or manner modified or
waived the same.

26. SECURITY. Tenant’s Security Deposit is for the performance by Tenant of the
terms of this Lease. Landlord may use, apply, or retain the whole or any part of the security so
deposited to the extent required for the payment of any Rent or Expenses due Landlord. The
Security Deposit shall be returned to Tenant after the expiration of this Lease and after delivery of
possession of the Premises to Landlord, provided Tenant shall have complied with all of the terms
hereof. In the event of any transfer of title to the Premises, Landlord shall have the right to transfer
the Security Deposit to the assignee. Tenant shall not be entitled to any interest on the Security
Deposit.

27.  LIABILITY OF LANDLORD. Tenant shall look solely to Landlord’s interest in
Fishermen’s Village and in Landlord’s personal property used in connection with Fishermen’s
Village for the satisfaction of any judgment or decree requiring the payment of money by Landlord,
based upon any default hereunder, and no other property or asset of Landlord shall be subject to

22 of 46
311311514v.10



Case 2:23-cv-02470-DLR  Document 372-1  Filed 06/04/25 Page 119 of 143

levy, execution or other enforcement procedure for the satisfaction of such judgment or decree.

28. MISCELLANEOQOUS.

a. Notices; Waiver. Wherever in this Lease it shall be required or permitted
that notice or demand be given or served by either party to or on the other, or if either party waives
any provision of this Lease, such notice or demand or waiver shall not be deemed to have been
duly given or served unless in writing and either personally delivered or forwarded by certified,
registered, priority or overnight mail or courier. Notices shall be sent to the addresses on the Data
Sheet and addresses may be changed from time to time by either party by serving notice as above
provided. If Tenant is absent from the Premises or the address designated for notice, then Landlord
may give notice by posting such notice on the Premises.

b. Successors And Assigns. All rights, obligations, and liabilities given to, or
imposed upon, the parties hereto shall extend to and bind the respective heirs, executors,
administrators, and assigns of such parties. No rights, however, shall inure to the benefit of any
assignee of Tenant unless the assignment to such assignee has been approved by Landlord in
writing as hereinabove set forth. Nothing contained in this Lease shall in any manner restrict
Landlord’s right to assign or encumber this Lease and, in the event Landlord sells its interest in
Fishermen’s Village and the purchaser assumes Landlord’s obligations and covenants, Landlord
shall thereupon be relieved of all further obligations hereunder.

c. Governing Law. The laws of the State of Florida shall govern the validity,
interpretation, performance, and enforcement of this Lease.

d. Force Majeure. In the event that Landlord or Tenant shall be delayed, or
hindered, or prevented from the performance of any act required hereunder for reasons beyond its
control, the performance of such act shall be excused for the period of delay, and the period for
the performance of any such act shall be extended for the period necessary to complete
performance after the end of the period of such delay.

€. Brokerage. Landlord and Tenant hereby represent and warrant to each
other that, other than as provided in the Data Sheet, they have not engaged, employed or utilized
the services of any business or real estate brokers, salesmen, agents or finders in the initiation,
negotiation or consummation of the business and real estate transaction reflected in this Lease, but
have dealt and negotiated only directly with each other. On the basis of such representation and
warranty, each party shall and hereby agrees to indemnify and save and hold the other party
harmless from and against the payment of any other commissions or fees to or claims for
commissions or fees by any real estate or business broker, salesman, agent or finder resulting from
or arising out of any actions taken or agreements made by them with respect to the business and
real estate transaction reflected in this Lease.

f. Authority. All persons executing this Lease on behalf of a corporate
Tenant, represent and warrant that they have been authorized to execute this Lease by the corporate
Tenant.
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g. Invalid Provisions. If any provision of this Lease shall be determined to be
void, then such determination shall not affect any other provision hereof, all of which other
provisions shall remain in full force and effect.

h. Intentionally Omitted.

1. Attorneys’ Fees. In the event that it shall become necessary for Landlord
to employ the services of any attorney to enforce any of its rights under this Lease or to remedy
the breach of any covenant of this Lease on the part of Tenant to be kept or performed, the
prevailing party shall pay the other party’s attorney’s fees and costs.

] Venue & Waiver Of Jury Trial. Landlord and Tenant hereby waive trial
by jury in any action, proceeding or counterclaim brought by either of the parties hereto against
the other on any matters whatsoever arising out of or in any way connected with the Lease,
Tenant’s use or occupancy of the Premises or any claim of injury or damage. The venue of any
suit or proceeding brought for the enforcement of or otherwise with respect to this Lease shall
always be lodged in the Circuit Court in and for Charlotte County, Florida regardless of whether,
under applicable principle of law, value may also be properly lodged in the courts of any other
Federal, State or County jurisdiction.

k. Rules of Construction. The general rule of construction for interpreting a
contract, which provides that the provisions of a contract should be construed against the party
preparing the contract, is waived by the parties hereto. Each party acknowledges that such party
was represented by separate legal counsel in this matter who participated in the preparation of this
Lease or such party had the opportunity to retain counsel to participate in the preparation of this
Lease but elected not to do so.

1. Counterparts. This Lease may be executed in multiple counterparts, or
with multiple signature pages, all of which shall be considered one and the same, and when taken
as a whole, shall evidence a valid and binding Lease, which shall become effective when all
counterparts have been signed by each of the parties and delivered to the other party, it being
understood that all parties need not sign the same counterpart. An executed fax copy or electronic
copy of this Lease shall be as enforceable as an original.

m. Usage; Captions; Grammar. The headings and captions used throughout
this Lease are for convenience and reference only and shall in no way be held to explain, modify,
amplify, or aid in the interpretation, construction or meaning of any provisions in this Lease. The
masculine, feminine, or neuter gender, wherever used herein, shall be deemed to include the
masculine, feminine, and neuter whenever and wherever applicable herein. Whenever the singular
is used it shall be deemed to include the plural whenever and wherever applicable herein, and vice
versa. The necessary grammatical changes required to make the provisions hereof apply either to
corporation, partnerships, or individuals, men or women, shall in all cases be assumed as though
in each case fully expressed.

n. Entire Agreement. This Lease, including any other writing or
communication delivered pursuant hereto, constitutes the entire agreement and understanding
between the parties, is the result of a full and complete negotiation at arm’s length by all parties,
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and supersedes any prior agreement or understanding relating to the subject matter of this Lease.
Accordingly, no prior written or oral communications, nor drafts of this Lease or its schedules and
exhibits prepared by any party, shall be used to construe or interpret any provisions of the Lease
or exhibits and no modification of this Lease shall be binding unless in writing and signed by all
of the parties hereto.

