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To the Honorable Commissioner of Patents and Trademarks:

Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Mr. Lucky's Excursions, Inc.

Lk Association
Lk Limited Partnership

(¥ individual(s)
[ General Partnership
Ch Corporation-State

Q Other

Additional name(s) of conveying party(ies) attached? QYes m N

2. Name and address of receiving party(ies)

3. Nature of conveyance:

L4 Merger
[ Change of Name

X Assignment
Lk Security Agreement

L Other

Execution Date:

Name: Suncruz Casinos, LLC
Internal
Address:
Street Address:__647 East Dania Beach Blyd.
L d
. Dania Beach e 33004
City: State: < 't 2
[F Individual(s) citizenship S e -
: N
F Association_ c et
o g 1
Q General Partnership rl
(¥ Limited Partnership e iD o
ot i
Iﬂ Corporation-State FlO;'Eida N ; ;
o

[ Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: l} Yes No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Q Yes

4, Application number(s) or registration number(s);

A. Trademark Application No.(s)
75,468,545

75,468,546

Additional number(s) attached g Yes )% No

B. Trademark Registration No.(s)

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name:___John McElwaine

Internal Address:

Liberty Center, Suite 600
Street Address:

151 Meeting Street

6. Total number of applications and
registrations involved: .............................

7. Total fee (37 CFR 3.41)

XZk Enclosed

[ Authorized to be charged to deposit account

8. Deposit account number:

29401

Charleston SC Zip:

State:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

127067200

9. Statement and signature.
To the best of my kn

Matt Patterson

ledge and belief, the foregoing information is true and correct and any attached copy is a frue

Name of Person Signing

DEYRNE 00000001 75468545

al number of pages including ¢

Slgnature

over sheet, attachments, and document:

01 FL:852)
02 FriB5e?

40, 00 UF" doculnents to be recorded with required cover sheet information to:

Cogmmissioner of Patent &

23.00 OF

Trademarks, Box Assignments

Washington, D.C. 20231
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ASSET PURCHASE AGREEMENT

Between JAB Amenica. Inc and SunCruz Casinos LLC as the Buyer
,-and
SunCruz Casino Ltd. ana Casino Affiliates as the Seller

,
Fa

Dated: September 21, 2000

The indebtedness and Liabihity evidenced by thus Agreement 1s subordinated 1o the pnor payment in full of the Senior
Indebtedness (as defined in the Intercreditor and Subordination Agreement herewafier referred to) pursuant to, and
10 the extent provided in, the Intercreditor and Subordinanon Agreement, dated as of September 21, 2000, among
Foothull Capital Corporation, 1n its capacity as agent pursuant to the Loan and Secunry Agreement dated as of
September 21, 2000 (the “Sentor Loan Agreement”), the lenders who are from time to ume parnes to the Seruor
Loan Agreement, GKB Holdngs, LLC (the "Mezzanine Lender™), SunCruz Casino, Lid. and cenaw affihates of
SunCruz Caswno, Ltd. (collectively, the “Sellers™), SunCruz Caswnos L.L.C.. 2 Flonda himuted habihity company,
JAB America. Inc., a Flonda corporation, Jack Abramoff and Adam Kidan.
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This ASSET PURCHASE AGREEMENT (this “Agreement™) 1s dated as of the 21th aay

of September, 2000, by and berween JAB Amernca. Inc., a Flonda corporauon and SunCruz
Casinos LLC. a Flonda himed liability company (SunCruz Casinos LLC and 1ts wholly owned
subsidiary, JAB Amenca, Inc. shall collectively be referred to as the “Buyer” or “Buyers™), and
SunCruz Casino, Ltd., a Flonda parnership by and thru its general partner CasinoCruz, Inc. and
s Casino Affihates: GKB Holdi;lgs, LLC, a Flonda limited liability company. Dream USA,
Inc.. Dream Boat, Inc.. DreamCruz, Inc., Mr. Lucky’s Excursions, Inc., Paradise of Pont Richey,
Inc., DreamCruz II, Inc., Tropic Casino Cruises, Inc., and 3514 S. Ocean Dnve, Inc. (hereinafier
referred to collectively as the “Seller™).
RECITALS

A The Seller is engaged in the business (the “Business™) of owning and operating a
fleet of eleven casino cruise boats with 10 located in Florida and one in South Carolina.

B. Bu.ycr wishes 10 purchase from the Seller and the Seller wishes to sell to Buver,
the Business together with substantially all of the assets, properties and operating contracts of the
Seller used n tile operatuion of the Business, subject to certain liabilities, upon the terms and
conditions of this Agreement on an AS-IS and WHERE-IS basis.

C. Konstantinos (“Gus™) Boulis has disciosed to Buyer that he only owns fifty
percent of the issued and outstanding stock in Ventures Carohina, Inc., the corporation which
operates the business at Little River, South Carolina (the “Stock™), and Konstantinos (“Gus™)
Boulis is only selling his interest in said corporation and is not obligated by this Agreement to
puy out the other existing stocknoider and will not be buying out the other existing stockholder,

and Buyer lakes this asset subjeci to this condition and subject 10 the exisling agreement perween

[
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Boulis and Dewayne Williams dated March 3. 2000, as amended.

NOW, THEREFORE., 1n consideration of the mutual promises and agreements set forth
herein. the Buver and the Seller agree as follows:
L PURCHASE AND SALE

1.1 Acgquired Assets

Subject to the terms and conditions set forth in this Agreement, at the Closing referred to
in Arnticle TV hereof, the Seller (and Konstanunos (“*Gus™) Boulis as to 1item (h)) shall, subject
onlyv 1o the terms and conditions of this Agreement, on an AS-IS and WHERE-IS basis: sell,
assign, transfer, and deliver 1o the Buyer, and the Buyer shall purchase, acquire, and take
assignment and delivery of all of the Seller’s nght, utle or interest in and 1o the following assets
rall of which assets are hereinafter referred 10 collecuvely as the “Acquired Assets™) more
particular]lv descnbed on composite Exhubit 1.1 attached:

{a) the SunCruz 1 through and including X1, Express Shuttle, and Taxicat vessel; and
for each vessel her log books, tackle, boats, apparel, fumniture, engmes,
appurtenances, equipment (excluding leased equipment set forth on Exhibnt
1.1(A)), replacement parts, and casino and gaming equipment (excluding leased
equipment), chips and tokens;

(b) all of the Seller’s nght, title, and interest in and to all motor vehicles owned by the

Seller and used in connection with the operation of the Business;

(c) all shore-side assets at the docks and offices of the Seller, including but not

limited to. ucket office and related emininment;

— —immﬁ—-— v =
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service marks, trade names, all applications therefore, and all associated good will
(ii) all trade secrets, processes, maintenance and other manuals. and all associated
goodwill, (in) all sofrware, input data, and reports dealing with the Business, (iv)

phone numbers 1n use as of this date associated with the Business and (v) all

Business domain names.

(e) access to Seller’'s books and records related to the operation of the Business and

the nght a1t Buyers expense to make copies;

() 10 the extient assignable or transferable by Seller:
(1) leases for docks, marketing and administrative offices,
(2) licenses and permits,

(3) express or implied warranuies from suppliers, contractors, or vendors; and,

(4) maintenance and service agreements; and,

(g2) any lists in the possession of the Seller that identify customers and vendors.
(h) the Stock

1.2 Inspection Period

The Buyer has concluded its full inspection of the Acquired Assets and shall accept thern

at Closing on an “As-1s, Where 1s” basis.

1.3 Excluded Assets

Notwithstanding the foregoing, the Seller is not selling, and the Buyer 1s not purchasing

pursuant to this Agreement, any other assets of the Seller, and the term “"Acquired Assets™ shall

not include, without iimitation:
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and histed on Exhibit | 1 which will be assigned to Buver 10 the exient assignable.

owned by the Seller ("Real Property™). including any purchase options or nghts of

first refusals {which may be part of or included in the leases or licenses assigned

or transferred to Buver); bul, subject to section 6.10 below;

ib) cash and cash equivalents;

(c) prepaid items;

(d) accounts recervable (including inter-Seller recetvable); and
e) inveniones.

