AFFIRMATION OF DAN BRANOWER
EXHIBIT A



SUPEME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

LITTLE REST TWELVE, INC.,
Index No. 650209/2010

Plaintift,

Against AFFIDAVIT OF
JEAN-YVES HAOUZI

JOSEPH KAY, NINA ZAJIC, DAVID KAY,
THOMAS GIGLIO, JOSEPH GIL, and JOHN
DOES 1-5.

Defendants.

STATE OF NEW YORK )
) §8.:

COUNTY OF NEW YORK )

JEAN-YVES HAOUZI, being duly sworn, deposes and says:

1. I am over the age of eighteen (18) years and make this affidavit in support
of Little Rest Twelve, Inc.’s (“LR12”) application for injunctive relief in the above referenced
action. Except as alleged upon information and belief, I have personal knowledge of the facts

asserted herein.

2. I'am also a shareholder, Director and COO of Little Rest Twelve, Inc.
(“LR12™).
3. On or about March 23, 2004, LR12 filed a Certificate of Incorporation

with the State of New York. A copy of the Certificate of Incorporation for LR12 is attached

hereto as Exhibit A.

4. The original shareholders of LR12 were me, Laurent Ben-Attar, and Sakia



Limited Incorporated (“Sakia”). A copy of a written action of the Directors of Little Rest
Twelve, Inc. demonstrating this ownership is attached hereto as Exhibit B. I owned seventy five
thousand (75,000) shares which amounted to seven and one half percent (7.5%) of the issued and
outstanding shares of LR12. A stock certificate for seventy five thousand (75,000) shares in my
name dated July 12, 2004, is attached hereto as Exhibit C. Similarly, Mr. Ben-Attar owned
seventy five thousand (75,000) shares which amounted to seven and one half percent (7.5%) of
the issued and outstanding shares of LR12. A stock certificate for seventy five thousand (75,000)
shares in the name of Laurent Ben-Attar dated July 12, 2004 is attached hereto as Exhibit D .2
Sakia owned eight hundred fifty thousand (850,000) shares which amounted to eighty five (85%)
percent of the issued and outstanding shares of LR12. A stock certificate for eight hundred fifty
thousand (850,000) shares in the name of Sakia dated J uly 12, 2004, is attached hereto as Exhibit
E.;

5. . Onor about October 14, 2004, 1 purchased the 75,000 shares of LR12
owned by Mr. Ben-Attar. A stock certificate for one hundred fifty thousand (150,000) shares in
my name dated October 14, 2004 is attached hereto as Exhibit F.

6. On or about July 26, 2006, Sakia sold its eight hundred fifty thousand
(850,000) shares in LR 12 to Grosvenor Trading House Limited (“GTHL”). Copies of a stock
certificate for eight hundred fifty thousand (850,000) shares of LR12 in the name of GTHL dated
July 26, 2006, and the Stock Purchase Agreement between Sakia and GTHL relating to LR12

dated July 26, 2006, are attached hereto respectively as Exhibits G and H.

1 This stock certificate is voided because it was replaced with 150,000 share certificate when I later purchased Mr.

Benn-Attar’s shares in LR12 as set forth herein.
2 This stock certificate is voided because Mr. Ben-Attar later sold his shares in LR12 to me as set forth herein.
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7. On or about March 10, 2005, LR12 and I were approved for a liquor
license on behalf of LR12. A copy of a conditional letter of approval of the liquor license
application on behalf of LR12 dated March 10, 2005, is attached hereto as Exhibit I. After
GTHL purchase the LR12 shares from Sakia, LR12 filed an Application for Approval of
Corporate Change which reflected that LR12 was now owned by GTHL (85%) and me (1 5%). A
copy of the Application for Approval of Corporate Change is attached hereto as Exhibit J. Such
application was approved and I remain on LR12’s liquor license to the present day. A copyofa
printout from the New York State Liquor Authority showing that the license is active is attached
hereto as Exhibit K. On or about April 9, 2010, LR12 filed a Renewal Application Notice Form
with the Community Board No. 2, informing them of a pending application to renew the liquor
license. A copy of that Renewal Application Notice Form is attached as Exhibit L. | will file
LR 12 Renewal Application as a proprietor on or about April 9, 2010, after the mandatory waiting

period has run.

LITTLE REST TWELVE ACTION

8. On or about March 30, 2010, 1 participated in a telephonic meeting of all
shareholders of LR12. [ participated in a telephonic meeting of all of the shareholders of LR12
(Andrew Baker, participated on behalf of GTHL). During the telephonic meeting, we
unanimously adopted a resolution removing all of the Directors of LR12 and appointing me,
Heinrich von Hanau, Yves Baumann and Gary Snider as the new Board of Directors. A copy of

the Shareholder Resolution is attached hereto as Exhibit M.

9. On or about March 30, 2010, the Board of Directors of LR12 participated

3 This certificate is voided because these shares were later sold by Sakia to GTHL as set forth herein.
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in a telephonic meeting and resolved to terminate the employment of all current Officers of
LR12. It also appointed me as COO of LR12 with full authority to run the operations of LR12.
That same day, [ participated in a telephonic meeting of all of the shareholders of LR12 (Andrew
Baker, participated on behalf of GTHL) and we unanimously agreed to take the same action as
the Board. Copies of the Resolution of the Board of Directors and the Shareholder Resolution
are attached hereto as Exhibit N.

10. On or about March 30, 2010, the Board of Directors of LR12 participated
in a telephonic meeting and resolved to terminate the authority of all signatories on the bank
accounts of LR12, and to terminate the authority of all persons other than me to transfer or
otherwise move funds belonging to LR12. That same day, I participated in a telephonic meeting
of all of the shareholders of LR 12 (Andrew Baker, participated on behalf of GTHL) and we
unanimously agreed to take the same action as the Board. Copies of the Resolution of the Board
of Directors and the Shareholder Resolution are attached hereto as Exhibit O.

