Pal place of business at Tyo World
k, New York 10048 (the "Optionor"),
ORPORATION, a Florida corporation having its
Principal place of business at 7360 North Kendall Drive, Miami,
Florida 33156 ("BKRC") .

THAT WHEREAS as of the date hereof
acquired the fee simple ti
the parcel of land, locat
of Klamath, State of Oregon, more
Exhibit A hereto (the "Land") ang BKC shall construct or cause to
1f of Optionor a Burger King restaurant

improvements the "Improvements") on
i » together with the
to as the "Property");

Optionor
(ii) if
the sub-
holds

e"), and

WHEREAS Optionor owns or will own fee title to, or has
or will have subleasehold interests in, certain other parcels of
land, and owns or wi wn the buildings and improvements thereon
(collectively, the "Other Properties" angd together with the
Property, the "Properties"), all of which are, or will be,
subject” to other option agreements (collectively, the "Other
Option Agreements") substantially in the form of this Agreement;

ING RETRUN TO:
Burger King Corp
7360 North Kendall Drive
P.0. Box 520783
General Mail Facility
Miami, Florida 33152 - Attention Lisa Wilson
Qo °
35/11/82 - sen Braft
#3645 - Klamath Falls, OR
PAH - 1/10/83




WHEREAS pursuant to a
covering the Prop
of BKC ("Franchisee
Property from Optiono
restaurant thereon.

NOW, THEREFORE, in consideration of the receipt of Qpe
Dollar ($1.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Optionor
and BKC hereby agree ag follows:

. Section 1. The O tion. 1In accordance with the terms
hereof and subject to the conditions hereinafter recited,
Optionor hereby grants to BKC, its successors and assigns, the
exclusive right and opti "Option") to purchase (i) if the
Property is a Fee Property, the fee simple title to the Property,
or (ii) if the Property is a Ground Leasehold Property, all of
Optionor's right, title and interest in the Sublease, together,
in either event, with the title to the Improvements located on
the Land. BKC has no obligation to exercise the Option to
Purchase the Property.

a. BKC may exercige the Option to purchase the Property
at any time during the eighth (8th), ninth (9th), and tenth (10th)
years after June I, 1982 (the “"Option Period"). '

BKC may purchase the Property pursuant to its

of the Option whether Or mot it has exercised or
intends to exercise, its rights to purchase any of the Other
Properties, in accordance with any of the Other Option Agreements.

timely exercise

d. Upon exercise of the Option, BKC shall purchase the
Property on the Purchase Date for cash (unless otherwise agreed
by Optionor and BKC) at a price equal to its fair market value
(encumbered by the Lease, : n in full force and

Optionor of the Notice.
be determined by calculaci
obtained as follows:
Notice, Optionor and

two appraisers shall

(or, if they cannor agree.




by the American
wherein

Section 2. Terms of Conveyance and Settlement.

a. Closing. The Purchage Date shall Ooccur at the
time set forth In the Notice.

b. Title to be Conveyed. If (i) the Property is a
Fee Property, or (ii) the Froperty is a Ground Leasehold Property
but Optionor, as of the Purcha has acquired the fee title
to the Land, e title to the Property
i i tionor's affirmative
quested by, BKC) and
ion 2¢. hereof. If the
or shall convey,
le and in
ublease b
Improvements on tge
Preceding sentence an
2c. hereof.

¢. . Encumbrances. The Property will be conveyed
subject to (i) t € Lease (which will be assigned to BKC),
such encumbranceg as existed at the date of commencement of
usiness of the Burger King restaurant on the Property (iii)
easements, Covenants, agreementsg and other encumbrances (except
liens securing indebtedness of Optionor, its successors and
» arising or created in connection with the construction,
but which do
not adversely affect the
of the restaurant thereon,

e title to the
to be released,

Title Insurance Binder. Prior to the Purchase
btain, at its own éxpense, an updated title insur-
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_at its expense, before or simultaneously with the closing, all
encumbrances and exceptions recited in such title binder and not
permitted by Section 2c. hereof. :

e. Indemmity. BKC will execute and deliver to Optionor
an indemnity, substantially in the form attached hereto as Exhibit
B, indemnifying Optionor from any and all continuing liability
under the Lease, the Ground Lease, and the Sublease, if
applicable, except for any obligations arising prior to the
Purchase Date.