1.4 No Solicitation or Negotiation.

Unti! September 21, 2000. the Seller shall not. nor shall it cause. suffer or permit
its shareholders. directors, officers, emplovees, representatives, agents, investment bankers,
advisors, accountants or attorneys to. 1nitiate or sohicit, directly or indirectly, any inaquines or the
mak:ng of any proposal. or engage in negotiations or discussions with any Person, or provide any
confidential mformauon or data to any Person, with respect to any acquisiion, business
combinauon or purchase of all or any significant asset of the Seller, or any direct or indirect
equity interest 1n the Seller or otherwise facilitate any effort or attempt to seek any of the

foregoing.  Furthermore, the Seller shall immediately termunate any exisung acuviues,
discussions or negotiaons with any Person with respect to any of the foregoing. This section

does not prohibit Seller from refinancing any of its assets or the Buyer from financing the

purchase of the Acquired Assets.

1.5 Part Richie 1 .acatian-
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which owns the Express Shuttle water tax1 and operates vessels in the Business at the foliowing

locations:

T Port Richeyv, Flonida (two locations):; and

2 Crvsial River, Flonda

Seller shall use its best efforts to buy out the entire interest of the other owners of Paradise of
Port Richey. Inc. within 60 days after the Closing Date. as defined below. If Seller does not buy
out the other owners within 60 days after the Closing Date and Seller has not made sufficient
progress such that Buver agrees that the buy out is imminent, then the Purchase Price will be
reduced by Four Million Seven Hundred and Fifty-Three Thousand and One Hundred and Sixty
Five Dollars ($4,723,165). This amount shall be held back from the Foothill financing and not
distributed to the Seller unul Buyer, its counsel and the agent of the Buver's lenders are sausfied
that the Buver has acquired 100% of the assets (within the categones described above as
Acquired Assets) of Paradise of Port Richey, Inc. (other than its real estate), free and clear of anv
liens. encumbrances or interests of any party other than Buver.

1.6. Riviera Beach Location:

The Pnincipal of Seller, Konstantinos “*Gus” Boulis, has disclosed to Buver that he does
not own 100% of the issued and outstanding stock of 3514 South Ocean Drive, Inc. However,
the sole asset of 3514 South Ocean Dnve, Inc. which is used in the Business, the lease for
Riviera Beach, shall be conveyed to Buyer at closing.

1.7.  Post Closing Cooperation:

To the extent Selier 1c ninahle ta nhrain cancente of one or mo: e of the lon

assignments of dock leases or other leases intending to be assigned nursuant to this Agreement
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make such other arrangements that would permit Buver to continue operaung the Business out o

hese locations pending receipt of consent from the landlords.
I1. PURCHBASE PRICE AND ADDITIONAL PAYMENTS
2.1 Purchase Price The purchase price (the ““Purchase Pnce™) for the Acquired Assets
and the Non-Competinon Agreement (as defined below) shall be One Hundred and Fony Seven
Million Five Hundred Thousand Dollars ($147.500.000) pavable by Buver in cashier’s check or
wire transfer of immediately available funds into one or more bank accounts designated in
wnting by the Seller, the Mezzanine Loan (as described below) and the Five Year Note (as
descnbed below) as further descnbed 1n Section 2.2.
2.2 Pavment of the Purchase Price

The Purchase Pnice shall be payable by Buyer as follows:

(a) . At the Closing, Buyer shall pay to the Seller (or to creditors of the Seller
on behalf of the Seller) the amount of Buver's financing (other than the
mezzanine and seller financing) in the sum of Sixty Five Million dollars
($65.000,000) plus Buyer’s equity contnbution in the sum of Twenty
Three Million Dollars ($23,000,000) reduced by Buver's closing and
acquisiton costs (the “Closing Payment”), by means of a cashier’s check
or wire transfer of immediately available funds into one or more bank
accounts designated 1n wnting by the Seller on or before the Closing or 10

such other recipients 1o satisfy existing loans or debts of Seller.

|
&
-1
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non-negatiable prnmissnrv note or notes (the “Five Year Note™ 1n the

-~}

TRADEMARK
REEL: 002629 FRAME: 0078



——
—

(c)

DRRRACASELBRRAC U R L AU 1 0 -4 RANPA D RSB £ 1 010 St ol SEN M & 041 2 Fo b of o] ChoUsand O ar
i o

($37.500.000). made pavabie 10 the order of the Seller, dated as of ihe

Closing Date. with terms consistent with this Agreement. The Five Year

Note shall be interest only pavable monthly with a balloon payvment of the

principal balance 60 months after the Closing Date. The Note shall accrue
interest at the rate of 12.5% for the first 12 months. Afier the first 12

months. the interest rate shall increase 1% each vear on the anniversary of
the note to 13.5% for the second year, 14.5% for the third vear, 15.5% for

the fourth vear and 16.5% for the fifth vear. Norwithstanding the stated

interest rate, the interest pavment rate shall be 10% per vear with the
excess interest (the interest calculated at the stated rate iess the interest
actually paid) accrued and added to the final balloon payment under the
Five Year Note. The Five Year Note, including capinalized interess, shall
become fully due and pavable should Buver sell the Acquired Assets or
the Business. raise capntai through an initial public offening, refinance the
loan presently being negotiated with Foothill Capital Corporation (and 1ts
lender group) unless such refinancing 1s permitied under the Subordination
Agreement or raise capital through a private offenng uniess no pan of the
proceeds 1s distnbuted to the owners of the Buver.

The mezzanine financing for the asset purchase contemplated by this
Agreement was onginally to be provided by Barbican Capital Panners
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$30.000.000 as descnbed in and evidenced bv a Loan and Secun
Agreement (“the Mezzanine Loan™). The Mezzanine Loan shall accrue
interest at the rate of 12.5% for the first vear, 15% for the second vear,
17.5% for the third vear, and 20% for the fourth and fifth vear.
Normwithstanding the stated interest rate, the interest payment rate shall be
12.5% per vear with the excess interest (the interest calculated at the stated
rate less the interest actually paid) being treated as being paid in kind
(*'PIK Interest’) to be paid at the termination of the Mezzanine Loan.
Section 2.3  Security for the Mezzapine Loan.
The Mezzarune Loan shall be secured by a Loan and Secunty Agreement, Ship's Morngage,
Assignment and Secunty Agreement, Pledge Agreement and personal guarantees of Adam Kidan
and Jack Abramoff (collectively, the “Mezzanine Loan Documents™). The terms of the
Mezzanine Loan Documents shall be consistent with this Agreement and the Intercreditor and
Subordination Agreement to be executed among the Lenders. If. by the date which 15 90 davs
after the Closing Date, there has been no refinancing of the Mezzanine Loan ('Mezzanine
Lender Substitution™), then unless the closing of the Mezzanine Lender Subsutution was delaved
due to acuons or inactions of Seller, Shake Consulung LLC or an affiliate of either, Buver shall
dehver or cause to be delivered to Shake Consulting LLC or such other enuty or person
reasonably acceptable to Buyer as Seller may direct an addiuonal 5% interest 1n SunCruz
Casinos L.L.C. (1o be transferred from the interest held by Adam Kidan and Jack Abramoff) in

consideration for providing the me7zanine financine an an mtenm basic In addition, if the

lncin thern unlece the

Mezzanine Lender Substitution dnes not acenr within 180 dayvs of the Closing,
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Shake Consulung LLC or an affiliate of either, Buyer agrees 1o immediately transier 1o Shane
Consuling LLC or such other enuty or person reasonably acceptable to Buver as Selier mas

direct an addituonal % interest in SunCruz Casinos L.L.C. (1o be transferred from the interest
heid by Adam Kidan and Jack Abramoff) in consideration for providing the mezzanine financing
for the term of the Mezzamne Loan
24 Security for Five Year Note

Payment of the Five Year Note shall be secured by a mongage on the vessels (in the
position only behind the senior and mezzanine financing) by and berween Buver. as debtor, and
the Seller, as secured party, in form and substance approved by Seller and Foothill Capital
Corporation with terms consistent with this Agreement, the Intercreditor and Subordination
Agreement to be executed among the lenders, an Assignment and Secunty Agreement between
Adam Kidan aﬁd Jack Abramoff, as members of SunCruz Casinos LLC, and Seller in form
approved by Seller and Foothill Capital Corporauon, a Pledge Agreement by and between
SunCruz Casinos LLC and the Seller in formm approved by Seller and Foothill Capnal

Corporation, and Personal Guarantees from Jack Abramoff and Adam Kidan (collecuvely
referred 10 as “'Seller’s Loan Documents™).