11. On or about March 30, 2010, the Board of Directors of LR12 participated
in a telephonic meeting and resolved to grant me the authority to retain Gusrae Kaplan Bruno &
Nusbaum, PLLC to file a lawsuit on behalf of LR12 against Nina Zajic, David Kay, Joseph Kay
and any other individual that might be considered a proper defendant. That same day, |
participated in a telephonic meeting of all of the shareholders of LR12 (Andrew Baker,
participated on behalf of GTHL) and we unanimously agreed to take the same action as the

Board. Copies of the Resolution of the Board of Directors and the Shareholder Resolution are

attached hereto as Exhibit P,



12. On March 31, 2010, I authorized the attorneys for LR12 to file a Summons
and Complaint against Nina Zajic, Joseph Kay, David Kay, Joseph Gil and Thomas Giglio
seeking more than $10 million in damages. See, Index No. 650209/2010, Document No. 1. A
copy of the Summons and Complaint is attached hereto as Exhibit Q.

13. WHEREFORE, I respectfully request that the Court grant the application

for injunctive relief.

e

JEAN-YVES HAOUZI

Swo;p to before me this
3 ( *"day of March, 2010

\w(&//fz

Notary Public

MARTIN P RUSSO
Notary Public, State of New York
No. 5026177
Qualifiad wn Westelesst G

Commussion Exn,es Apris 11, 201%



Haouzi Affidavit
Exhibit A



(zorg0 'A2¥) 00T-S0OA

21015 fo Kiv12.02¢ -..WJMVP FOIIAIK; O‘wvo.-..
FEWES i g
X" o
ooo $. .Vioao
.'. .\w ™

P00T ‘€T YoIRIN

10 21018 Jo wauntodaq ayr Jo 1pas pup puvy K ssaunp

‘oS pos fo £doo aniy v 51 2uns 311 1oY1 puv IS
Jo nuzwiodacy ayi Aq papf ruaumoop trwrdiio ayr ynm pasndwiod uzaq spy Kdoo paxauun ayi 1oy Kfia £qaiay |

[ amg Jo muawapdaq
58 { Y10 maN Jo 21015



L=
k0323000

C' - CERTIFICATE OF INCORPORATION
OF

LITTLE REST TWELVE, INC.

Under Section 402 of the Business Corporation Law

The undersigned, being a natural person of at least 18 years of age and acting as the
incorporator of the corporation hereby being formed under the Business Corporation Law, certifies

that:
EIRST: The name of the corporaton is “Little Rest Twelve, Inc.”

SECOND: The corporation is formed for the following purpose or purposes:

To engage in any lawful act or activity for which corporations may be
organized under the Business Corporation Law, provided that the corporation is not

formed to cngage in any act or activity requiring the consent or approval of any state
official, department, board, agency, or other body without such consent or approval

first being obtained.

THIRD: The office of the corporation is to be located in the County of New York,
State of New York.

EOURTH: The aggregate number of shares which the corporaton shall have
authonty to issue is 2,000,000, all of which are of a par value of $0.001 dollars each, and all of which

are of the same class.

EIETH: The Secretary of State is designated as the agent of the corporaton upon
whom process against the corporation may be served. The post office address within the State of New
York to which the Secretary of State shall mail a copy of any process against the corporation served
upon him is: ¢/a CT Corporation, 111 Eighth Avenue, New York, New York 10011.

The name and the address within the State of New York of the registered agent of the

corporation are as follows:

NAME ADDRESS

CT Corporation 111 Eighth Avenue
New York, New York 10011

Said registered agent is to be the agent of the corporation upon whom or upon which
process against the corporaton may be served.

3764032 /
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SIXTH: The duration of the corporation shall be perpetual.

SEVENTH: The corporation shall, to the fullest extent permitted by Article 7 of the
Business Corporation Law, as the same may be amended and supplemented, indemnify any and all
persons whom it shall have power to indemnify under said Article from and against any and all of the
expenses, liabilities, or other matters referred to in or covered by said Article, and the indemnification
provided for herein shall not be deemed exclusive of any other rghts to which any person may be
entitled uoder any By-Law, resolution of sharcholders, resolution of directors, agreement, or otherwise,
as permitted by said Article, as to action in any capadity in which he served at the request of the

corporation.

EIGHTH: The personal liability of the directors of the corporation is eliminated to
the fullest extent permitted by the provisions of paragraph (b) of Section 402 of the Business
- Corporation Law, as the same may be amended and supplemented.

NINTH: Whenever under the provisions of the Business Corpomation Law
shareholders ate required or permitted to take any action by vote, such action may be taken without a
meeting on wiitten consent, signed by the holders of outstanding shares having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote therecon were present and voted, in accordance with the provisions of
Section 615 of the Business Corporation Law.

TENTH: The corporate existence of the corporation shall begin March 23, 2004.

Signed on March 23, 2004

]un-Yv:;Mzi. Thegefaritor

JE80 M. STRGT Mt
WASHi#6ToN, DL Qa3
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CERTIFICATE OF INCORPORATION
OF
LITTLE REST TWELVE, INC.

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW
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PATTON BOGGS LLP
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N. Y. §. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

DOCUMENT TYPE: INCORPORATION (DOM. BUSINESS) COUNTY: NEWY

SERVICE COMPANY: CT CORPORATION SYSTEM SERVICE CODE: 07 *

FILED:03/23/2004 DURATION:PERPETUAL CASH#:040323000576 FILM #:040323000553
ADDRESS FOR PROCESS EXIST DATE
C/O C T CORPORATION SYSTEM 03/23/2004
111 EIGHTH AVENUE
NEW YORK, NY 10011
REGISTERED AGENT
C T CORPORATION SYSTEM
111 EIGHTH AVENUE
NEW YORK, NY 10011

STOCK: 2000000 PV .0010000
FILER FEES 295.00  PAYMENTS 295.00
FILING 125.00  CASH 0.00

PATTON BOGGS LLP TAX 10.00  CHECK 295.00

2550 M STREET, N.W. CERT 0.00  CHARGE 0.00
COPIES 10.00 DRAWDOWN 0.00

WASHINGTON, DC 20037 HANDLING 150.00  BILLED 6.00
REFUND 0.00

DOS-1025 (11/89)



Haouzi1 Affidavit
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Written Action of the Directors
of Little Rest Twelve, Inc.