0. Intentionally Omitted.

p. Intentionally Omitted.

q- Further Cooperation. The parties agree to cooperate with one another
before, on and after the date hereof by furnishing any additional information, and by executing and
delivering any additional documents as may be reasonably required in order to carry out the intent
of this Lease.

I. Confidentiality. The parties acknowledge that all negotiations and terms
and conditions of this Lease (including all modifications) are confidential and will not be disclosed
in any way to any persons or entities other than the parties’ attorneys, accountants, lenders,
franchisors, brokers, subsequent purchasers or other person in a similar profession which is
necessary for the party to disclose to comply with the terms of this Lease, unless so compelled by
order of a court of competent jurisdiction.

. Days. All references to “day” or “days” shall mean any day other than a
Saturday, a Sunday or a day on which banking institutions in the State of Florida are authorized or
obligated by law or executive order to close.

t. Time of the Essence. Time is of the essence of each and every term and
provision of this Lease.

u. No Recordation. This Lease shall not be recorded, nor shall the existence
of this Lease be mentioned in any recorded document unless Landlord does so for purposes of
limiting Landlord’s liability for mechanic’s liens.

29. Releases.

a. Release of Tenant: Upon execution of this Lease, Landlord Receiver acting
on behalf of ATA Fishville FL, LLC, shall hereby release Tenant and Tenant Receiver completely
and unconditionally, from and with respect to any and all Claims (as hereinafter defined), whether
based in law or in equity, and whether based in contract, tort or other theory of liability, and
whether or not based upon a statutory or common law basis, which it ever had, has or hereinafter
can, shall or may have, arising from or by reason of any matter, cause or thing whatsoever
occurring prior to the Effective Date.

b. Release of Landlord, Landlord Receiver and Lender: Simultaneously
with Landlord’s release, Tenant shall hereby release the landlord of the Premises, Landlord
Receiver and Lender completely and unconditionally, from and with respect to any and all Claims
(as hereinafter defined), whether based in law or in equity, and whether based in contract, tort or
other theory of liability, and whether or not based upon a statutory or common law basis, which
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they ever had, have or hereinafter can, shall or may have, arising from or by reason of any matter,
cause or thing whatsoever occurring prior to the Effective Date.

c. Claims: The term “Claims” as used in Subsections a and b above, shall refer
to and include any and all actions, causes of action, suits, debts, accounts, covenants, demands,
judgments, expenses, costs, attorneys fees, liabilities, loss of business, revenues, security deposit
and/or profits, diminution in the value of business, costs of relocation, deposits, set-offs, counter-
claims, interest, defenses and any and all other obligations, liabilities and damages of any kind or
nature whatsoever, whether known or unknown, tangible or intangible, liquidated or unliquidated,
fixed or contingent, whether or not matured solely in connection with this Lease. The term
“Claims” shall be given the broadest possible meaning, and it is the specific intent and purpose
hereof to release and discharge all claims, whether specifically known or unknown, whether or not
specifically referenced in this Agreement, and the parties hereby waive any right to assert that any
claims have been, through oversight, error or neglect, intentionally or unintentionally, omitted
from the release provisions herein set forth, and to which it is hereby agreed that the parties
specifically intend to release any such omitted claims solely in connection with this Lease.
Notwithstanding the foregoing, the release provisions in Subsections a and b above shall not affect
the party’s obligations under this Lease nor affect any Party’s rights to enforce the terms thereof.

[Signature Page(s) to Follow]
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IN WITNESS WHEREQOF, the undersigned have executed this Lease as of the Effective Date.

LANDLORD:

PGFL ASSOCIATES, LLC, a Florida limited
liability company solely in its capacity as the
duly-appointed receiver of ATA FISHVILLE
FL, LLC, an Arizona limited liability company

s

Printed name: Jeff Kolessar

As its: Court Appointed Receiver

Date: August 22. 2024

TENANT:

VBH PG, LLC, a Florida limited liability
company, by and through ALLEN D.
APPLBAUM, solely in his capacity as the
duly-appointed receiver

By:

Printed name:

As its:

Date:
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IN WITNESS WHEREOF, the undersigned have executed this Lease as of the Effective Date.

LANDLORD:

PGFL ASSOCIATES, LLC, a Florida limited
liability company solely in its capacity as the
duly-appointed receiver of ATA FISHVILLE
FL, LLC, an Arizona limited liability company

By:

Printed name:

As its:

Date:

TENANT:

VBH PG, LLC, a Florida limited liability
company, by and through ALLEN D.
APPLBAUM, solely in his capacity as the

duIy-a%iver
By:

Printed name: Allen Applbaum

As its: Receiver, ArciTerraCompanies LLC and related entities

Date: 8/23/2024
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Exhibit A — Data Sheet

FISHERMEN’S VILLAGE DATA SHEET

THIS FISHERMEN’S VILLAGE DATA SHEET is entered into by and between VBH
PG, LLC, a Florida limited liability company, by and through ALLEN D. APPLBAUM, solely
in his capacity as duly-appointed receiver (“Tenant”) and PGFL ASSOCIATES, LLC, a Florida
limited liability company solely in its capacity as the duly-appointed receiver of ATA FISHVILLE
FL, LLC, an Arizona limited liability company (“Landlord”) as of the date last written below and
is incorporated by reference into the Fishermen’s Village Master Lease attached hereto and made
a part thereof (“Lease”).

DEFINITIONS: The parties agree that the Lease shall contain the following defined terms:

(1)

)

3)

(4)

)

(6)

(7)

(8)

)
(10)

(11)

311311514v.10

“PREMISES”: Unit G-37 consisting of approximately 13,189 rentable square feet
more particularly described on Exhibit “B”.

“PERMITTED USE”: The Premise shall be used by Tenant solely for operation
of a sit down and take-out restaurant and brew pub serving “American Style” food
and for no other purposes.