2.5 Subordination of Notes

On or before the Closing, the Seller shall execute and deliver to Foothill Capital
Corporation, as agent for Buyer’s Lenders, an Intercreditor and Subordination Agreement (the
“Subordination Agreement™) in form reasonably agreed to by the Seller wherebv the Seller
agrees to subordinate 1ts nght to payment under the Seller’s Five Year Note and Mevvaninc Loan

e g d

and the lien prnionty of the secunty interests granted under the Selier's Loun Daocuneniy and
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Capntal Corporation and the additional banks in the lender group 10 consummate the transactions

contemplated herein and to the lien pnionty of all liens granted 10 such lenders 10 secure such
horrowings to the maximum dollar amount of seventy-five million dollars ($75.000.000)
2.6 Taxes

All sales, documentary and transfer taxes ansing out of the sale or transfer of the
Acguired Assets hereunder, as well as all charges for or in connection with the recording of any
document or instrument herein provided shall be paid by the Buver. Such pavment shall be
made at the option of, and upon demand of. the Seller, either directly to the party enuitied thereto
or 1o the Seller for transmission 1o the party entitied thereto.
2.7 Pavment at Closing in Addition to the Purchase Price
At Closing, the parties agree that the Seller shall ieave on the SunCruz I through XI vessels those
monies necessary for gambling operations anticipated to be approximateiy Two Million Five
Hundred Thousand Dollars (82,500,000) which is 1n additon to the Purchase Pnce (Cash
Reserves For Gambling). This amount shall be centified as of Closing by execution by both
partes of a “('Zeniﬁcauon of Reserves for Gambling Operation.” This amount shall be paid to

Seller by Buyer at closing by cashier’s check or other readily available funds in addition to the

Purchase Pnce.

2.8 loventory

Excluded from the Purchase Price shall be that amount payable by Buyer to Seller thiny (30)
days after Closing for Inventory, which pnce and amounts shall be determined at Closing or post
closing by the parmes as they may mutually agree after an Inventory accounting has been done

and agreed 1o by the panies_ hereto and as certified by the parues at Closing or post closing by
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manner descnbed in Section 4 3.
2.9 Allocation of Purcbase Price and Additional Pavment

It 1s understood that the 1otal consideration to be received by the Selier for the transfer of
the Acquired Assets 1o Buver and the Non-Competiion Agreement shall be the Purchase Price
and the addiuional payment provided in Section 2.7. Such total consideration shall be allocated to
the following at Closing 1n accordance with Schedule 2.9 attached hereto:

(a) Vessels

(b) Dock Leases

(c) Tangible Personal Propeny

(d) Intangible Personal Propenty

ie) Contracts and Other Agreements (other than Real Propenty Leases)
(N Li.ccnscs and Permats

(g) Assembled Workforce

(h) . Customer lists

(1) Goodwill - The balance of the consideration not allocated 1o a-h above.
Each parnty hereto further agrees that said party shall not file any return (or treat any 1tem
or items thereon) nor make any other statement or submission to the internal Revenue Service,

anv comparable state agency, or any court or other judicial or administrative body, which return,

itemn, statement or submission is inconsistent in whole or in part with the foregoing allocation.

2.10 Buik Sales Law

12
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Buver harmless from, against and in respect of (and shall on demand. reimburse Buver for) ans
losses. suffered or incurred by Buver by reason of the fajlure of the Seller 10 pay or discharge
such ciaims. The Buver. at its opuon. has the nght to offset the above amounts, 1f any, against
the Five Year Note and the Mezzanine Loan in the manner provided in Section 132 (b)

Nothing contained herein shall estop or prevent either Buver or the Seller from asserung as a bar

or defense to any action or proceeding brought under any Bulk Sales Law that such Law does not

applyv to the transactions contemplated herein.
HI.  ASSUMPTION OF CERTAIN OBLIGATIONS OF SELLER

31 The Buyver recognizes that there are certain contracts with third parties lisied on

Pyl

Exhibit 3 necessary for the operation of the Business; and, Buver agrees to assume, subject to the
terms of the subject contraci, these ongoing, third party, arms length, executory contracts for
their durauon from the Closing date and Buyer shall be deemed to have assumed these
obligations relating 1o the ime penod subsequent to the Closing date and Seller shall remain
liable for these obligations arising on or before the Closing date.

3.2 There are existing loans on the fleet of busses owned by the Seller in the
approximate outstanding prnincipal amount of $3466,000 payabie to Bombardier. Buver agrees to

accept these busses subject to the outstanding loans and to assume Seller’s obligations under

these loans.
v, CLOSING

4.1 Time and Place

The Clasing of the 1ransfer and deliverv af the documents and instruments nececcary n

consummate the purchases and sales contemplated by this Agreement (the “(Clocing™) chall he
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2000. The date on which the Closing 1s actually held hereunder s somelimes referted to as the

Closing Date.
4.2 Transactions at Closing

At the Closing of the purchase and sale of the Acquired Assets, the Seller shall duly
execute and deliver to the Buver, or its nominee, such deeds, bills of sale, certificates of title. and
other instruments of assignment or transfer with respect 1o the Acquired Assets as the Buver may
reasonablyv request and as may be necessary to vest in the Buyer good record and marketable utle
10 all of the Acquired Assets owned by Seller, and all rights of Seller as to the Acquired Assets
leased by the Seller, including, but not iimited to, one or more bilis of sale both for the vessels
being acguired and the other assets bemng acquired, assignments of leases and such other
documents of transfer as mayv be necessary to convey the interests of Seller in the Acquired
Assets 10 Buyer. The Seller shall deliver 10 Buver the opinion of counsel referred to herein. The
Seller shall provide 10 Buyer a certificate of good standing with respect 10 its junsdiction of
formation and g:ach other junsdiction i which the Seller does business. The Seller shall deliver
10 the Buver a centificate, in form and substance satisfactory to Buyer, confirming that the Seller
1s a U.S. Person or otherwise providing evidence which Buyer deems adequate to relieve Buver
of any obligation 1o withhold under Section 1445 of the Code (relauing to withholding by buvers
of U .S. real propeny interests, including stock in certain real property holding corporations, 1n
connection with possible hability of the seller for income tax under the Foreign Investment in
Real Propenty Tax Act of 1980).

The Buver chall deliver 1o the Seller

1. Buver shall deliver_io the Selier the cnimion of councel referred tc herein
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Buver shall deliver the Five Year Note, Seller's Loan Documents. and the Mezzanine Loan

Documents.

Konstantinos “"Gus” Boulis (sometimes referred to as the “Covenantor™) shall, to the
extent necessary to transfer the Stock, deliver such other instruments necessarv to consummate
the transfer of the Stock. In addition to the covenants provided in Arucle 11 of this Agreement,
he shall also deliver the Non-Competition Agreement referred to herein and attached as Exhibit
8.5 1o this Agreement (“Non-Competiion Agreement”™). Konstantinos “Gus’ Boulis (and/or his
nominee) shall enter into the Consulting Agreement with Buyer referred to herein. Each of the
Guarantors shall deliver his individual and personal guarantee as referred to herein.

43 Postclosing Reconciliation

All normal and customary expenses incurred 1n the ordinary course of the operations of
the Business such as utilities, rent, insurance and similar categones (*‘Prorated ltems™) shall be
proralted as of the Closing Date, but paid thirty (30) days following the Closing Date
(“Reconciliation Date”™). On the Reconcihation Date, the Buyer shall deliver payment for the
Inventory (determined as of the Closing Date) reduced by the amounts of Progressive Slot
liabilines on the vessels as of the Closing Date, outstanding chips and tokens from each of the
casinos, and accrued vacation time for all of the employees of Seller being retained by the Buyer
{(**Buver's Credits'") and further adjusted for the Prorated Items. If the result of the reconciliation
15 that Buyer owes a payment to Seller, payment shall be made in the form of cashier's check or
other readily available funds. If the result of the reconciliation is that Selier owes a payment to
Buver, then pavment shall be made by an appropnate decrease in the pnncipal balance of the

Five Year Noje
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5.1 Income aod Expenses

All income and expenses shall be apponioned and shall be adjusted, as of the Closing
Date. and the net amount thereof shall be added 10 or deducted from. as the case mayv be, that
portion of the Purchase Pnce paid by the Buyer on the Reconciliauon Date.  The Buyer shall
pav al] sales, use, and other transfer 1axes with respect 1o the sale and the Buver's purchase of the
Acquired Assets and the Buver shall indemnify the Seller for all such amounts.
Vi. REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants to the Buyer as follows:
6.1 Organization of the Seller; Authority

The Seller 1s duly organized, validly existing and in good standing under the laws of the
Siate of Flonda. The Seller has all requisite power and authonty 1o own or lease and hold the
Acquired Assets owned, leased or held by 1t, to carry on its Business, and to own or lease and
operate 1ts properiies as such Business is now conducted and such properues are now owned,
leased, or operated. The Seller has all requisite power, authonty, and capacity to execute and
deliver this Aér:cmem and all other agreements, documents, and nstruments contemplated
hereby and to carry out all actions required of 1t pursuant to the terms of this Agreement, and this
Agreement has been duly executed and delivered by the Seller and constitutes the legal, valid,
and binding obligation of the Seller, enforceable against the Seller 1n accordance with its terms.
6.2 Noancontravention