The undersigned, being the directors of Little Rest Twelve, Inc. (the “Company”), do hereby
adopt by written consent the following resolutions:

RESOLVED, that the Company shall sell the number of shares of the Company’s
common stock to the entity and persons and in the amounts set forth below, for a price per

share in cash equal 10 $1.00 as follows:

Name Number of Shares
Sakia Limited Incorporated 850,000
Jean-Yves Haouzi 75,000
Laurent Ben-Attar 75,000

and that upon payment for the shares in cash, the officers are hereby authorized and directed
to issue a stock certificate to the entity and each person named above and the shares shall be valid Iy

issued and fully paid and non-assessable.

RESOLVED, that any officer of the Company is hereby authorized to take such actions,
make such payments and execute such documents as may be necessary, appropriate or convenient to

carry out the foregoing resolution.



IN WITNESS WHEREOF, the undersigned have caused this Written Action of the
Directors to be duly executed on , 2004,

Little Rest Twel

Jean-Yves Haouzi
Director

VHESS0VE



Haouzi Affidavit
Exhibit C
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED OR QUALIFIED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE
OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED PURSUANT TO FEDERAL AND STATE SECURITIES
LAWS OR IF THE COMPANY IS PROVIDED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION AND QUALIFICATION UNDER FEDERAL AND STATE SECURITIES LAWS IS NOT REQUIRED.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO LIMITATION PURSUANT TO A
PLEDGE AGREEMENT DATED | 2004 (“PLEDGE AGREEMENT™) TO THE EFFECT THAT IN NO EVENT
SHALL THE SHARES REPRESENTED BY THIS CERTIFICATE BE SOLD, TRANSFERRED OR ASSIGNED EXCEPT AS
OTHERWISE PROVIDED IN THE PLEDGE AGREEMENT.

TRANSFER OF THE SHARES REPRESENTED BY THIS CERTIFICATE IS PROHIBITED EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF REGULATION § (38230901 THROUGH 230.905, AND PRELIMINARY
NOTES), PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT OF 1933, OR PURSUANT TO AN

AVAILABLE EXEMPTION FROM REGISTRATION.

HEDGING TRANSACTIONS INVOLVING THE SHARE REPRESENTED BY THIS CERTIFICATE MAY NOT
BE CONDUCTED UNLESS SUCH TRANSACTIONS ARE CONDUCTED IN COMPLIANCE WITH THE SECURITIES

ACT OF 1933,

THE FOLLOWING ABBREVIATIONS, WHEN USED IN THE INSCRIPTION ON THE FACE OF THIS
CERTIFICATE, SHALL BE CONSTRUED AS THOUGH THEY WERE WRITTEN OUT IN FULL ACCORDING TO
APPLICABLE LAWS OR REGULATIONS:

TEN COM - as tenants in common UNIFGIFTSMINACT- custodian
(Cust) {(Minor)
TEN ENT - as tenants by the entircties under Uniform Gifts to Minors Act

(State)

JT TEN - as joint tenants with right of
survivorship and not as tenants
in common

Additional abbreviations may also be used though not in the above list.

For value received ___ hercby scll, assign and transfer unto

PLEASE INSERT IDENTIFICATION NUMBER OF ASSIGNEE -

Please print or typewrite name and address including postal zip code of assignee.

shares of the common stock represented by this certificate and

do hereby irrevocably constitute and appoint , attorney,
to transfer the said stock on the books of the within-named bank with full power of substitution in the premises.

DATED

NOTICE: The signature to this assignment must correspond
with the name as written upon the face of the certificate in every
articular without alteration or enlargement or any change
whatever.

SIGNATURE GUARANTEED:

THE SIGNATURE(S) SHOULD BE
GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION, (BANKS,
STOCKBROKERS, SAVINGS AND LOAN
ASSOCIATIONS AND CREDIT UNIONS
WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION
PROGRAM), PURSUANT TO S.E.C. RULE
17.Ad-15

AELY A TAG
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED OR QUALIFIED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE
OFFERED AND SOLD ONLY [F REGISTERED AND QUALIFIED PURSUANT TO FEDERAL AND STATE SECURITIES
LAWS GR IF THE COMPANY IS PROVIDED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION AND QUALIFICATION UNDER FEDERAL AND STATE SECURITIES ILAWS 1S NOT REQUIRED

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO LIMITATION PURSUANT TOA
PLEDGE AGREEMENT DATED ___ |, 2004 (“PLEDGE AGREEMENT™) TO THE EFFECT THAT IN NO EVENT
SHALL THE SHARES REPRESENTED BY THIS CERTIFICATE BE SOLD, TRANSFERRED OR ASSIGN ED EXCEPT AS
OTHERWISE PROVIDED IN THE PLEDGE AGREEMENT,

TRANSFER OF THE SHARES REPRESENTED BY THIS CERTIFICATE IS PROHIBITED EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF REGULATION S (§§230.901 THROUGH 230.905, AND PRELIMINARY
NOTES), PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT OF 1933, OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM REGISTRATION.