“TRADE NAME”: Tenant shall operate and do business in the Premises and all
signs and advertising shall be under the trade name “Brewhouse Fishville LLC”.

“LEASE COMMENCEMENT DATE”: September 1, 2024

“RENT COMMENCEMENT DATE”: September 1, 2024

“TERM”: 10 years from Lease Commencement Date.

“OPTION TO RENEW?”: Tenant shall have the option to renew for two (2) five
(5) year terms. Option terms shall be exercised at least one hundred and eighty

(180) days prior to the expiration of the current lease term.

“RENTAL INCREASES”: Rent shall increase by 3% annually to include any
option(s) exercised.

“SECURITY DEPOSIT”: N/A

“BASE RENT”: See Exhibit “D”

“ADDITIONAL RENT”: Additional Rent is as follows, but is not limited to:
a. “COMMON AREA EXPENSES”: Estimated monthly: $5,814.15
b. REAL ESTATE TAXES: Estimated monthly charge: $4,077.60
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(12)

(13)

(14)

311311514v.10

C. INSURANCE (Extended Fire, Glass, Public Liability): Estimated monthly
charge: $7,275.93

d. UTILITIES: (Water, Sewer, Trash) Estimated monthly charge: $1,516.74
e. MARKETING: (Mall radio, TV, newspaper, billboards, etc.): $1,099.08

f. SALES TAX: Per state and county, levied against Rent which includes
Additional Rent listed in Paragraph 13 (a-f) above.

ADDRESSES OF THE PARTIES:

Tenant shall pay all Rent and other charges and send all notices and statements
required under the Lease to:

Landlord’s Address:

200 West Retta Esplanade, #57A

Punta Gorda, Florida, 33950

or to such other person or entity and at such other place as shall be designated by
the Landlord.

Landlord shall send all notices required under the Lease to:

Tenant’s Address:

Allen D. Applbaum

c/o StoneTurn Group, LLP

17 State Street, 2" Floor

New York, New York 10004

(212) 430-3400
receiver(@arciterrareceivership.com

Archer & Greiner, P.C.

Counsel to the Tenant Receiver

Attn: Allen G. Kadish and Harrison H.D. Breakstone
1211 Avenue of the Americas

New York, New York 10036

(212) 682-4940

akadish@archerlaw.com
hbreakstone@archerlaw.com

OTHER TERMS:
o Landlord Work: N/A
o Tenant Improvement Allowance: N/A

BROKERAGE: SVN Commercial Partners are the sole Brokers in this transaction
and will be paid a real estate commission per a separate agreement.
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Exhibit B - Premises

According to BOMA 2020 Standards of Retail Calculations a 5.74% or 307 Sq Ft
Load Factor was added, bringing the total square footage to 13,189

Indoor Space 5334 SQFT
Outdoor Space 7,548 SQ FT [ @
12,882 SQ FT GLA feat

“Chont"
PGFL Associates LLC Brewhouse ehano: (305) 7620660 FLORIDA [3
Fisherman's Village T it e lnerocctons MEASURES
1200 W Retta Esplanade Measured: 521724
Punta Gorda, Florida Prapared: /11124 E_E':::—;--h-h-nu T —
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Exhibit C - Rules and Regulations

FISHERMEN’S VILLAGE RULES AND REGULATIONS
Updated 11/1/2023

Landlord agrees to use its reasonable efforts to cause compliance by tenants of

Fishermen’s Village with these Rules and Regulations, as they may be revised or amended by
Landlord from time to time in its commercially reasonable discretion (as amended, the “Rules
and Regulations”), but in no event shall Landlord be responsible for the violation or

nonperformance of any of these Rules and Regulations by any other tenant Unless otherwise
provided, all terms used in these Rules and Regulations shall have the same meaning as set forth
in this Lease. To the extent that the provisions of these Rules and Regulations are inconsistent
with the provisions of this Lease, the provisions of the Lease shall control. In the event Tenant
violates any of the Rules and Regulations and such violation continues for more than 24 hours
after Tenant’s receipt of notice thereof from Landlord, then in addition to Landlord’s other
remedies, Tenant shall pay Landlord, and administrative fee equal to $50.00 per day so long as
such violation continues.

1.

Common Areas. Tenant shall not use the Common Areas, including areas adjacent to the
Premises (except any outdoor seating area approved by Landlord pursuant to Section 9
below), for any purpose other than that for which they are designed, and in accordance
with all other applicable provisions of this Lease, including these Rules and Regulations.
Without limiting the generality of the foregoing, Tenant shall not use the Common Areas
to canvass, solicit business or information from, or distribute any article or material to,
other tenants, occupants, or invitees of Fishermen’s Village, without the express written
consent of Landlord. Tenant shall not allow anything to remain in or to obstruct any
passageway, sidewalk, court, corridor, stairway, entrance, exit, elevator, shipping area, or
other area outside the Premises (except as set forth in Section 8 below). Janitorial closets,
utility closets, telephone closets, broom closets, electrical closets, storage closets, and
other such closets, rooms and areas shall be used only for the purposes and in the manner
designated by Landlord, and may not be used by Tenant, or its contractors, agents,
employees, or other parties without Landlord’s prior written consent.

Hours of Operation. The Tenant shall comply with the following minimum hours of
operations: See attached. Easter, Thanksgiving and Christmas Day are the only days that
the Fishermen’s Village Tenants are permitted to close at their own discretion.
Restaurants are highly encouraged to remain open on these holidays.

No Outside Sales; Loading Areas. Tenant agrees not to use any portion of the Common
Areas for sale or display of any merchandise or any other business, occupation,
undertaking or solicitation of customers and further agrees to receive or ship articles of
any kind only through loading areas as designated by Landlord.

Parking. Tenant shall, within 5 days after request from Landlord, furnish to Landlord the
automobiles license numbers of all automobiles owned or used by Tenant or its
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employees, and Tenant shall cause its employees to park their automobiles only in the
employee parking areas designated by Landlord. If there is a violation of the foregoing
requirement by any employee of Tenant, Landlord may give Tenant notice thereof, and if
such violation continues following notice to Tenant, Landlord shall have the right, at
Landlord’s option, to tow any vehicle parked in violation of the terms hereof, or to charge
Tenant (in lieu of the administrative fee described above) the sum of $35.00 per day for
each violation. Tenant agrees to Indemnify Landlord from all Claims resulting from the
violation by Tenant’s employees of the provisions of this Section.