Neither the execution and delivery of this Agreement by the Seller nor the consummation
bv the Seller nf the trancartinns cantemniated hereby wnll conctitate 2 viclation of or be in

conflict with. or constitute or create a default under (a) the charter documents or Bviaws of the

TRADEMARK
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or by which the Seller or any of 1ts properties (including, without himitation. any of the Acquired
Assets) 1s bound, or 10 which the Seller or any of such propernties 1s subject; or (¢) any statute or

any judgment. decree, order. regulation. or rule of any court or governmental authonty other than
the required consents of third parues (including without limitation the government enuties which
operate Port Canaveral and Riviera Beach) needed to transfer leases or licenses.
6.3 Title to Acquired Assets Owped by Seller

The Seller owns all of the Acquired Assets other than the leases described in Secuon 1.1
(D(1) of which Seller has a leasehold interest as a tenant. The vanous entities compnsing the
Seller collectively have good and marketable tuitle to, and individually have the full right to sell,
convey, transfer, assign, and deliver the Acquired Assets owned by the respective entities,
without any restnictions of any kind whatsoever. Except as provided on Exhibit 6.3, all of the

¢ \

Acquired Assets are enurely free and clear of any secunty interest, hiens, claims, charges,
options, morngages, debts, leases (or subleases), conditional sales agreements, title retention
agreements, encumbrances of any kind, or restrictions against the transfer or assignment thereof
(collecuvely, “Encumbrances™), and there are no filings in any regisiry of deeds in any
jurisdiction, in the United States Coast Guard registration office or under the Uniform
Commercial Code or similar statute 1in any junsdiction showing the Seller as debtor which create
or perfect or which purport to create or perfect any Encumbrance in or on any of the Acquired
Assets. At and as of the Closing, the Seller will convey the Acquired Assets to the Buver by

deeds, bills of sale, centificates of title, and instruments of assignment and transfer effective to

...... -~ alid cnmred memd el -~y sa ol A8 -
vestin the EL‘}'CT, and ke BU:{CT it have good and valid record and markciatic title o al) of the
Acamred Assets, free and clear of 2}l Encumbrances.

17
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Except as set fomth on Exhibit 6 4 hereto, no matenal acuon. sult. proceceding. or
investigation 1s pending or, to the knowledge of the Seller. threatened, relating 1o, or affecung
any of the Acquired Assets or relaung 10 or affecuing the acuviues of the Seller carned on with
any of the Acquired Assets, or which questions the vahdity of this Agreement or challenges anv
of the transactions contemplated hereby.

6.5 Cooformity to Law

The Seller contends that 1t has not commutted, nor does there exist, any violauon of anyv

provision of any federal. state, or local law or administrative regulation in respect of 1ts Business

or anyv of the Acquired Assets; however, the State of Flornda has alleged cenain violatons as set

forth in Exhibit 6.5.

6.6 Brokers

The Seller has not retained. utilized. or been represented by any broker or finder n
connecuon with the transactions contemplated by this Agreement.

6.7 Disclosure

No representation or warranty by the Seller in this Agreement contains any known untrue

stalement of a matenal fact or omits o state any known material fact required o be stated

therein.
6.8 Conduct of Business

From the date hereof through the Closing, the Seller shall conduct the Business in such a
manner that the representations and warranties contained herein shall continue to be true and

correct as of the Closing date as i1f made at and as of the Closing date. Without the prior wntien
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farlure would render any of said warranties and representations untrue as of the Closing date
6.9 Preservation of Business

From the date hereof through the Closing date. the Seller shall conduct the Business oniy
in the ordinary course and consisient with 1ts pnor practices, shall not make or institute any
unusual or novel methods of purchase, sale, lease, management, accounung or operation that
varv matenally from those in use as of the date hereof and shall maintain, keep and preserve the
Acquired Assets in good condition and repair. In addition, the Seller shall use 1ns best effons (1)
1o preserve the Business and orgamzation of the Seller intact, (ii) to keep available to Buver the
services of the Seller’s present officers, employvees, agents and independent contractors, (1ii) 10
preserve for the benefit of Buyer the goodwill of the Seller’'s suppliers, customers. landlords and
others having business relauons with 11, (1v) to cooperate with Buyer and use reasonable effons

‘ 10 assist Buver in‘oblammg the consent of any landlord or other panty 10 any lease or contract
with the Seller where the consent of such landlord or other party may be required by reason of

the transactions contemplated herein and (V) to cooperate with Buver in 1ts efforts to obtain the
financing of the cash portion of the purchase pnce.

6.10 Real Property

The Real Propenty 1s not included 1n the Acquired Assets. However, Seller agrees to
provide Buyer, on or before Closing, a lease for the dock, ticket office and water tax: dock now
being utilized in the Business at the Key Largo location on similar terms as currently being paid

bv the Business as well as the opportunity to lease(s) any and all other Real Property used 1n

ronnection with the Bucinee

addition, Seller and Konstanunos Bouhs grant to Buyer a nght of first-offer-fer any-and z2!! rea! -
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or related 10 the Business.
6.11 Necessary Properties

Except as contemplated n this Agreement as of the date hereof. the Acquired Assets, 10
the best of Seller’s knowledge. include all of the assets, wangible personal properues and
:ntangible properties necessary for the conduct of the Business as conducted dunng the rwelve.-
month period pror to the date hereof, as presently conducted and as proposed to be conducted
and include substantially all of those properties actually used in the conduct of the Business
Junng the twelve-month penod pnor 10 the date hereof.

6.12  Absence of Adverse Changes

The Seller does not know or have reason to know of any matenal facts or conungencies
which could reasonably be expecied to have a Matenal Adverse Change (being a matenal,
catastrophic ad\;erse result of a court ruling, new law or ordinance, executive order or passage of
Federal legislation} upon the condition (financial or otherwise) asseis, habilines, Business,
operations or prospects of the Seller, the value or utility of the Acquired Assets, or the ability of
the Seller to consummate the transactions contemplated herein.

6.13  No Known Defects
The Seller does not know of any structural defects affecting in any way the seaworthiness

of the acquired vessels and does not know of any matenal structural defects to the Acquired

Assets.

6.14 Epviroomental
The Seller dnes not nermit and daes not know of any discharge or dumper

waste, parbage, oil or fuel from the vessels being acquired bv Buver.

20
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BOULIS
6A.] Autbority

Konstanunos ("Gus™) Boulis has all requisite power, authonty, and capacity 1o execute and
deliver this Agreement and all other agreements, documents, and instruments contemplated
herebv 10 be delivered by him and 1o carry out al} actions required of him pursuant to the terms
of this Agreement, and this Agreement has been duly executed and delivered by Konstantinos

i""Gus™) Boulis and consututes the legal. valid, and binding obligation of Konstantinos (“Gus™)

Boulis.

6A.2 Title

Konstantinos (“"Gus”™) Boulis has good and marketable utie 1o, and individually has the full nght

to sell. convey, transier. assign. and dehiver the Stock, without any restnctions of any kind

whatsoever.

6A.3 Disclosure

No rep'resemauon or warranty bv Konstantinos (*Gus”) Boulis 1n this Section 6-A

contains any known untrue statement of a matenal fact or omits 10 state any known matenai fact

required 1o be stated therein.

6A.4 Survival

Each representation, warranty, covenant, agreement and indemmty of Konstanunos
("Gus™) Boulis contained in this Section 6-A shall survive the execution and delivery of this

Agreement and the Closing and shall survive unul the later of (1) four vears from the date of

Rla rintirte A limmitatiAane
Cas W O LITNaULIChs.

Clncimeo Ar i) a nlay
- Vi) e wewmsies
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The Buyer represents and warrants 1o the Seller as follows.
7.1 Orgapizatiop and Standing of Buver

The Buyer, JAB Amenca, Inc, 15 a corporauon duly organized. validly existing. and in
good standing under the laws of the state of Flonda. The Buver, SunCruz Casinos LL C. 15 a
himited hability company duly organized, validly existing, and in good standing under the laws
of the state of Flonda. The Buyers each have full power and authontv under their respective
orgamzing documents and applicabie laws 10 execute and deliver this Agreement and to
consummate the transacuons contemplated hereby and this Agreement has been duly executed
and delivered by the Buyers and constitutes the legal, valid, and binding obligation of the
Buyvers, enforceable against the Buvers in accordance with its terms.