HEDGING TRANSACTIONS INVOLVING THE SHARE REPRESENTED BY THIS CERTIFICATE MAY NOT
BE CONDUCTED UNLESS SUCH TRANSACTIONS ARE CONDUCTED IN COMPLIANCE WITH THE SECURITIES

ACT OF 1933,

THE FOLLOWING ABBREVIATIONS, WHEN USED IN THE INSCRIPTION ON THE FACE OF THIS
CERTIFICATE, SHALL BE CONSTRUED AS THOUGH THEY WERE WRITTEN OUT IN FULL ACCORDING TO

APPLICABLE LAWS OR REGULATIONS:

TEN COM - us tenants in common UNIF GIFTS MIN ACT - e c¢ustodtan
{Cust) {Minor)

TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act

JTTEN - as joint tenants with right of
survivorship and not as tenants
in common

Additional abbreviations may also be used though not in the above list
For value received _ hereby sell, assign and transfer unto

PLEASE INSERT IDENTIFICATION NUMBER OF ASSIGNEE

Please print or typewrite name and address including postal zip code of assignee.

shares of the common stock represented by this certificate and

do hereby irrevocably constitute and appoint , attorney,
to transfer the said stock on the books of the within-named bank with fall power of substitution in the premises.

DATED

NOTICE: The signature to this assignment must carrespond
with the name as written upon the face of the certificate in every
particular without alteration or enlargement or any change
whatever.

SIGNATURE GUARANTEED:

THE SIGNATURE(S) SHOULD BE
GUARANTEED BY AN ELIGIBLF,
GUARANTOR INSTITUTION, (BANKS,
STOCKBROKERS, SAVINGS AND LOAN
ASSOCIATIONS AND CREDIT UNIONS
WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION
PROGRADMI), PURSUANT TO S.E.C, RULE
17Ad-15

FTROOOEN T
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EXPLANATION OF ABBREVIATIONS

The following abbreviations, when used in the inscription of ownership on the face of this certificate, shall be construed as if the
ns, in addition to those appearing below, may be

were written out in ful] according to applicable laws or regulations. Abbreviatio

JT TEN As joint tenants with right of survivorship and TEN ENT As tenants by the entireties
not as tenants in common UNIF GIFT MIN ACT  Uniform Giffs to Minors Act
CUST Custodian for

TEN COM As tenants in common

L j 5;
: L%A'&i Wm@ e cetibeie gie
{W Mé&w@m@mém/w % §§§
& tansflr the sacd Sharas o the dooks of e wethin W@”W”Mg §§§
Dot H
u{ﬂ/tm;)/ ‘gs

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE, AND MAY BE
OFFERED AND SOLD ONLY IF REGISTERED AND QUALIFIED PURSUANT TO FEDERAL AND STATE SECURITIES
LAWS OR IF THE COMPANY IS PROVIDED AN OPINION OF COUNSEL SATISF
REGISTRATION AND QUALIFICATION UNDER FED

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO LIMITATION PURSUANT TO A PLEDGE
AGREEMENT DATED OCTOBER 14, 2004 ("PLEDGE AGREEMENT") TO THE EFFECT THAT IN NO EVENT SHALL
THE SHARES REPRESENTED BY THIS CERTIFICATE BE SOLD, TRANSFERRED OR ASSIGNED EXCEPT AS

OTHERWISE PROVIDED IN THE PLEDGE AGREEMENT.

i
TRANSFER OF THE SHARES REPRESENTED BY THIS CERTIFICATE IS PROHIBITED EXCEPT IN ACCORDANCE
WITH THE PROVISIONS OF REGULATION S (§§230.901 THROUGH 230.905, AND PRELIMINARY NOTES),

PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT OF 1833, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION.

INVOLVING THE SHARE REPRESENTED BY THIS CERTIFICATE MAY NOT BE

HEDGING TRANSACTIONS
H TRANSACTIONS ARE CONDUCTED IN COMPLIANCE WITH THE SECURITIES ACT

CONDUCTED UNLESS SUC
OF 1933.
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STOCK PURCHASE AGREEMENT
between
SAKIA LIMITED INCORPORATED

and

GROSVENOR TRADING HOUSE LIMITED

re the common stock of Little Rest Twelve, Inc.
Dated as of July 26, 2006

4819WEY2
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated as of July 26, 2006, by and betwean
GROSVENOR TRADING HOUSE LIMITED, a corporation organized and existing under the
laws of England and Wales {"Durchaser*) and SAKIA LIMITED (Company No. 147304), a
corporation organized and existing under the laws of Cyprus ("Seiler”).

RECITALS

A The Saller is the majority shareholder of Little Rest Twelve, Inc. (the Company™), a
corporation organized and existing under the laws of New York in the United States, The
Company does business as, owns and operates the “Buddha Bar”, a restaurant and entertainment
venue located in New York (the "Businesa™); and

B. The Seller owns 850,000 shares of common stock, $.001 par value per share of the
Company (the "Shares") which represems 85% of the issued and outstanding shares of common
stock of the Company, and

C. Purchaser desires w0 purchase, and Seller desires to sell, &l of the Shares for the
consideration and on the terms and subject to the conditions hereinafier set forth;

NOW THEREFORE, in consideration of the mutusl promises hercinafler set forth, and for other
good and valuable consideration, the receipt and adsquacy of which are hereby acknowledged,
the parties hereto, intending to be legally bound, agrae ag follows:

ARTICLE |
PURCHASE AND SALE OF THE SHARES

1 Sale of Sharey, Upon the terms and subject to the conditfons of this Agreement, Seller
shail sell, and Purchaser shall purchase, ail of the Shares under the following conditions.

1.1 Purchase Price. Upon the terms and conditions of this Agreement, on July 26,
2006 (the “Closing Date™), Purchaser shall assume certain dabt pursuant to an
Assignment of Loan Contract dated as of July 26, 2006 (the “Loan Assignment”)
and attached hersto in substantial form as Exhibit A Pursuant 1o the terms of the
Loan Assignment, Seller will transfer and assign and Purchaser will assums a
principal amount of debt of US $865,000 (the "Purchags Prica™) which represents
a per Share price of US $1.02 . Purchaser will not be liable for any interest
accrued on such principal amount prior to the Closing Dats, but unpaid, under the
terms of the Loan Assignment.