5. Smoking. Smoking will only be allowed in the designated employee smoking areas. (see
attached) This is the only area which Tenants and employees of tenants are permitted to
smoke. It is no longer acceptable at anytime to smoke on loading docks or in the retail
center.

6. Deliveries. Deliveries of furniture, inventory and all other items shall be brought into
Fishermen’s Village in compliance with all Legal Requirements and at Tenant’s sole risk.
All such deliveries, other than those by the USPS or courier/delivery services such as
Federal Express, Amazon and UPS, shall be made from 5:00 am to 10:00 am and only in
the designated staging area in the parking lot. Tenant shall move all inventories, supplies,
furniture, equipment, and other items directly into the Premises immediately upon
receipt. Deliveries after 10:00 am other than USPS, Courier, FedEx, Amazon, or UPS
need to coordinate a safe area to unload. This should be an exception not a practice.
Vendor delivery onto the Harbor Walk needs prior approval from the Landlord. Tenant
may enter the Harbor Walk to load/unload only between the hours of 8:00 am to 10:00
am only. Tenant needs to leave their hazard lights on during this time and refrain from
parking in the fire lanes.

7. Trash; Recycling Program. All garbage, refuse, trash, and other waste shall be kept in
the kind of container, placed in the areas, and prepared for collection in the manner and at
the times and places reasonably specified by Landlord. Tenant shall not burn any trash or
garbage of any kind in or about the Premises or Retail Center. Landlord reserves the right
to require that Tenant participate in any recycling program designated by Landlord. If
Tenant is permitted under this Lease to handle foodstuffs, garbage and refuse shall be
stored and daily removed from the Premises in leak proof, airtight containers. If any
leakage occurs, Tenant shall promptly clean and remove any evidence of such leakage at
its expense. Tenant shall immediately clean up and remove spills and debris in
connection with its disposal of waste at or from the Premises. (See attached current times
for refuge/cardboard collections).

8. Pest Control. Tenant, at its sole cost, shall arrange for pest control at such intervals as
may reasonably be required by Landlord. Tenant shall provide Landlord with evidence of
Tenant’s compliance with this provision within 5 days after Landlord’s written request.
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Alternatively, Landlord, at is option, may provide a pest control service at competitive
rates, and in such case, Landlord may include such cost in Operating costs.

9. Sign and Display Windows. Tenant shall not place any sign or any other item outside
the Premises (including on the exterior walls and roof), or on the interior or exterior
surfaces of doors or glass panes or windows, without the express written consent of
Landlord. If Landlord approve or requires illuminated signs, Tenants shall keep them
illuminated each day during the hours designated by Landlord from time to time. All
Tenants signs shall be professionally designed, prepared, and installed and in good taste
so as not to detract from the general appearance of the Premises or the Shopping Center
and shall comply with the sign criteria developed by Landlord as set forth in the Lease.
Tenant may also display promotional banners inside the Premises. Landlord shall have no
right to approve Tenant’s interior graphics, so long as the graphics are professionally
made. Blinds, shades, drapes, and other such items shall not be place in or about the
windows in the Premises except to the extent, if any, that the character, shape, designs,
color material and make thereof is first approved by Landlord in writing. During such
periods as Tenant is required to operate the Premises, Tenant shall keep the display
window(s) and signs in the Premises well-lit during business hours and daily at least 9:00
p.m., or at Landlords discretion.

10. Display of Merchandise. Tenant shall not place any permanent or temporary fixture or
other item or display any merchandise outside of the Premises without first obtaining the
Landlord’s consent. Tenant may utilize the area immediately outside of their entrance
(front door) for display of sale items. Should the Tenant elect to display any items under
this rule, a fee of $75.00 per display rack or table will be charge for the calendar month
(each month) with no pro-rating of time less than one calendar month, unless deemed
necessary by the Landlord. Sandwich board signs need prior written approval and may be
subject to a $50.00 monthly fee. During certain Village sponsored events, it may be
necessary to request these display racks be moved inside your demised premise or within
the doorway to allow for better customer accessibility and safety precautions. This will be
determined in advance by the Landlord and communicated via general letter to all
Merchants. A limitation of numbers of display racks or tables and location may be
imposed by the Landlord at its sole discretion.

11. Music. Music is only allowed in certain areas of Fishermen’s Village and must have the
written consent of the Landlord. With the respect of the Suites of Fishermen’s Village
music needs to be kept between the decibels of 70-80 dB. Music curfew within the Retail
Center is to be 9pm on Sunday through Thursday nights and 11pm on Friday and
Saturday nights. If complaints are regular from the Suites customers, Landlord reserves
the right to change curfew to 9pm. Because of Smugglers location, they cannot exceed
12:00 midnight music curfew and not to exceed 100 decibels. Landlord has the sole right
to warn any musician of their sound level and the right to ask the musician to stop
playing if they are not within the Fishermen’s Village guidelines.
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12. Outdoor Seating. Tenant is not permitted to maintain outdoor seating without the
express written consent of Landlord.

13. Plumbing Equipment. The toilet rooms, urinals, wash bowls, drains and sewers and
other plumbing fixtures, equipment and lines shall not be misused or used for any
purpose other than that for which they were constructed, and no foreign substance of any
kind shall be deposited therein. The expense incurred due to any breakage, stoppage or
damage resulting from a violation of this provision shall be borne by Tenant, who shall,
or whose employees, invitees or agents shall, have caused such breakage, stoppage, or
damage.

14. Exhaust System; Grease Traps; Odor Control. If Tenant operates a business on the
Premises in which smoke and/or odor cannot be avoided by an exhaust termination
location design, Tenant shall, at Tenant’s sole cost and expense, provide an exhaust air
pollution control system approved by Landlord. If Tenant operates a restaurant, prior to
opening for business, Tenant shall install and thereafter maintain, at Tenant’s sole cost
and expense, a grease containment system, approved by Landlord, and in compliance
with Legal Requirements, on all roof exhaust fans serving the Premises. In addition,
Tenant shall property maintain, clean, repair and replace adequate grease traps. Tenant
shall clean all grease interceptors no less than 4 times per year. Should the tenant need to
access the equipment on the roof please notify the Landlord and the Resort Manager in
advance of such work. Notwithstanding anything to the contrary contained in these Rules
and Regulations and the Lease, Tenant shall use reasonable and diligent efforts to
promptly resolve any odor problems arising from its use of the Premises during the Term.