7.2 Noocontravention

Neither the execution and delivery of this Agreement by the Buyer nor the consummation
by the Buyer of the transacuons contemplated hereby will constitute a violation of. or be In
conflict with, constitute or create a default under, or result in the creation or imposition of anv
liens upon any propenty of the Buyer pursuant to (a) the Centificate of Incorporation or Bylaws of
the Buver, each as amended to date; (b) any agreement or commitment to which the Buver is a
party or by which the Buyer or any of its properties is bound or to which the Buyer or any of 1ts
properties is subject; or (c) any statute or any judgment, decree, order, regulauon, or rule of any

court or governmental authority relating to the Buyer.

7.3 Brokers

The Buver has not retained unlized, or heen renrecented by any hroker or finder 1
connection with the transactions contemplated by this Agreement.
77
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For so long as any of the Notes described heren pavable 10 Seller are outstanding,
Adam Kudan and Jack Abramoff, the majonty owners of the Buver, shall not (1) sell. transier or
assign any poruon of their interest 1n the Buver 1o third parties other than (x) the Consultant or a
permitied nominee of the Consultant, (y) an emplovee of the Buver in connection with his or her
employment with the Buyer or a wntten emplovment agreement entered into with the Buver or
in connection with a stock option plan of the Buver covering its emplovees, generally. or (z) in
conjuncuion with a refinancing of the business of Buyer and shall (1) maintain operating and
vouing contro} of the Buver. Buver shall not permn any additional debt 1o be incurred. except in
the ordinary course of business. until the Five Year Note has been paid in full, except in the
purchase of additional assets for the Business (or for refinancing the Business) and only if Seller
1s provided a secured position on the newly acquired asset inferior only to the secuntv interest of
a purchase money lender and the secunty interest of Buyer’'s Working Capital Lenders and
Senior Subordinated Lender as those terms are defined in the Subordination Agreement and all
Excess Proceeds (the amount of the new loan financing less the amount used to pav off exisung
loans and pay costs of closing) are applied to pay down the principal of the Five Year Note
Further, neither the pnncipals of Buver, Adam Kidan and Jack Abramoff, nor any nominee of
Messrs. Kidan or Abramoff shal]l withdraw their capital contribution from the Buyer until such
time as the Five Year Note is paid in full. Buyer shall provide Seller monthly intemal financial
statemnents within twenty days of each month's end and in addition shall provide copies of all
financial documents 1t sends 10 1ts lenders contemporaneous to 1t providing the information to the
lender. In the event of a breach of these covenants by Buver which are not cured after receipt of

notice of breach from Seller and a reasonahle nernod for cure of the alleged hreach, then, Seller
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under Seller’'s Loan Documents including wWithout himitanion the abilits ot Scller 10 gamn
possession of Guarantors’ ownership of the Buver In the event Scller declares the prncipal

balance and all accrued but unpaid interest of the Five Year Note or the Mezzarune Loan (for
purposes of this paragraph. the “Obligations™) immediately due and pavabie pursuant 10 the
provisions of the Five Year Note or the Mezzanine Loan and Secunty Agreement permitung
acceleration in the event of a monetary breach which 1s not cured dunng the appropnate cure
pertod, Seller shall be entitled to deliver wnitten notice 10 the Buyer instructing Buyer to deliver
all the Acquired Assets and any other assets acquired pursuant 1o the Purchase Agreement to
Seller or as Seller shall direct. Upon receipt of such notice, the Buyer shall have three business
days to esther (i) pay in full all Obligations by wire transfer of immediately available funds, or
(n) forfen all such assets and assemble them and make them available for Seller.
Notwithstanding the foregoing, if any Working Capital Indebtedness, as that term is defined in
the Subordination Agreement, shall be outstanding, Seller may not exercise its nghts under this
paragraph until such obligauons shall have been paid in full.
VIIl. CONDITIONS PRECEDENT TO CLOSE - BUYER

The obligation of Buyer to consummate the transactions contemplated herein shall be
subject to the fulfillment, at or before the Closing Date, of all of the conditions set forth heren.
Buver may waive any or all of such conditions in whole or in part without prior notice; provided,
however, that no such waiver shall constitute a waiver by Buyer of any nght or remedy
otherwise available to 1t if the Selier shall be 1n defauit of any of its representations, warranties or

covenants contained 1in this Agreement. This clause shall not cause or create anv extensions to

the Closing Date. R -
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The representaions and warranues of the Sclicr und rionstanunos 1 Gus  Hoo.o-
contained 1n this Agreement shall be true on and as of the Closing Date with the same force anc
effect as though made on and as of the Closing Date, and at the Closing the Scller shall have

delivered 10 Buver a ceruificate to such effect signed by the Seller's President addressed to

Buyer.

8.2 Performance of Covepants

e

Except as provided in the last sentence of this paragraph, each obligauon of the Seller to
be performed by it on or before the Closing Date pursuant to the terms of this Agreement shall
have been duly performed on or before the Closing Date. Buyer recognizes and agrees that
Seller will not have obtained the consent of the appropnate authorities 1o assign the leases for the
Port Canaveral. Riviera Beach and Port Richey (including two dock locauons at Port Richey and

the third location at Crystal River) prior to closing. Konstantunos (**Gus”) Boulis shall transfer

the Stock to Buyer at Closing.

8.3 Opinic.)n of Counsel to the Seller

Buyer shall have received the favorable opinion of Cooney, Matison, Lance, Blackbum,
Richards & O'Connor, counsel 1o the Seller, dated as of the Closing Date, addressed 10 Buver, to
the effect that:

(a) The Selier is duly organized, validly exisung and in good standing under
the Laws of its jurisdiction and has all requisite power 10 own or lease and
operate the Acquired Assets and the Business as now conducted.

/N The Coallar in Aol maaelld
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except for such tunsdictions where the failure 1o so qualify of be hoensed
would not have an adverse cffect on the enforceabilny of any Contract or

Other Agreement or the ability of the Seller to bnng lawsuits.

The Seller has the full nght, power and authonty requited 1o enter nto,

execute and deliver this Agreement and the other Seller Documents in

connection herewith and 1o perform fully its obligations hereunder and

thereunder.

This Agreement and the Seller Documents have been duly and vahdly

authorized, executed and delivered by the Seller and consuitute the Jegal,

valid and binding obligations of the Selier, enforceable in accordance with

their respective terms, except o the extent that such enforceability 1s

limited by (i) bankruptcy, insolvency, moratorium or similar laws now or
hereafter in effect relaung 1o or limiting creditors’ nghts, and (i1) general

principles of equity (whether considered in an action 1n equity or at law)
which provide, among other things, that the remedies of specific
performance and injunctive and other forms of equutable relief are subject
10 equitable defenses and to the discretion of the court before which any
proceedings therefor may be brought.

Neither the execution and delivery of this Agreement and the Seller
Documents, nor the consummation of the transactions contemplated

P D el . . ~ e ~
i018i€ aily povisioh of e Coliicare ol
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~Incerperation, byvlaws, or other charier Gocuments of the Selier
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Except as otherwise mutually agreed by the paries. the Seller whall have recerved brom
Seiler’s existing lenders 2 wntien commitment 10 the effect that upon receipt by Selier 5 existing
ienders of pavment in full, each exisung lender wiif release all hens and SCCUNIy Interests in jts
favor encumbenng the Acquired Assets. In this regard. the Seller shall also have oblaned LVCce
lermination statements, satusfactions of morigage and reconvevances of deeds of trust sufficient
1o release all such liens and secunty interests, with authontv o file and/or record the same 1n the
appropniate governmental offices upon pavment and shall have transmitied the same for filing
and/or recordation.
8.5  Nop-Competition Agreement

The Covenantor shall have executed and delivered to Buver a Non-Competuition
Agreement which will be effecuve for seven vears in the form attached hereto as Exhibit § 5.
Further, 1f the Seller 1s successful in purchasing the ownership interest of the other owners of
Paradise of Port Richev, Inc.. as discussed above, then the Seller shall use its best effonts 10
include provisions in the buvout agreement with the other owners containing non-competition
language simuiar to that in Exhibit 8.5.