S519395v2
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fv { The Shares are curently represenited by Common Stock
Certificate Number #1 (the “Stack Certificate™).  Scller has executed )l
documents and delivered all notices necessary to the Company to ensure the
prompt delivery of new stock certificates representing the Shares purchased by
the Purchaser, The Stock Certificats and any instruction by the Seller to the
Company’s wansfer agent dicecting the issuance of the new stock certificatas to
the Purchaser representing the Shares shall be submirted simultancously with
payment of the Purchase Price.

Securities Law Compliance.

2.1 Restricted Securities.

(a) Purchaser hersby confirms that it has been informed that the Shares are
not registered and are “restricted securities”™ under the Securities Act of
1933, a3 amended, (the "1933 Act"), and may not be resold or
transferred unless the Shares are first registered under the Federa!
socurities laws or unfess an exemption from such registration is
available. Accordingly, Purchaser hereby acknowledges that Purchaser
is prepared 1o hold the Shares for an indefinite period of time,

(b) Purchaser and its officers and/ or its representatives represent thae prior
to acquisition of the Shares, Purchaser acqnired sufficiént information
about the Company to reach an informed, knowledgesble decision with
regand 1o acquisition of the Shares, Purchaser has such knowledge and
expariencs in financial and buﬁmmmummkehimcapableof
cvaluating the risks of the prospective invesrment and to make an
informed fuvestment decision. Purchaser is able to bear the economic
risk of his investment in the Shares.

{c) The Shaces for which Porchaser is hereby purchasing ure being acquired
by Purchase for invesoment only, for their own account, and not for the
account of others, and not with a view to resale, distribution, or transfer
of the same, The Shares are not being purchased for subdivision or
fractionalization thereoft and the Purchaser has no present intention, and
no contract, undertaking, agreement, of arrangement with any person ot
entity, to sell, pledge, hypothecate or otharwise transfer (with or without
consideration) to any such persen or entity any Shares for which the
Purchaser is heseby acquiring, and Purchaser has no present plans or
intenttion to enfer into any such contract, undertaking, agreement, or
arrangsment,

(d) The present financial condition of Purchaser is such that Purchaser is
under no present or contemplated future need to dispose of any pertion
of the Shares for which the Purchaser is acquiring 10 satisfy any existing
or contemplated undertaking, need or indebredness, Purchaser's overall
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commitment to investments that are not readily markemble is not
disproportionate to his net worth and his purchase of the Shares will not
cause such overall commitment to become excessive. The Purchaser’s
financisl condition i such thay Purchaser is able to bear the financial
tisk of losing his entire investment, and that aftar purchasing the Shares
Purchaser will have udequate measures of providing for all comrent
income needs and contingencies, without regasd to camings, intome or
distributions, if any, on the Shares, or proceeds from the salé of the
Sharss.

Regulation S Compliance.

In accordance with Regulation S (§§ 230.901 through 230.905, and Prelitninary Notes

thereto) (“Regulation 8™, Seller and Purchaser fepresent, warrant and agree as follows (and as

applicable):

4153942

(a) Each of Purchaser and Sefler, respectively, (i) is not 2 U.S. Person (as
defined herein); (if) Purchaser will not wansfer or deliver the Shares it
will receive pursuant to the this Agreement; (ii) will notify the
Compaay if it becomes & U.S. Person at eny time during which it helds
lhaSimms;md(iv)isnotpmhashsgai!hntheShawswitthds
obtained from a U.S. Person; For the purposes of this agreement, “U.5. -
Perton” and “United States” shall have the meanings set forth in
Regulation § under the Securities Act of 1933, as amended (the “act™)
and Section 7701{(a}(3) of the lncernal Revenuo Code of the United
States.

(b) All offers to sell or purchase both the Shares wers made to or by
Purchager and Seller while both parties wera outside the United States,
Purchaser is acquiring the Shares in an offshors ransaction in reliance
on Regulation S under the Act and Sefler is selling the Sharea in an
offshare transsction in reliance on Regulation S under the Act.

{¢) Purchaser will not, at any time during the period of 40 days sfer the date
of purchase by it, offer or sell either the Shares to or for the benefit or
account of a U.S. Person (as defined in Rule 902 of Regulation S under
the Securities Act);

(d) Purchager will not deposit cither the Shares, or cause cither the Shares to
be deposited, into any unrestricted depositary receipt facility established
or maintained by a depositary bunk during the period of 40 days after the
date of purchase by Purchaser.

(#) In order to reflect the restrictions on the disposition of the Shares, the

stock certificates for the Shares will be endorsed with restrictive fegends,
including the following lagend:
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ERCH- +387-25818672 T-878 P Q6/14  F5¥

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURIT 1ES
ACT OF 1933 (THE “ACT") OR THE SECURITIES LAWS QF
ANY STATE (THE “STATE ACTS"), AND MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED (WHETHER OR
NOT FOR CONSIDERATION) BY THE REGISTERED
HOLDER HEREOF EXCEPT UPON THE ISSUANCE TO
THE COMPANY OF A FAVORABLE OPINION OF s
COUNSEL AND/OR SUBMISSION: TO THE COMPANY OF
SUCH OTHER BVIDENCE AS MAY BE SATISFACTORY
TO COUNSEL TQ THE COMPANY TO THE EFFECT THAT
ANY SUCH TRANSFER SHALL NOT BE IN VIOLATION ’
OF THE ACT AND THE STATE ACTS.”