15. Tenant Repairs/Maintenance/Remodel. From time to time a Tenant will need to do
work within the demised premise that will be done by a licensed contractor or work done
by the Tenant. With respect to the Suites and our guests upstairs work can only be done
between the hours of 9:00 am and 9:00 pm. All work should be approved by the Landlord
in advance.

16. Roof; Awnings and Projections. Tenant shall not install any aerial, antennae, satellite
dish or any other device on the roof, exterior walls, or Common Areas of the Shopping
Center without obtaining Landlord’s prior written consent, provided that, tenant shall be
permitted to install, at Tenant’s sole cost and expense, cable television service to the
Premises. Tenant may install and have access to the rooftop HVAC System only to the
extent approved in writing or required by Landlord from time to time in connection with
Tenant’s obligations under this Lease. Without Landlord’s consent, no awning or other
projection shall be attached to the exterior walls of the Premises or the building in which
the Premises is located. Any item set forth in this Section installed without the prior
written consent of Landlord shall be subject to removal by Landlord without notice to
Tenant and at Tenant’s sole cost and expense. At no time shall there be exposed wires
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relating to any service such as internet, cable etc. be exposed to the exterior portion of the
building.

17. Locks and Keys. Upon termination of this Lease or Tenant’s right to possession, Tenant
shall: (a) return to Landlord all keys to the demised premise and the mailbox keys. (b)
advise Landlord as to the combination of any locks, vaults that Landlord permits to
remain in the Premises.

18. Unattended Premises. Before leaving the Premises unattended, Tenant shall close and
securely lock all doors or other means of entry to the Premises and shut off all faucets.
This provision shall not imply that Tenant may leave the Premises unattended in violation
of the operating requirements set forth elsewhere in the Rules and Regulations.

19. Labor Relations; Construction Interference. Tenant shall conduct its labor relations so
as to avoid strikes, picketing and boycotts on or about the Premises or property of
Fishermen’s Village. If any of Tenant’s employees strike, or if picket lines or boycotts or
other visible activities objectionable to Landlord are carried out against Tenant, its
employees, agents, contractors, or subcontractors in or about the Premises or the property
of Fishermen’s Village, Tenant shall cause to be removed all such employees, agents,
contractors, and subcontractors until the dispute has been settled. Tenant shall do
anything which interferes in any way with, or results in a work stoppage in connection
with, construction of any part of Fishermen’s’ Village or any other tenant’s space.

20. Landlord’s Trade Name and Trademarks. No symbol, design, name (other than the
name of Fishermen’s Village in Tenant’s advertising as permitted or required by this
Lease), mark or insignia adopted by Landlord for Fishermen’s Village or picture, or
likeness of Fishermen’s Village shall be used by Tenant without the prior written consent
of Landlord.

21. Prohibited Activities. Tenant shall not: (a) use strobe, flashing lights or rotating
spotlights in the Premises (or other areas of Fishermen’s Village) or in any signs for the
Premises; (b) use, sell or distribute leaflets, handbills, bumper stickers, other stickers or
decals, balloons or other such articles in the Premises (or other areas of Fishermen’s
Village); (c) operated any loudspeaker, telephone set, phonograph, radio, CD player or
other musical or sound producing instrument or devise that can be heard outside the
Premises; (d) operate any electrical or other device which interferes with radio,
television, microwave, or other broadcasting or reception in and around Fishermen’s
Village; (permit objectionable noise, vibration, smoke, fumes, vapors or odors to emanate
from the Premises; (f) do anything in or about the premises or any other areas of
Fishermen’s Village that is unlawful, immoral, obscene, pornographic, or which tends to
create or maintain a nuisance or do any act tending to injure the reputation of
Fishermen’s Village; (g) permit upon the Premises anything that violates the certificates
of occupancy issued for the Premises, or causes a cancellation of Landlord’s insurance
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policies or increases Landlord’s insurance premiums (and Tenant shall comply with all
Insurance Requirements); (h) permit upon the premises anything that may be dangerous
to parties or property (including flammable oils, fluids, paints, chemicals, firearms or any
explosive articles or material (s); (i) permit or advertise any auction or closing-out or
wholesale business in the Premises; or any distress sale, fire sale, bankruptcy sale,
liquidation, relocation sale, closing sale, going-out of business sale, sheriff’s sale,
receiver’s sale, or any other sale that, in Landlords’ opinion, adversely affects the
reputation of Fishermen’s Village or suggests that the business operations are to be
discontinued in the Premises; nor (j) do anything in the Premises or any other area of
Fishermen’s Village in any way tending to disturb, bother or annoy any other tenant at
Fishermen’s Village or the occupants of the Suites, Marina or neighboring property.

22. Responsibility of Compliance. Tenant shall be responsible for ensuring compliance with
these Rules and Regulations, as well as the compliance to these Rules and Regulations to
all Tenant’s employees, agents, invitees, contractors, subcontractors, and suppliers.

23. Conflict. To the extent of any direct conflict between a use restricted by these rules and
regulations and the terms and provisions of (Permitted Use), the provisions in the Lease
shall prevail.
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Fall Hours of Operation
Rules and Regulations

Effective Monday November 1%, 2023 we will be extending our Retail Center hours as follows:
Retail:

Monday thru Saturday 10:00 am to 8:00 pm
Sunday’s 12:00 noon to 6:00 pm
Restaurants:

Monday thru Thursday 11:30 am to 9:00 pm
Friday and Saturday’s 11:30 am to 10:00 pm
Sunday’s 11:30 am to 8:00 pm

Easter, Thanksgiving and Christmas Day are the only days that the Fishermen’s Village Tenants
are authorized, at their own discretion to close. Restaurants are highly encouraged to remain open
on these holidays.

Smoking
Continuing to improve the over-all appearance of our property we are implementing a

designated smoking area for all Tenants and employees of Tenants.