8.6  Consulting Agreement

Konstantinos “Gus™ Boulis and/or his nominee shall have entered into a Consulting
Agreement with Buyer in the form attached hereto as Exhibit 8.6 which shall be a non-cancelable
two-vear agreement between Buver and Konstantinos “Gus” Boulis and/or his nominee which 1s
anticipated 1o be a corporauon, to be formed, owned by Bouls (the “Consuliant™).  In
consideration for entering into the Consulting Agreement, the Consultant will receive 10% of the

ownership of SupCruz Casinos LLC

.3
~3
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The obligation of the Sceller 1o consummate the tranacuion- sentoinplated heroon kg0l ..
subject 1o the fulfillment. at or before the Closing Date. of all the condilions set fonmnh nerepn

The Seiler may waive any or all of such conditions 1n whole or in part without pnor notice,

provided. however, that no such waver shall constitute a waiver by the Seller of an. nght or
remedy otherwise available to 1t if Buyer shall be in default of anv of 1ts representations.
warranlies or covenants contained in this Agreement.

9.1 Representations and Warranties

The represemations and warranues of Buver contained in this Agreement and in the
ersonal Financial Statements of Buver's Pnncipals shall be true on and as of the Closing Date

with the same force and effect as though made on and as of the Closing Date.

9.2 Performance of Covenants

Each of the obligations of Buver to be performed by it on or before the Closing Date
pursuant to the terms of this Agreement shall have been duly performed on or before the Closing

Date, and at the Closing Buyer shall have delivered to the Seller a ceruificate to such effect.

9.3 Autbority

All acuons required 10 be taken by, or on the part of, Buyer 10 authonze the execution,
deiivery and performance of this Agreement, and the consummauon of the transactions

contemplated hereby shall have been duly and validly taken by Buyer's Members.

9.4 Opiniop of Counsel to Buver

The Seller shall have received the favorable opinion of Becker and Poliakoff, counsel 1o

Buver, dated as of the Closing Date, addressed to the Seller, to the effect that:

28
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exisung, and in good standing under the laws of the state of Flonds The
Buyer, SunCruz Casinos L L.C s a limited habithity compans duiv

organized, vahdly exisung, and in good standing under the laws of ihe

State of Flonda.

Buyer has all requisite power, authonty and approval required 1o enter
into. execute and deliver this Agreement and all other agreements and
instruments 10 be executed by Buver in connection herewith and to
pérform fully Buver's obligations hereunder and thereunder.

This Agreement and all Buyer Documents have been duly and vahdly
authonzed, executed and delivered by Buyer and constitute the legal, vahd
and binding obligations of Buver, enforceable in accordance with ther
respective lerms, except as such enforceability may be limited bv ()
bankruptcy, insolvency, reorganization, moratonum or similar lJaws now
or hereafier in effect relating to or limiting creditors’ rights generally, and
(11) general pnnciples of equity (whether considered in an action in equity
or at law) which provide, among other things, that the remedies of specific
performance and injunctive and other forrs of equitable relief are subject
to equitable defenses and to the discretion of the court before which any
proceedings therefor may be brought.

No authonzation, approval or consent of, or exempuon or other action by,
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agreerments and anstruments to be cxeculed by Burer in connccoon
herewtth, other than such authonzations, approvals, consents, exempuons

registrations or filings and shall have been made or secured by the date of
the apmion.
Such opimon shall cover such other matters incident to the transactions contemplated by this
Agreement as the Seller may reasonably request. As (o any matter contained in such opinion
which involves the laws of a jursdiction 1n which such counsel is not admitted to practice, such
counse! may rely on the opinion of local counsel of established reputauon satsfactory to the
Seller. Any such opinion may rely as 10 matters of fact upon centificates furnished by appropnate
officers of Buver or appropnate governmental officials.
9.8 Buver’s Loan Documents

Buver shall have provided Seller pnior to Closing, and Seller shall have accepted and
approved in wnting at us sole discretion, the: (i) organizational documents, member documents,
and shareholder or member agreements of Buyer, (ii) Foothill Capital Joan documents, (i)
mezzanine loan documents, and (1v) the personal financial statements for Adam Kidan and Jack
Abramoff and Pamela Abramoff.

X. SURVIVAL OF REPRESENTATIONS AND COVENANTS OF THE SELLER
AND BUYER

Notwithstanding any right of Buyer fully to investigate the affairs of the Selier and
notwithstanding any knowledge of facts determined or determinable by Buyer pursuant to such
investigation or nght of nvestugauon, Buyer shall have the nght to rely fully upon the

representalions, warranties, covenanis and agreements of the Seller contained in this Agreement.

. With the sole excepuion of those covenants which are 1o be performed by the Seller after the

30

TRADEMARK
REEL: 002629 FRAME: 0101



—_ -

TR T ST s oI UMt 9 iy thereoa T TiarresT Fo the sivpriicabiic v atute ul
himitatio 5). ZCh p nlaunuon, warranty, cov cnant, aglcc”lcll( and |“dCHHII(\ of the ~eller
n [ 4 represe S

contained herein or in any Seller Document shall survive the execution and delivery of this
Agreement and the Closing and shall thereafter terminate and expire ninety (90) davs after the
later of (1) four vears from the date of Closing or (ii) expiration of the statute of limitatons
applicable to claims by third parties against Buyver in respect of the matter or matters which are
the subject of said represemations and warranties, uniess, or before such date. Buver has

delivered to the Seller 2 wnnien notice of a claim with respect 1o such representation. warranty,

covenant or agreement.

Each representation, warranty, covenani, agreement and indemyuty of the Buver
contained herein shall survive the execution and dehivery of this Agreement and the Closing and

shall survive unul the later of (1) four vears from the date of Closing or (i}) a claim thereon is

barred by the applicable statute of himitations.

Xl1. COVENANTS AND AGREEMENTS AFTER CLOSING

11.1  Covepants Against Competition

The Seller acknowiedges that Buver would not purchase the Acquired Assets but for the
agreements and covenants of the Covenantor, Konstantinos Boulis, contained in this Section and

in the Non-Competition Agreement. Accordingly, Konstantinos “Gus’™ Bouhs covenants and

agrees as follows:

11.2 Covenant Not to Compete

Such Covenantor shall not at any ime, within the seven vears from the date of Closing,

have anv nwnerchin intarecy (Af recard Ar heneficiall in Ar have 2ny merest 2coan empd
b ren anterecy (af record or henehcial} in, or nave any merect anoem

AN r\v-m rr\mf\r-ahcn -
Sass eeaiiay wospuienla., o

caleeman, cansultant, officer or direcior in,
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casino opcrations or n any other location where the company has operations. so lony as the
Buver or any successor in interest of the Buver 1o the Business remains cngaged in the Business,
provided, however, that the Covenantor may own, directly or indirectly, solely as an investment.
secunties of any enuty which are traded on any national secunties exchange and 1s not engaged
in direct competiion with the Buyver if such Covenantor (i) 1s not a controlling perscn of. or a
member of a group which controls, such entity or (it) does not, directly or indirectly own five

percent or more of any class of secuniues. This section does not prohibit Consuliant from
owning a portion of SunCruz Casinos LLC.

11.3 Solicitation of Busipess

Dunng the Restncted Penod, such Covenantor shall not solicit or assist any other person
to sohicit any business {other than for the Buyer) from any present or past customer of the
Business, or request or advise any present or future customer of the Business 10 withdraw, cunail
or cancel its business dealings with the Buyer or any of its Affiliates; or commit any other act or
assist others 10 commit any other act which might injure the Business.

11.4 Confidential Information

From and after the Effective Time, such Covenantor shall keep secret and retain in
stnictest confidence, and shall not use for the benefit of such Covenantor or any Person other than
Buver, all confidential matters and trade secrets known to him relating to the Business,
including, without limitation, customer lists, pricing policies, operauonal methods, marketing

plans or strategies, business acquisition plans, new personnel acquisiton plans, designs and

P e A el e s = = rr. L P ) - . . N
dc3ign projecis, and OtheT businéss aliaus iciaiing v (e Busincss icarned DY the Covenantu
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11.8 admipistrative Services

For a penod of up to ninety davs afier Closing. the Seller shall proviae 10 Buver the
conunuing availability of the administrative and support services now available (o the Business
at Seller’s headquaners. Buver shall reimburse the Seller on a monthly basis for the costs of
such administrative and suppon services on an apportioned salary plus thinty percent of salary
basis. said amounts being agreed to in advance of any work being performed.

11.6  Post Closing Occupancy

Buver agrees to allow Kavala. Inc. 1o continue 10 occupy its space at 647 E. Dania Beach
Boulevard for up to six months from the Closing Date, no holdover allowed, on the terms and
condinons of the exisuing third pany lease calculated on a square footage of occupancy basis.