ler. Seller horeby represents and warrants to Purchaser as of the

3.] Due Orpanization, Requisite Power and Authorty.  Seller has ali
necessary powor and suthority under all applicable provisions of law to excoute
and deliver this Agreement and the Loun Assignment and 1o camry out their
respeotive provisions. All action on Seller's part required for the Jawful execurion
and delivery of this Agreement has been taken g of the date hervof. Seller is and,
on the Closing Date, Seller will be, 4 corporation duly organized, validly existing
ard in good standing, mﬂwmtﬂmz&emwofgoodstmdingex&stsindm
relevant jurisdiction, under the laws of the jurisdiction of its incorporation and has
or on the Closing Date will have all requisite corporate power and authority to
onter into this Agreement to which it is 4 party and perform its obligations
thereunder,

Ownership of the Shates. Seller is the legal and beneficial owner of the Shares,
free and clear of any lien or encumbrance. Seller originally purchased the Shares
for investment purposes and not with a view wward distribution,

i g '!'hisAgrx:cmmhmbeendulyandvalidly
executed and deliversd by Seller, and constitures the valid and binding agreement
of Seller, enforceable againat Seller in accordancs with its terms, except, (a) as
limited by applicable bankruptey, insolvency, reorganization, moratarium or other
laws of gonera] application affecting enforcement of creditors’ rights, and/or
(b) as Limited by general ptinciples of equity that restrict the availability of
equitable remedics.

Legality, The execution, delivery and parformance of this Agreement by Seller
will not: (i) contravene any law, rule or regulation of any siate or of the United
Statea, or any order, writ, judgment, injunction, decree, determination or award,
or cause the suspendion or ravocation of any authorization, consent, approval or
license, presently in effect thar affects or binds Seller; (if) conflict with or result in
# material breach of or default under any materiel indenture or loan or credit
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agreement or any other material agreement or insgument to which Seller is 3
party ot by which Seller or its properties may be affected or bound; or (iii) require
the anthorization, consent, approval or license of any third party or governmental
entity that has not been obmined,

Brokerags. No broker, finder or similar 2gent has been employed by or on behalf
of Seller and no person with which Selfer has had dealings or communications of
any kind is entitled to 8 commission of other similar compensation in connection
with the transactions contemplated by this Agreement,

. Purchaser hereby represents and warrants to Seller as of

d;e date hereof ag followa:

D ization, Requisite Power and Authority. Purchaser has all necessary
power and authority under all applicable provisions of law to axecuts and deliver
this Agresment and the Loan Assignment and to carry out their reapective
provisions. All action on Purchaser's part required for the lawfu) execution and
delivery of this Agreement has besn raken as of the dute hereof. Purchaser is and,
on the Closing Date, Purchager will be, o corpomation duly organized, validly
existing and in good standing, to the extent that the concept of good standing
exists in the relevant jurdsdiction, under the laws of the jurisdiction of its
incorporation and has or on the Closing Date will have all requisite corporate
power and authority to enter into this Agreement w which it is a party and
perform its ubligations thereunder,

Excoution snd Enforcashility. This Agreement has been duly: and. validly
executed and delivered by Purchaser, and coustimutes the valid and binding
agreement of Purchaser, enforcesble sgainmt Purchaser in accordsnce with its
tarns, except, (2} as limited by applicable bankruptcy, insolvency, reorganization,
movatarium or other Taws of general application affecting enforcement of
creditors rights, and (b) as limited by general principles of equity that restrict the
uvailability of squitable remedies.

Legality, The execution, delivery and performance of this Agreement by
Pucchaser will not: (i} contravene any law, rule or regulation of the comnury or
stat the Purchaser is organized, or any order, writ, judgment, injunction, docres,
determination or award, orcauss the suspension or revocation of any
authorization, consent, approval or license, presently in effect that affects or binds
Pucchassr; (ii) conflict with or regult fnr 2 material breach of or default under any
material indenture of loan or credit agreement or any other material agreemsnt or
instrument to which Purchaser ig a pacty or by which Purchaser or ina propertics
may be affected or bound; or (iij) require the authorization, consent, approval of
license of any third party or govertmental entity that has not been obtained.

Brokersge, No broker, finder or similar agent has been employed by or on behalf of
Purchaser and 1o persott with which Purchaser has had dealings or communications
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of any kind is entited 10 2 commission or other simtilar compensation in connection
with the transactions contemplated by this Agreement.

Finaacial Resources. Purchaser has either the financial capacity 1o or has aranged
for sufficlent financing to fully pay the Purchass Prica tent.
Purchaser is acquiring the Shares for its own sccount for investment piposes and
not with a view to, ar in connection with, any distribution thereof,

Accredited Investor Statys. Purchaser and aach of its members are “accredited

investors™ as that tcrm i9 defined in Rule 501 of Regulation D promulgated under
the 1933 Acr

N Copflict The execution, delivery snd performance by Purchaser of this
Agreemery and the consummation by it of the transactions contemplated hereby
does not and, on the Closing Date, the execution, delivery and performance by
Purchuser of the Transaction Agresments to which it is a party and the
consummation by ix of the order, injunction, judgment or detree applicable to
Purchaser or to which its properties are subject; (I} require any consent or
approval of, or filing ot notics to, any governmental or ragulatory authority under
any provigion of any law applicable to Purchaser; (if) violate any provision of the
Certificate of Incorporation or the Memorandum and Articles of Aasociation or
other constituent documents of Purchaser; and (ifi) require any consent, approval
or netice under, and will not conflict with, or result in the breach, lapse,
cancellation or wemination of, ar constitute a default under, or result in the
acceleration (whether after the filing of notice or the. lapae of time or both) of sny
vight or obligation of or the performance by Purchaser under, any indenture,
mortgage, deed of tust, loase, license, franchise, coniraet, agreement, concession
or other instrurnent to which Purchaser is a party or by which Purchaser or its
assets are bound or encumbered.