The only designated smoking area currently will be on the deck next to Salty Paws for all
employees, tenants. (See picture) It will no longer be acceptable to smoke on the loading docks
or any other area besides this designated area. (See attached picture)

Please inform your employees as this takes effect Monday March 14, 2022.

Garbage/Cardboard Program

All Merchant Garbage.

Garbage/Cardboard only can be placed outside on the back dock 15 min prior to pick-up.
If the garbage time is missed it must remain within your demised premise to the next pick-up.
First pick-up at 11:00 am.

Second pick-up at 3:00 pm

Third pick-up at 6:00 pm.

Fourth pick-up at 8:00 pm.

Restaurants.

Cardboard Only:

First pick-up at 11:00 am.
Second pick-up at 3:00 pm
Third pick-up at 6:00 pm
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Restaurant Trash Pickup:
Please continue to use the radio system as needed. Please compact all your garbage except for
glass and tie each bag.

Do not put garbage of any kind or cardboard on the loading docks overnight. Our intent is to
keep our property clean for the customer.

Code of Conduct (Simplified)

The following rules set forth shall remain in effect at all times and prevail over any internal rules
that may exist internally at the tenant level.

Drugs & Alcohol

Under no circumstance shall it be deemed acceptable for any tenant, its employees,
administrative staff, or accompanying parties to be on the premises of Fisherman’s Village or
any of its sister properties while intoxicated or under the influence of any illegal drug or
substance.

What does this mean?

You cannot be “drunk”, “high”, or incapacitated due to the abuse of alcohol, drugs, or
other legal substances and be on property. As The Suites is on property, it will be off-
limits as well, regardless of its lodging status.

Behavior

Under no circumstances shall it be deemed acceptable for any tenant, its employees,
administrative staff, or accompanying parties to behave in a manner which is less than
cordial & respectful when interacting with guests of the Village, fellow tenants, employees,
administrative staff, or guests of any of the aforementioned parties.

What does this mean?

You need to be respectful to every single person the second you step foot on the property
of Fisherman’s Village and until you have left the property. There will be no tolerance for
belligerence and disrespect. There is no excuse for it.

Consequence of Violation

Should the Drugs & Alcohol or Behavioral rules be violated, Security will immediately at the
time of the incident be informed & brought to the location of the incident, and the following will
take place.
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Security shall perform the following at time of incident:

e [solate the subject (tenant & its affiliates) who may be in violation of said
rules from the public.

e Interview all parties involved & determine whether or not the individual(s)
appear to be in violation of the Code of Conduct. If it has been determined
that the involved parties have been in violation, Security will see to it that they
are vacated from the premises immediately, whether voluntarily or by escort
of City of Punta Gorda Police Department.

e Write a detailed formal report of the incident whether or not it has been
determined that the subject is in violation of the Code of Conduct & send
report immediately and without any reasonable delay to the Central Office. If
the incident affects another tenant, the report shall also be sent to the tenant in
addition to the Central Office.

Post-Incident Administrative Procedure

e Upon review of the formal report created by Security &/OR City of Punta
Gorda Police Department, Central Office shall meet internally to determine
the consequences of the violation(s) and inform the involved parties of the
FINAL determination.

What does this mean?

If you break the rules, you will not receive any special treatment. You have created a
problem for the operations of the Village, visitors and customers of the Village, it’s tenants &
staff, and will be dealt with accordingly. You may be fired or suspended immediately upon
determination by Central Office.

Fisherman’s Village is a prestigious place to work and visit and the expectations of its staff are
that they uphold the image we sell to our visitors and customers. There is no higher priority than
working together respectfully to serve our clientele and as such, if you break the rules, you may
no longer be a part of the Fisherman’s Village team. The purpose of this code is to make the
operations better and to improve the guest experience for ALL tenants.
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Year Annual Base Rent Monthly
1 $725,395.00 $60,449.58
2 $747,156.85 $62,263.07
3 $769,571.56 $64,130.96
4 $792,658.70 $66,054.89
5 $816,438.46 $68,036.54
6 $840,931.62 $70,077.63
7 $866,159.57 $72,179.96
8 $892,144.35 $74,345.36
9 $918,908.68 $76,575.72
10 $946,475.94 $78,873.00
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Exhibit E — Personal Guaranty

FISHERMEN’S VILLAGE LEASE GUARANTY

IN CONSIDERATION OF, and as an inducement to the execution of the Lease for
FISHERMEN’S VILLAGE UNIT G-37, (“Lease”) dated [ ] by and between
(“Tenant”) and PGFL ASSOCIATES, LLC, a Florida limited
liability company solely in its capacity as the duly-appointed receiver of ATA FISHVILLE FL,
LLC, an Arizona limited liability company (“Landlord”), having an address at 1200 West Retta
Esplanade, #57A, Punta Gorda, Florida 33950, the undersigned, [ ] (“Guarantor™),
having an address of [ ] jointly and severally, if more than one person or entity, for
other valuable consideration, receipt of which is hereby acknowledged, hereby covenant and agree
as follows:

1. If Tenant shall default in the performance of any of the covenants and obligations
of said Lease on Tenant's part to be performed (including, but not limited to, payment of all
amounts due thereunder), then Guarantor will on demand perform the covenants and obligations
of the Lease on Tenant's part to be performed and will on demand pay to Landlord any and all
sums due to Landlord, including all damages and expenses that may arise in consequence of
Tenant's default (the “Obligations”), and Guarantor does hereby waive all requirements of notice
of the acceptance of this Guaranty and all requirements of notice of breach or nonperformance by
Tenant.

2. This Guaranty is a guaranty of payment, and not of collection, for any sum of
money owing from Tenant to Landlord. This is a continuing guaranty relating to Tenant’s
Indebtedness (defined below) under the Lease, or Indebtedness arising under subsequent or
successive renewals or transactions that may either continue to increase the Indebtedness or from
time to time renew the Indebtedness after it has been satisfied, and with respect to surviving
Indebtedness, after its termination or expiration.