. Kavala. Inc. shall pay rent directly 10 Buyer who 1s responsible for full payment of rent 10 third
panv landlord. Kavala, Inc. may vacate premises at any time with fifieen (15) days nouce.
XIl. CONFIDENTIAL INFORMATION

Anv and all informauon disciosed by the Buver to the Selier or by the Selier to the Buver
as a result of the negonations leading 1o the execution of this Agreement, or 1n funherance
thereof, which information was not already known to the Seller or to the Buver, respectively,
shall remain confidential to the Seller and the Buyer and their respective emplovees and agents
until the Closing Date, except to the extent that the Buyer in its reasonable judgment must
disclose any such information 1o banks and other institutional lenders 1n the process of procunng
the loan or loans of funds for the purchase contemplated herein. If the Clasing dnec nat take

place for any reason, each of the Seller and the Buyer agrees not 1o further divuige or diseinge ar

)
)
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be i , ancial and operauonal information. customers. sales represeniatives. prcong
pohcies, operational methods, markeung plans or stratepies, designs and desien projects and

anyvithing else having an economic or pecuruary benefit to the Buyer or the Seller. respectively

This confidentiality agreement shall sunvive this Agreement and remain an obligation to both

Buver and Seller.
\11l. INDEMNIFICATION
13.1 Indemnity
The Seller agrees 10 indemnify and hold the Buver harmliess from and with respect 1o any
and all ciaims, liabilittes, losses. damages. costs, and expenses, including, without limitation, the

fees and disbursements of counsel, related to or ansing direcily or indirectly out of anv of the

following:
{a) any Ilnaccuracies In any represemation or warranty made by the Seller in this
Agreement or anyv failure or breach bv the Seller of any covenant, obhigation, or

undertaking made by the Selier in this Agreement;
{(b) any and all claims, liabihities, and obligations ansing out of or related to the

operation of the Acquired Assets, the Business or any business camed on by the

Seller on or prior to the Closing Date;

{c) any claim or hability of a vendor of goods or services ansing under the laws of

any junsdiction in connection with transactions contemplated by this Agreement

. oA | P N L 1 | O SPRU N SR W [P o T L
oo bed g P YT Y30 vYawYMY U)o DSULl) sl I atlust uunsanuu. IC
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condition 1o the Closing hereunder),
(d) any claims, habihnty, or obligation with respect 1o any cmpiosee of the Selier yn

connecuon with his or her emplovment or termminanon ol eEmMpioymment on or pror
10 the Closing Date by the Seller: and

(e) any claims, hability or obhgation with respect to any tax hability of the Seller or
with respect 1o the Acquired Assets, in each case accruing pnor 1o the Closing
Date.
The Buver agrees to indemnify and hold the Seller harmless from and with respect 1o any
and all claims, habihues, losses, damages, costs and expenses, inciuding, without himitation the

fees and disbursements to counsel, related to or ansing directly or indirectly out of any of the

following:
(a) any inaccuracies of any of Buyers representations or warranuies;
1b) any and all claims, habiliues, and obligations ansing out of the operation of the
" Acquired Assets on or subsequent to the Closing Date and
(c) any claims, liability or obligation with respect to any empiovee of the Buver in
connection with his/her emplovment in the Business on or afier the Closing Date.
(d) Any hability of Seller relating to the assumption of the loan from Bombardier by

Buyver.
13.2 Claims
(a) In the event that the Buver desires 10 make a claim against the Seller hereof in
cutuic o wiill aby aciun. sun, proceeding, or demand al any Ume Instituted

against cr-made upon the-Buver-for which-the Buyer may seck (ndeniinicauon
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uyer’
Buyer's claim of indemnification with TEIPCCT therelo. provided that failure of the

Buyer to give such nouce shall not relieve the Seller of 1s obligauons except 1o

the extent, if at all. that the Seller shall have been prejudiced thereby  Upon
receipt of such notice from the Buver, the Seller shall be entitled to parucipate in
the defense of such Claim, and if and only if each of the following conditions 1s
satisfied, the Seller may assume the defense of such Claim, and n the case of
such an assumption, the Seller shall have the authonty to negotiate, compromuse,
and settle such Claim:
(1) the Seller confirms 1n wnung that 1t is obligated hereunder 10 indemnify
the Buyer with respect to such Claim; and
(i) the Buyer does not give the Seller written nouce that s has determined. in
the exercise of 1ts reasonable discretion, that matters of corporate or
management policy or a conflict of interest make separate representation
by the Bu)"cr’s own counse} advisable.
The Buyer shall retain the nght 0 employ its own counsel and 10 parucipate in the
defense of any Claim, the defense of which has been assumed by the Seller
pursuant hereto, but the Buyer shall bear and shall be solely responsible for its
own costs and expenses in connection with such participation.
(b)  In the event of any Claims hereof, the Buver shall advise the Seller in
writing of the amount and circumstances surtounding such Claim. With
respect 1o Ciaims, 17 within thinty days the Seller has not contested such

———-Claims 1n-wrting- the-Selierwill pay-the full amount thereaf within en
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event of ns failure 10 payv the full amount of <uch unconiested Claim

within such time, the Buver shall have the nght 10 sctoff against the

payment of any obligations of the Buver herein the amount of such Claim
that 15 so unpaid. The setoff shall be applied first 10 current cask interes:
payments under the Five Year Note and the Mezzamine Loan (as long as
Seller or an affiliate or nominee 1s the payee of the Mezzanme Loan,
otherwise only as to the Five Year Note), then to current pnncipal
pavments under the Mezzanine Loan (as long as Seller or an affiliate or
nominee is the payee of the Mezzanine Loan, otherwise only as 10 the Five
Year Note) then to future cash interest payments under the Five Year Note
and the Mezzanine Loan (as long as Seller ar an affiliate or nominee is the
pavee of the Mezzanine Loan, otherwise only as 10 the Five Year Note),
with any balance applied first 10 the pnincipal balance under the Five Year
Note {including accrued or capitalized pavment in kind interest) and then
the pnincipal balance under the Mezzanine Loan (including accrued or
capitalized payment in kind interest) (as long as Seller or an affihate or
nominee 15 the payee of the Mezzanine Loan, otherwise only as 1o the Five
Year Note).
In the event Seller contests a Claim, Seller shall noufy Buver of the basis
of 11s objection and shall immediately assume the defense of such Claim.
e

In the event the Claim affertc the aperation of one or more cf the Vessels

a mmmalod
R TSI NN
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the vessel including without hmitation arranying 101 Buser v enter into a

letter of undentaking on behalf of Seller  1If the claimant refuses 1o enter
inio a letter of undenaking, the Seller shall post the necessary bond to
avoid the vessel(s) being arrested. If Seller does not iniuate these actions
within 24 hours of Buyer nouifying Seller that the claimant has begun the
procedure to have the vessel(s) arrested, then Buyver shall have the nght at
any ume, notwithstanding the other nghts of Seller under this section, to
post the bond and take such other actions as may be necessarv to avoid
the vessel(s) being arrested and to set off the amounts paid aganst the
pavments under the Five Year Note and the Mezzamine Loan as provided
in (b) above.

{(d)"  In the event the Seiler desires to make a claim against the Buyer, the Seller
shall notify the Buyver of such claim and of the Seller's claim of
indemnificaton, provided that failure of the Seller 10 give such notice
shall not relieve Buyer of 115 obligations hereunder. Any judgment entered
against Seller for which Buyer is responsible shall be sausfied by Buyer
within five (5) days of judgment or bonded out. Buyer agrees that in the

event it fails to pay said amounts then Seller may pay the amount and add

that amount to the pnincipal of the Five Year Note.

XJV. CHANGE OF NAME

business names_of the Seller or vanations thereof from and afier the Closing. The Seller shall. as

38

TRADEMARK
REEL: 002629 FRAME: 0109



——- ~ - S ————

- 4 &
L -y . 1 'y T
[ Anas . linas o

business numes to new mames bearing neo sesemblance 16 3ny of L PIetent names we a1 e
. 5 . taan R X

the use of such present names by the Buver or 11s nominee and shall deliver evidence sotisfacraors
LAty N

to the Buyer and 1ts counsel prompily after the Closing of such change
XV. GENERAL

15.1 Expenses
Other than as set forth 1n this Agreement, all expenses of the preparation, execunion, and

consummation of this Agreement and of the transactions contempiated hereby, including.
without hmitation, attomney’s, accountants’ and outside advisors’ fees and disbursements, shall
be borne by the party incurning such expenses other than expenses borne by Seller directly
relaled to 1ts mezzanine financing of this transaction which shall be paid by Buver.
15.2 Notices

' All nouices, demands, and other communications hereunder shall be in wnung or bv

wntien telecommunication, and shall be deemed to have been duly given if delivered personally,

or if mailed by ceniified mail, return receipt requested, postage prepaid, or sent bv wniten

telecommunicaton, as follows:

Buver: SunCruz Casinos, LLC

and JAB Ameneca, Inc
647 East Dama Beach Boulevard

Dania, Flonda, 33004
Altention; Mr. Adam Kidan

With a copy o: Becker and Poliakoff, P.A.
3111 Surling Road
Fort Lauderdale, Flonda 33312
Auenuon: Richard Brein, Esquire

Sciler: SunCruz Casinos, Ltd.