Legal Progaedings. There is no civil, criminal or administrative action,
proceeding or govemmental investigation commenced or threatened, in each cese,
which seeks o reswrain or enjoin the consummation of the wansactions
conternplated by this Agreement. To the knowledge of Purchaser, there is uo
basis for any such action, proceeding or investigation.

Accuracy of Informaton. The representations and warvanties of Purchaser
contained herein are wus and complets in all material respects and do not contain
any untrue statement of a material fact or omit to state a material fact necessary to
make any statement made herein not misleading. If any of such information at
any time subsequent to its delivery and at or pricr 1o the Closing Date becormes
untrue or misleading in any material respect, Purchaser will promptly notify Seller
in writing of such fact and of tha reasons for such change,
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Assignment. Neither Purchaser’s nor Seller's rights or obligations under this
Agreement may be sssigned, without the prior written consent of the non

assigning party.

survival of Represenrationg ar amantics, Al representations and warrantics
contained herain will survive the execution and delivery of this Agreement and
the closing of the ransactions contemplated hereby. In the event a legal opinion is
issued in connection with the transactions contemplated by this Agresment, sny
such legal counsel may rely upon the represenstions and warrantics of the
Purchaser and Seller and the other provisions set forth in this Agreement,

Expanse. Purchaser shall pay all of their own expenses (n connestion with the
transactions contemplated by this Agreement, including, without limitation,
attomeyy', accountants’, and other professionals’ fees and expenses charged in
connection with, relating to or ardsing out of the execution, delivery and
performance of this Agreement and stamp and other taxes which may be payabie
i respect of the exeoution and delivery of this Agreement or the issuance,
delivery or acquisition of the Shaces.

Individusl Oblizations. All sales complsted under this Agreemsnt shall be
between Sclier and Purchaser in their individual capacities. Nothing fn. this
Agreoment shall be construed 1 make sty Purchaser responsible for discharging
any obligadon of another Purchaser or to make the perfarmance of any Pirchaser
a condition precedent to Seller's performance with respeot to anty other Purchaser,

Purchaspr Undertaking, Purchaser hareby agrees to take whatever sdditional
action and executs whatever additionsl documents Seller o the Company may in
thedr judgment deem necessary or advisable in order to carry out the obligadons
or restrictions imposed on Purchaser under this Agreement,

Entire Agreemcnt  This Agreement contsing the entire Agreement and
understanding among the parties hereto with regard to the subject matter covered
herein.  There are ho conditions precedent or subsequent to the effectiveness
hereof, except ag stated herein or incorporatsd herein by referencs. All prior
negotiations, understandings, terms, and conditions are mergad in this Agreement.
All Exhibite attached hereto ars hereby incorporated in this Agreement by
reference,

Governing Law. This Agreement shall be govemed by, and construed in
accordanice with, the laws of the State of New York, as such laws are applied to
contracts entered into and performed in such Stats, without giving effect to any
choice of lew or conflict of law rules or provisions that would cause the
application of the laws of any jurisdiction other than the State of New York,
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3.8 Amendments. Except ag otherwise provided bersin, this Agreement may not he
amended, modified or revised, in whole or in part, axcept by written insrument
signed by all parties hareto,

5.9 Counterparts. This Agreement may be executed in counterpans, cach of whick
shall be decmed 1o be an original, but all of which fogether shall constitute one
and the same Instrument.

IN WITNESS WHEREOQF, the partics have executed this Agresment on the day and year
first indicated above, .

PURCHASER
GROSVENOR TRADING HOUSE LIMITED:

By: David Ashfield
Director

NG



5.9 Counterparty. This Agreement may be cxecuted in counterparts, each of which
shall be deemed 1o be an original, but all of which together shall constitute one

and the same instrument.

IN WITNESS WHEREQF, the parties have executed this Agreement on the day and year
first indicated above.

PURCHASER
GROSVENOR TRADING HOUSE LIMITED:

7

By*David Ashfizld
Director

SELLER
SAKIA LIMITED (COMPANY NO. 147304):

By: Kurt Spoerry
Its: Director

519332
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EXHIBIT &

LOAN ASSIGNMENT

481939542
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Assignment of Loan Contract
BETWEEN:

Sakis Limited, with a reglstered office of; Theklas Lyssioti 29, Cassandra Centre, 2* Floor,
Office 201/202 PC 3030 Limassol, Cyprus.

Represented by Mr. Kurt Spoerry,
Hereaftér referred to as « the Iaitial Borrower »
AND:

Westbrae Limited, with s registered office of; akara Building, 24 De Castro Street,
Wickbams Cay 1, Road Town, Tortols, British Virgia Islands.

Represented by Mr. Frank Stuart Gee,
Hereafter referred to ag « the Lender »
AND:

Grosvenor Trading House Limited, with a registered office of; 11 Grosvenor Place,
London, SW1X 7HH, UX.

Represented by Mr, David Ashfield,
Hereafter referred © a5 « the New Borrower »

Loan value: USD $865,000 (Fight Hundred and Sixty Five Thousand US Doilars)
Hereastar roferred to as « the Loan »

In accordance with section 3.5 of the above-mentioned contract between the Lender and Initial
Borrawer, the Initial Borrower is hereby notifying its desive to assign its obligations under the
contract to the New Borrower,

The intereat accumulated to date on the Loan is USD $61,953 and it is hereby agreed that the
Initial Borrower will setde this loan interest,

This assignment will not affect the terms, righta ot obligations of either the Lender or the New
Borrower within the terms of the original contract,

Accordingly, the Initial Batrower, the New Borrower and the Lender have signad this
assignment, in acknowledgess aGceptance and agreernent, on the dats mentionad below:

The Lender

+#19393v1
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Grosvenor Trading House Limited

July 23, 2006

Patton Bopgs L.1P
2550 M St, N.W.
Washiagwon, DC 20037

To Whom [t May Concern:

i connection with the transter of 850,000 shares of Little Rest Twelve, Inc. (the

“Company”™) common stock, par value $.001 per shure (the “Shares”), currently beneficially
awned and directly held in certificated form (No. 1) by Sakia Limited, to be sold aud fransferred 1o
Grosvenor Trading House Limited (the “Parchaser){ihic “Transfer™), 1, as an authorized officer
or director of Purchaser, hereby represent and warrant to Patton Boggs LLP (“PB”) and covenant
with PB as follows:

The Shares being acquired by the Purchaser from the SeHer and will be held
by Purchaser as the solc beneficial owner.