3. Guarantor hereby waives:
a. any right to require that any prior action be brought against Tenant;
b. any right to require that resort be had to any security or to any other credit

in favor of Tenant;

C. all suretyship defenses generally, and the right to petition for the marshaling
of assets;
d. protest and notice of default, and demand for payment or nonperformance

of any obligations guaranteed by this Guaranty; and

€. ny and all other notices and legal or equitable defenses to which Guarantor
may be entitled in its capacity as Guarantor;
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4. This Guaranty shall remain and continue in full force and effect:

f. as to any renewal, extension, holdover, modification or amendment of the
Lease (including any expansion of the Premises and any increase in Tenant's
obligations to Landlord) and this Guaranty shall remain and continue in full
force and effect as to the Lease even though Tenant may have subleased all
or any portion of the Premises or assigned all or any portion of Tenant's
interest in the Lease. Guarantor waives notice of any and all such renewals,
extensions, holdovers, modifications, amendments, subleases or
assignments;

g. even though Landlord may have waived one or more defaults by Tenant,
extended the time of performance by Tenant, released, returned or
misapplied other collateral given as additional security (including other
guaranties), exchanged, surrendered or released Tenant from the
performance of its obligations under the Lease, accepted any partial
payment or performance, compromised or released any claims Landlord has
or may hereafter have against Tenant or otherwise grant any other
consideration to Tenant from time to time;

h. notwithstanding the institution by or against Tenant of bankruptcy,
reorganization, readjustment, receivership or insolvency proceeding of any
nature, or the disaffirmance of the Lease in any such proceedings or
otherwise; and

1. until such time as Landlord has executed and delivered to Guarantor an
instrument specifically releasing Guarantor, Guarantor may not be released
by any actions or oral statements of Landlord or by implication.

5. If the Lease shall be terminated due to a default by Tenant, Guarantor shall (without
in any way limiting its liability under any other provision of this Guaranty), at the request of and
within the complete discretion of Landlord, enter into a new Lease with Landlord on the same
terms and conditions as contained in the Lease immediately prior to its termination, commencing
on the termination date of said Lease and ending on the expiration date of said Lease; this provision
shall not, however, vest Guarantor with any right to demand or require such a new Lease from
Landlord. Landlord shall have sole and absolute discretion as to whether or not such a new lease
shall be required.

6. Guarantor shall submit to Landlord annually, or at such other times as Landlord
shall request, financial statements and such other financial information as Landlord shall require,
which shall be audited by a certified public accountant if required by Landlord.

7. If Guarantor is an entity, Guarantor represents and warrants that this Guaranty has
been duly authorized by all necessary actions on Guarantor's part, has been duly executed and
delivered by a duly authorized party, and constitutes Guarantor's valid and legally binding
agreement in accordance with its terms.

311311514v.10



Case 2:23-cv-02470-DLR  Document 372-1  Filed 06/04/25 Page 140 of 143

8. This Guaranty shall be applicable to and inure to the benefit of Landlord, its
successors and assigns and shall be binding upon the heirs, representatives, successors and assigns
of Guarantor.

9. Guarantor may, at Landlord's option, be joined in any action or proceeding
commenced by Landlord against Tenant in connection with and based upon any covenants and
obligations in the Lease and/or this Guaranty, and Guarantor waives any demand by Landlord
and/or prior action by Landlord of any nature whatsoever against Guarantor.

10.  If this Guaranty is signed by more than one party, their obligations shall be joint
and several and the release of one of such Guarantors shall not release any other such Guarantors.

11. The liability of Guarantor is co-extensive with that of Tenant and also joint and
several; an action may be brought against Guarantor and carried to final judgment either with or
without making Tenant a party thereto.

12. Until all of Tenant's obligations under the Lease are fully performed, Guarantor (1)
waives any rights that Guarantor may have against Tenant by reason of any one or more payments
or acts in compliance with the obligation of Guarantor under this Guaranty, and (2) subordinates
any liability or Indebtedness of Tenant held by Guarantor to the obligations of Tenant to Landlord
under the Lease. Such Indebtedness of Tenant to Guarantor, if Landlord so requests upon event of
default, shall be collected, enforced and received by Guarantor as trustee for Landlord and be paid
over to Landlord on account of the Indebtedness of Tenant to Landlord, but without reducing or
affecting in any manner the liability of Guarantor under the provisions of this Guaranty. The term
“Indebtedness” is used herein in its most comprehensive sense, and includes any and all rents,
obligations and liabilities of Tenant, whether voluntary or involuntary and however arising,
whether Tenant may be liable individually or jointly with others, or whether recovery upon such
Indebtedness may be or hereafter becomes barred by any statute of limitations, or whether such
Indebtedness may be or hereafter becomes otherwise unenforceable.

13. This Guaranty and the Lease shall be governed by and interpreted under the laws
of state and federal courts serving Charlotte County, Florida and Guarantor specifically authorizes
any such action to be instituted and prosecuted in the state and federal courts serving Charlotte
County, Florida, at the election of Landlord, where venue would lie and be proper. Guarantor
irrevocably appoints Tenant as its agent for service of process.

14. Guarantor hereby waives the benefit of any statute of limitations affecting
Guarantor's liability under this Guaranty and any plea or claim of lack of personal jurisdiction or
improper venue in any action, suit or proceeding brought to enforce this Guaranty or any of the
obligations arising hereunder.

15. Guarantor will pay to Landlord all of Landlord's expenses incurred in enforcing this
Guaranty, including, but not limited to, attorneys' fees and costs incurred by Landlord prior to trial,
at the trial level and at all levels of appeal and in connection with any bankruptcy or administrative
proceedings.

16. Any notices required hereunder shall be sent via nationally recognized overnight
courier service to the address set forth on page 1 hereof and shall be deemed received on the first
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business day said courier service attempts to deliver the same to the addressee. Either Guarantor
or Landlord may change its address for notices hereunder by providing the other party with five
(5) business days' notice of such change in address in the manner notices are to be sent under the
Lease.

17. LANDLORD AND GUARANTOR HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY
IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR
IN CONNECTION WITH THIS GUARANTY AND ANY AGREEMENTS CONTEMPLATED
HEREBY TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN)
OR ACTIONS OF THE PARTIES HERETO, WHETHER ARISING IN CONTRACT, TORT
OR OTHERWISE. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
LANDLORD'S ACCEPTANCE OF THIS GUARANTY.