£. Costs. All charges incident to the conveyance,
transfer and sale of the Property hereunder, including counsel
fees, escrow fees, recording fees, title insurance premiums,
title company costs, survey costs, and all applicable federal,
state and local taxes (other than income or franchise taxes
levied upon or assessed against Optionor), which may be incurred
or imposed by reason of such conveyance, transfer and sale or by
reason of the delivery of any deeds and/or assignments shall be

paid by the respective parties hereto in accordance with the
custom prevailing in the locality where the Property is located.

'3

brokerage commission shall be due or payable by Optionor or BKC
in connection with any purchase and sale of the Property hereunder.

h. Failure to Conve% Title. If Optionor fails or
refuses to convey title to the roperty as required by Sections
7b. and 2c. hereof, or if the title insurance binder obtained by
BKC evidences encumbrances Or exceptions not permitted in Section
2¢. hereof and which are not removed by Optionor, the sole remedy
of BKC will be either (i) to enforce specific performance by .
Optionor of its duty to convey and transfer the Property upon the
terms set forth herein or (ii) to refuse to purchase the Property
("the Refusal'), whereupon the parties hereto shall have no
further rights or obligations hereunder to purchase or sell the
Property on the Purchase Date and neither party hereto shall be
liable to the other hereunder for the failure or inability to
close the purchase of the Property. Provided, however, BKC shall
not be prohibited as a result of the Refusal, from later exercising
the Option, although it may be necessary for BKC to again refuse
to purchase the Property as a result of Optionor's inability to
convey title, as contemplated in this paragraph.

g, BrokeraEe. The parties hereto agree that no

Section 3. Grant of Right of First Refusal.

- (a) At any time during the first seven (7) years after
June 1, 1982, if, as and when Optionor receives a bona fide offer
from a third party to purchase the Property acceptable to
optionor, Optionor shall give BKC written notice setting forth
the name and address of the prospective purchaser, the price and
terms of the offer, and such other information as BKC may
reasonably request
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If to BKC, to:

Burger King Corporation
7360 North Kendall Drive
Miami, Florida 33156

Attention: General Counsel
If to Optionor, to:
Burger King Limited Partnership I
c/o Shearson/BK Realty, Ine.
Two World Trade Center
New York, New York 10048
Attention: President
Section 7. Governing Law.
construed In accordance with and governed by
Jurisdiction wherein the Property is located.
- Section 8. Entire A reement. This Agreement constitutes
the entire agreement between and Optionor with respect to the
subject matter hereof. Neither this Agreement nor the provisions

hereof may be waived, modified or amended except by an instrument
in writing signed by BKC and Optionor. :

Section 9. Subordination, Optionor a
deed of trust or other securi

Section 10. Counterparts. This Agreement may be
signed in any number of counterparts, each of which shall be
considered an original, but all of which shall y

one instrument. The parties agree to execute t

form capable of recording. Either par may record this Agreement

party
in the Jurisdiction where the Property ig located.




Witnesses:

){y\lnnnﬂaz; A R,

Witnessges:

R_KING LIMITED PARTNERSHIP I
By Its General Partner:

SHEARSON/BK REALTY,

j/m?a Aﬂ/ﬂﬂﬂhﬁ
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STATE OF FLORIDA

) ss.
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this
January . 83 by Thomas F, Crummey

’ ’ Szjce
President ang JoSeph T. Méyer X As51stant‘33cretar X
respectively, of Burger Ring Lorporation T y & Florida
¢orporation, on beRa Of the corporation.
[

;otary ZUéilC

My Commission Expires:

NOTARY PUBLIC STATE [e)3 FLORIDA
5QNCOMM‘SS‘ON Eabiney M so 15,6
DD IHRy GelNengyy, b, Ml ST

STATE OF NEW YORK
COUNTY OF NEW YORK

» 1983, before me personally
nally known, who, being by
say that he resides at 6766 108th

that he is the Vice President of

, ., the sole general partner of BURGER KING
LIMITED PARTNERSHIP I, th 1p described in and which