647 E. Dama Beach Boulevard
. Dania, Flonda 33004

39
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With a copy 10. Cooney, Mauson, Lance, Blackburmn. Ruchards & 0O C ornot
2312 Wilion Dnive
P.O. Box 14546
Font Lauderdale, F1L 33304

Attention: Ace Blackbumn, Esquire

All notices, requests and other communications shall be deemed given on the date of
actual receipt or delivery as evidenced by wntten receipt, acknowledgment or other evidence of
actual receipt or delivery to the address. In case of service by telecopy, a copy of such nouce
shall be personally delivered or sent by registered or cerufied mail, in the manner set forth above,
within three (3) business days thereafter. Either party hereto may from time to ume by notice in
writing served as set forth above designate a different address or a different or additional person

10 which all such notices or communicauons thereafier are to be given.

15.3 Entire Agreement

This Agreement contains the entire understanding of the parues, supersedes all pnor
agreements and understandings relating to the subject mater hereof, and shall not be amended
except bv a written instrument hereafier signed by all of the parues hereto.

15.4 Governing Law and Venue

This Agreement is to be governed by and construed in accordance with the laws of the
Siate of Flonda applicabie to contracts made and to be performed wholly within such State, and
without regard to the conflicts of laws principles thereof. Any suit brought hereon, any and ali
legal proceedings to enforce this Agreement or to enforce or vacate any judgment or awarded
rendered therein, whether in contract, ton, equity or otherwise, shall be brought in the siate or
federal counts situng in Broward County. Flnnda, the parmies hereto herehv waiving anv claim or

defense that euch venue and ferum £ not conventent er proper. Each panty hershy ogrees that any
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on the judgment or in any other manner specified by law

15,5 Sections aond Section Headings

All enumerated subdivisions of this Agreement are herein referred to as “aruicle” or
“section” or “‘subsecuon.” The headings are for reference onlv and shall not limit or control the

meaning thereof.

15.6  Survival apd Materiality of Representations and Warranties

The representations and warranties of the parties hereto contained in this Agreement shall
be deemed to have been relied on by the Buyer and Seller and shall survive the Closing and the
consummauton of the transactions contemplated hereby.

15.7 Further Assurabpces

nd From ume to ume, ai the request of the Buver and without further considerauon, the
Seller shall execute and deliver such further instruments of convevance and transfer and take
such other actions as the Buyer may reasonably require more effectively to convey and transfer
anv of the Acquired Assets to the Buver. The Seller and the Buyer shall also execute and deliver
lo the appropnate other party such other instruments as may be reasonably required 1n
connection with the performance of thus Agreement, and each shall 1ake all such further acuions
as may be reasonably required to carry out the transactions contemplated by this Agreement
15.8 No Implied Rights or Remedies
Except as otherwise expressly provided herein, nothing herein expressed or imphied 1s

intended or <hall he canctnmied 1 confer unon or to give 2ny persons, firm, or corporation, other--

41}
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by rcason of this Agreement

15.9 Coubterparts

This Agreement mav be executed 1n muluple counterpans, each of which shail be

deemed an onginal, but all of which rogether shall consutule one and the same instrument
N WITNESS WHEREOQF. and intending to be legally bound hereby, the paries nereto

have caused !ms Agreement to be duly executed and dehvered by their respectve duly

authonzed offers as an instrument under seal as of the date and vear first above wnnen.

4"
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SunCruz Casinos, LILC
A Flomda hrmated habifaty

Adam R. Kudan
NManaging Member

JAB Amenca, Inc..
2 Flonda corporzauion

By

Adam R. Kidan. President

SUNCRUZ CASINO. 11D
SELLER

a Flonds pannerstup by
and thru its genera! pariner
CasimmoCruz. Inc

Konstanunos "*Gus”™ Boulis
President. CasinoCruz, Inc.

DREAM USA, INC.
a Flonda corporation

By

Konstantinos "Gus' Boulis
President, Dream USA, Inc.

DREAM BOAT, INC.
a Flonda corporation

By

Konstanunos “Gus” Boulis
President, Dream Boat, Inc.

DREAMCRUZ, INC.
a Flonda corporation

By

Konstantinos ""Gus” Boulis
President. DreamCruz. Inc.
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By

KNonstanunos "Gus Bouis
President, Mr. Luchv's Excursions. lne

PARADISE OF PORT RICHEY, INC
a Flonda corporation

Konstantinos “Gus" Boulis
President, Paradisc of Port Richey, Inc

DREAMCRUZ, 11, INC.
a Flonda corporation

Konstantinos “Gus” Boulis
President, Dream( ruz, II, Inc.

TROPIC CASINO CRUISES. INC.
a Flonda corporation

By

Konstantinos “Gus' Boulis
President, Tropic Casino Cruises. Inc.

a4
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a Flonda comuesratinn

Konstanunos "Gus” Boulis
President, 3514 S Ocean Drve. Inc

GK3B Holdings, LLC,
a Flonda hmited hability company

by:

Konstanuinos *'Gus’™ Boulis, member

FOR THE PURPOSE OF ACKNOWLEDGING AND AGREEING TO THE PROVISIONS OF
ARTICLES 6A, 10, 11 AND SECTIONS 1.1 (h), 4.2.6.10,8.1,8.2, 8.5 AND 86 ONLY"

Konstantinos “Gus” Boulis
Individually, as Covenantor and on behalf of any nominee

which may become the Consuitant

FOR THE PURPOSE OF ACKNOWLEDGING AND AGREEING TO THE PROVISIONS OF
SECTION 4.2 ONLY:

GUARANTOR

Adam R. Kidan, individually

435
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Jack Abramoff, individually
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StnCruz Casinos, LLC
A Flonda limited lLabiliry

)

Adam R. Kidan
Managing Member

enea, Inc.,

a Flo 7&1:@

da.m dam President

SUNCRUZ CASINO. LTD
SELLER

a Florida parership by
and thru its gencral partner
CasmoCruz, Inc.

-

Konstananos “Gus” Boulis
President, CasinoCruz, Inc.

DREAM USA, INC.
8 Florida corporation

A

Konstantinos “*Gus™ Boulis
President, Dream USA, Inc.

DREAM BOAT, INC.
& Florids corporation

.

Konstantinos “Gus” Boulis
President, Dream Boat, Inc.

DREAMCRUZ, INC.
a Florida corpomtion

By

Konstantinos “Gus” Boulis
President, DreamCruz, Inc.
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a Fionda corporanon

e

By

Konstantnos “Gus” Bouls
President, Mr. Lucky’s Excursions, Inc.

PARADISE OF PORT RICHEY, INC.
a Flonida corporation

By,

Konstantinos ‘‘Gus’ Boulis
President, Paradise of Port Richey, Inc.

DREAMCRUZ, 11, INC.
a Flornida corporation

By k/‘_‘

Konstantinos “Gus” Boulis
President, DreamCruz, I, Inc.

TROPIC CASINO CRUISES, INC.
a Florida corporation

e —

Konstantinos “Gus” Boulis
President, Tropic Casino Cruises, Inc
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. a Flonda corporabon

A——
By

Konstantinos “Gus' Boulis
President, 3514 S. Ocean Drive, Inc.

i ”'E', <

GKB Holdings, LLC,
a Flonda limited liability company

P =

Konstantinos “Gus” Boulis, member

FOR THE PURPOSE OF ACKNOWLEDGING AND AGREEING TO THE PROVISIONS OF
ARTICLES 6A, 10, 11 AND SECTIONS 1.1 (b), 4.2, 6.10, 8.1, 8.2, 8.5 AND 8.6 ONLY:

°
e —

<
- \v;

Konstantinos “Gus™ Boulis
Individually, as Covenantor and on behalf of any nominee

which may become the Consultant

FOR THE PURPOSE OF ACKNOWLEDGING AND AGREEING TO THE PROVISIONS OF
SECTION 4.2 ONLY:

OR

AdatyR /Kidan, individually
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