18. Guarantor shall from time to time execute, acknowledge, deliver and file all further
instruments reasonably necessary under the laws of the state where the project is located or the
United States of America, to make effective: (a) the appointment of Tenant as its agent for service
of process; (b) the consent of Guarantor to personal jurisdiction of the state and federal courts
serving Charlotte County, Florida and the venue of any court in Charlotte County, Florida; and (c)
the other provisions of this Guaranty.

19. Guarantor authorizes Landlord, without notice or demand and without affecting its
liability hereunder, from time to time to:

J- a. Renew, amend, compromise, extend, accelerate or otherwise change
the time for payment of, or otherwise change the terms of the Indebtedness or any part thereof;

k. b. Take and hold security for the payment of this guaranty or the
Obligations guarantied, exchange, enforce, waive and release any such security;

L. c. Apply such security and direct the order or manner of sale thereof
as Landlord in its discretion may determine.

20.  In addition to all liens upon, and rights of set-off against the monies, securities or
other property of Guarantor given to Landlord by law, Landlord shall have a lien upon and a right
of set-off against all monies, securities and other property of Guarantor now or hereafter in the
possession of or on deposit with Landlord, whether held in a general or special account of deposit,
or for safekeeping or otherwise; and every such lien and right of set-off may be exercised without
demand upon or notice to Guarantor. To the extent permitted by law, no act or conduct on the part
of the Landlord, or by any neglect to exercise such right of set-off or to enforce such lien, or by
any delay in so doing, shall operate as a waiver of such right; and every right of set-off and lien
shall continue in full force and effect until such right of set-off or lien is specifically waived or
released by an instrument in writing executed by Landlord.

21. Guarantor also hereby waives any claim, right or remedy which Guarantor may
now have or hereafter acquire against the Tenant that arises hereunder and/or from the performance
by Guarantor hereunder including, without limitation, any claim, remedy or right of subrogation,
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reimbursement, exoneration, indemnification, or participation in any claim, right or remedy of
Landlord against the Guarantor or any security which Landlord now has or hereafter acquires,
whether or not such claim, right or remedy arises in equity, under contract, by statute, under
common law or otherwise.

22. Guarantor agrees: (1) to indemnify and hold Landlord harmless from and against
any damages Landlord may suffer for any breach by Tenant; (2) to be liable for the Tenant’s breach
of each and every provision in the Lease; and (3) to be bound by the Lease as if Guarantor were
Tenant

Terms defined in the Lease shall have the same meaning herein.

[SIGNATURE PAGE(S) TO FOLLOW]
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IN WITNESS WHEREOQOF, the Guarantor has hereunto set its hands and seal.
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GUARANTOR(S):
By:

Name:

Date:

WITNESS(ES)
By:

Name:

Date:

By:

Name:

Date:
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF ARIZONA

United States Securities and Exchange
Commission,

Plaintiff,
V.

Jonathan Larmore, et al.,
Defendants, and

Michelle Larmore, Marcia Larmore,

CSL Investments, LLC,

MML Investments, LLC,

Spike Holdings, LLC,

and JIMMAL Investments, LLC,

Relief Defendants.

The Court having considered the Receiver’s Motion for an order: (I) designating
additional Receivership Entities; and (1) granting related relief (the “Motion”) [ECF No.
__]; and upon the Declaration of David Holley in support of the motion (the “Holley
Declaration”); and after due deliberation; and it appearing that the relief sought in the

Motion is in the best interest of the Receivership Estate, its creditors, investors and other

parties in interest,

Case No. 23-CV-02470-PHX-DLR

[PROPOSED] ORDER ()
DESIGNATING ADDITIONAL
RECEIVERSHIP ENTITIES;
AND (I1) GRANTING RELATED
RELIEF
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IT ISHEREBY FOUND, DETERMINED, AND CONCLUDED THAT:

1. This Court has jurisdiction over this matter, the above-captioned defendants
and relief defendants, and over all property of the Receivership Estate.

2. Proper, timely, adequate, and sufficient notice of the Motion has been
provided, such notice was sufficient and appropriate under the particular circumstances,
and no other or further notice of the Motion or relief sought in the Motion is necessary or
required.

3. A reasonable opportunity to object or be heard regarding the requested relief
in the Motion and this Order has been afforded to all interested parties, including, without
limitation, all parties to this action and all persons or entities known to the Receiver that
have or may have an interest in the Additional Entities.

4. The request to designate the Additional Entities, as described below, as
Receivership Entities based upon the facts presented and the well-reasoned case law cited
in the Motion, and the Additional Entities should be deemed Receivership Entities, nunc
pro tunc, effective as of December 21, 2023, the date of the commencement of the
receivership herein.

NOW, THEREFORE, BASED UPON THE FOREGOING FINDINGS AND
THE RECORD BEFORE THIS COURT, IT IS HEREBY

ORDERED that the Motion is GRANTED as set forth in this Order; and it is further

ORDERED that the Receivership Estate is expanded to include Brewhouse
Fishville, LLC, Brewhouse I, LLC and Village Brewhouse, LLC, and such entities are

designated Receivership Entities; and it is further

2
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ORDERED that Allen D. Applbaum, is hereby appointed the Receiver over
Brewhouse Fishville, LLC, Brewhouse I, LLC and Village Brewhouse, LLC, their
subsidiaries, successors and assigns and the Receiver is hereby authorized, empowered and
directed to take all actions with respect to these three entities set forth in or contemplated
by the Receivership Order; and it is further

ORDERED that the Receivership Order shall apply to Brewhouse Fishville, LLC,
Brewhouse I, LLC and Village Brewhouse, LLC, nunc pro tunc, effective as of December
21, 2023, as if the Additional Receivership Entities were originally included on Exhibit A
to the Receivership Order; and it is further

ORDERED that the attached Exhibit 1 is substituted as Exhibit A to the
Receivership Order so as to include the Additional Entities identified herein; and it is
further

ORDERED that, other than as set forth herein, the Receivership Order shall remain
in full force and effect; and it is further

ORDERED that, the requirements of 28 U.S.C. 8754 be, and hereby are, waived
and jurisdiction conferred nevertheless; and it is further

ORDERED that this Order shall become effective immediately upon its entry; and

it is further
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ORDERED that this Court shall retain jurisdiction over any and all matters or
disputes arising from or related to this Order or its enforcement.

Dated this __ day of , 2025.

Douglas L. Rayes
Senior United States District Judge
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