éxecuted the within OPTION AGREEMENT AND GRANT OF RIGHT OF FIRST

REFUSAL; and that he signed his name thereto by authority of such
partnership,

i)
otary Publjc

NORMA DELEPINE
NOTARY PUBLIC, State of New York
No. 81-4735789

in New Yorx County
Commission Expires March 30, 1984
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

A parcel of land lying in the Northwest quarter of Section 3,
Township 39 South, Range 9 East of the Willamette Meridian, in
the County of Klamath, State of Oregon, being more particularly
described as follows:

Starting at the Northwest cormer of Section 3, Township 39 South,
Range 9 East of the Willamette Meridian; thence South 0°00'30"
East along the Westerly boundary of Section 3 and the centerline
of Washburn Way 917.42 feet to its intersection with the center-
line of South Sixth Street, formerly known as the Dalles-California
Highway, at Engineer's Station 9+17 42 on Washburn Way and
Engineer's Station 16+14.87 on South Sixth Street, the recorded
bearing of the centerline of South Sixth Street being South 55°
52'30" East; thence continuing South 0°00'30" East along the West
line of said Section 3 and the centerline of Washburn Way 48.32
feet to a point on the South boundary of South Sixth Street which
is 40.0 feet distant from, when measured at right angles to, the
centerline of South Sixth Street thence South 55°52'30" East
parallel to said centerline 125.56 feet to the true point of
beginning of this description; thence continuing South 55°52"'30"
East parallel to said centerline 181.50 feet to a point; thence
South 34°07'30" West at right angles to said centerline 160.00
feet to a point; thence North 55°52'30" West 150.27 feet to a
point on the Easterly boundary of Washburn Way; thence North
0°00'30" West along the Easterly boundary of Washburn Way 103.29
feet to the beginning of a 49.00 foot radius curve to the right;
thence along said 49.00 foot radius curve, the long chord of
which bears North 53°51°'50" East 79.16 feet, 92.14 feet, more or
less, to the true point of beginning.

PARCEL 2 - a non-exclusive easement for ingress, egress, parking
and utilities over the unconstructed portions of the following
described property:

A parcel of land lying in the Northwest quarter of Section 3,
Township 39 South, Range 9 East of the Willamette Meridian, in
the County of Klamath, State of Oregon, being more particularly
described as follows:

Startingnat the Northwest corner of said Section 3; thence South

00°00'30" East along the Westerly boundary of Section 3 and the
centerline of Washburn Way, 917.42 feet to the intersection with

-9 -




Present cen
lles-Californ
at Engineer's g
Station 16+14 .8
continu

angles South 34°07'30"
East Parallel to Sixth s
South 34°07'30" i
right of way line h i i Eastern Railroad;
thence North long 5 feet, more or
less, £ e of Washburp
i i ine; thence North
Y line 503,39 feet; thence
22 feet; thence North 34°07'30" East,
of beginning.

PARCEL, 3 - 2 non-exclusive easement for ingress
and utiTitjieg over the unconstructed pPortions o
described Property:.

Starting at the Northwe
00°00°'30" East alo

from center]
feet, to the true p

Parallel to saiq cénterline 463, eet;
West 160.00 feet; thence North 55°53v3q9%
East right of way of Washburp y ;
beginning.




ROM that portion deeded to State of Oregon more
described as follows:

» ENTERPRISE TRACTS, situated
Range 9 East of the Willamette
; the said parcel being described

00°00+30"
Section 3

» @s the same ig now located

t

d; thence South 35°52'30" East Parallel with saig
centerline 36,2 feet, more or less point 30 feet Easterly
of (when measured at right angles to) the centerline of the
relocated Midland Highway (also known as Washburn Way), which
point is marked by a railroad spike with a Cross on top, embedded
in the pavement and ig i inning; thence South
00°00'30" E i i i nterline

East 64,26 feet
55°52'30" West




» as 1

essor
limited

part-
time g time (¢ e
Partnership, as lessor a
dateq

c
th BKC, 4
fense

Of any judgment
f Compromige of g

uch claim,

STATE nf orEaCN; COUN

At
TYOFIQAMA"ﬂs

Filed for ecord |

on Page 1965

IEHN, gzw Clerk