Purchaser is an “affilinte” of the Company.

Purchaser is buying the Shares from the Seller as an investment and not with a
view toward distribution.

[ am not aware of any facts or circumstances indicating that Purchaser intends
on becoming an underwriter within the meaning of Section 2(1D of the
Securities Act of 1933, as amended, with respect to the Shares, or that the
Transfer iy part of a distribution of sny Company securities.

To the extent of my knowledge, all action on Purchaser’s part required for the
lawtul exccution and delivery of this Agreentent has been taken s of the date

hereof.

Purchaser will notify £B inmediately of any occurrence that would render any
of the foregoing inaccurate,

11 Gavenor Place, London S\WIX 7HH
Tel: +44 20 7170 5500 Faxs +44 20 7170 5510
Emaik ¢ontacudd)] i i

kot
Registered in England and Wales No. 5724470



PB and the Company, its transter agent (6f any), und their agents and representatives may vely on
this representation lever. Purchaser will ndemmily PR and hold D3 hammiess from and against
any and all loss, damage, clam, liability snd expeuse ariging out of or resulting from the breach of
any wartanty, represemtaction or covenant contained herein or otherwise in counection with PB
directing the Company to record the ansfor of the Shares.

Very teuly yours,
GROSVENOR TRADING HOUSE [IMITED:

o7 Py
By: Dravid Ashficld
Uirector

1} Geoswenor Place, London SWIX THH
Tek +44 271705508 Fax: 544 20 717C 8510
Euail: ;o

Registered in England snd Wales No, 5724470
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SELLER REPRESENTATION LETTER

July 26, 2006

Patton Boggs LLP
2550 M St., N.w,
Washington, DC 20037

To Whom It May Concern:

In cormection with the transfer of 850,000 sheres of Little Rest Twelve, Inc. (the
“Company”) commou stook, par valus $.00! per share (the “Shares™), currently beneficizlly
owned and directly held in certificated farm (No. 1} by Sakia Limited (the “Seller™), to be sold
and transférred to Grosvenor Trading House Limited (the “Transfer”), I, as an authorized officer
o director of Seller, heveby represent and warrant o Patton Boges LLP (“PB™) and covenant
with PB as follows;

L. Seller acquired and fuly-paid for the Shares on July 6, 2004 (the “Aequisition Date™),
The Shares were acquired by the Seller from the Company and have baen held by Seller
as the sole henaficial owner since the Acquisition Date,

2. Company is an “affilinte” of Seller.

3. Seller purchased the Shares from the Company a8 an investment and not with a view
toward distribution,

4

I am not aware of any facts ot circumnstances indicating that Seller may be deemed an
underwriter within the meaning of Section 2(11) of the Securitles Act of 1933, as
amended, with respect (o the Shares, or that the Transfer is part of a distributlon of any
Company securitics.

5. To the extent of my knowledge, all action on Seller's part required for the lawful
execution and delivery of this Agreement hag besn taken as of the date hereof.

6. Scller will notify PB immediately of any occurrence that would render any of the
foregoing inaccurate,

7. The Shares are represented by Common Stock Certiticate # 1 (Number Ong),

10N
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PB and the Company, its transfer agent (i any), and their agents and representatives may
rely on this representation letter.  Seller will indethnify PB and hold PB harmiess frorn and
against any and all loss, damage, claim, liability and cxpense arising out of or resulting from the
breach of any warranty, representation or covenant contained herein or otherwise in connaction
with PB directing the Company to recard the transfer of the Shares.

Vety truly yours,

A48 2



Certificate No, __ 1

Dated_July 12
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Haouzi Affidavit
Exhibit |



STATE OF NEW YORK
XECUTIVE DEPARTMENT

E
DIVISION OF ALCOHOLIC BEVERAGE CONTROL

84 Holland Avenye 317 Lenox Avenve 125 Main Sravet
STATE LIQUOR AUTHORITY Albany, New York 12208 New York, NY 10027 Buffalo, New Yok 14203

IN REPLYING REFER TO

CONDITIONAL LETTER OF APPROVAL
) DATE 03/10/2005
07INEWOPI 159274252

SERIAL NUMBER 1159274

HAOUZIJEAN YVES

33 AVENUE FOCH
PARIS, FR 75016

: 'Premise Address

LITTLE REST TWELVE INC
BUDDHA BAR

25 LITTLE W 12TH STREET AKA 4]
NEW YORK, NY 1001}

Your application for a license, as cap
may be issued upon submission of the items listed on the att

Authority will then review your application together with the material submitted in order to determine
whether a license certificate is issuable *

tioned above, has been approved and a license certificate

Sincerely Yours,
|
W&‘rg}ep sioner

SE IN PERSON, 24 HOUR NOTICE AND A
CAN BE ISSUED AFTER 3:30 P.M.!
**NOTE: FAILURE TO CO

MPLY WITH THE ATTACHED CONDITIONS W
FROM 03/10/2005 w1

ITHIN 6 MONTHS
LL RENDER YOUR Ap

PLICATION SUBJECT TO DENIAL.

cc: PESETSKY,WARREN B
325 BROADWAY SUITE#501
NEW YORK, NY 10007



