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AY 10?072 IN THE CIRCUIT COURT OF THE
17TH JUDICIAL CIRCUIT IN AND
FOR BROWARD COUNTY, FLORIDA

COMERICA BANK, CASE NO.

a Texas banking corporation,
Plaintiff, FLORIDA BAR NOS. 19968 & 28585
VS.
TROPIC RANCH, INC., a Florida -
corporation, H.K. HOTEL i

MANAGEMENT, LLC, a Michigan
limited liability company, HANNA
KARCHO-POLSELLI, individually,
BROWARD COUNTY, FLORIDA, a
political subdivision of the State of
Florida, and KENNETH A. FRANK,
individually,

Defendants.
/

COMPLAINT FOR FORECLOSURE AND DAMAGES

Plaintiff Comerica Bank (“Comerica”) sues Defendants Tropic Ranch, Inc.
(“Tropic Ranch”), H.K. Hotel Management, LLC (“H.K. Hotel”), Hanna Karcho-
Polselli (“Karcho-Polselli”), Broward County, Florida (the “County”), and Kenneth
A. Frank (“Frank”), and states:

GENERAL AND JURISDICTIONAL ALLEGATIONS

1. This is an action to foreclose on real and personal property located in
Broward County, Florida, and for damages that exceed the sum or value of
$15,000.00, exclusive of interest, costs, and attorneys’ fees.

2. Comerica is a Texas banking corporation.



3. Tropic Ranch is a Florida corporation doing business in Broward
County, Florida.

4, H.K. Hotel is a Michigan limited liability company doing business in
Broward County, Florida.

5. The County is a political subdivision of the State of Florida located in
Broward County, Florida.

6. Karcho-Polselli is the sole managing member of H.K. Hotel and the
president of Tropic Ranch and, upon information and belief, is an adult resident of
Oakland County, Michigan who i1s otherwise sui juris.

7. Upon information and belief, Frank is an adult resident of Broward
County, Florida and is otherwise sut juris.

8. Comerica has complied with all conditions precedent to the institution
of this action, they have occurred, or they have been waived by all of the
Defendants.

9. Comerica has retained the law firm of Holland & Knight LLP to
represent it in this matter and is obligated to pay its counsel a reasonable fee,
which is secured under and pursuant to the lien of the Loan Documents (as defined

hereinafter).

COMMON BACKGROUND FACTUAL ALLEGATIONS

10.  On December 6, 2006, Comerica agreed to lend H.K. Hotel a principal
sum of Three Million One Hundred Eighty-Five Thousand and No/Dollars

($3,185,000.00) (the “H.K. Loan”). As evidence of the H.K. Loan, H.K. Hotel



executed and delivered to Comerica a Variable Rate - Installment Note (“H.K.
Note”). A true and correct copy of the H.K. Note is attached hereto and
incorporated as Exhibit “A.”

11. As further inducement for the H.K. Loan, on or about December 6,
2006, Karcho-Polselli executed and delivered to Comerica a Guaranty (“H.K.
Guaranty”). Through the H.K. Guaranty, Karcho-Polselli agreed to unconditionally
and irrevocably guarantee the prompt payment of the H.K. Loan when due, whether
by acceleration or otherwise, together with all interest thereon, and any other sums
that become due and owing to Comerica under the H.K. Note or any of the other
Loan Documents (as defined hereinafter). A true and correct copy of the H.K.
Guaranty is attached hereto and incorporated as Exhibit “B.”

12. On December 6, 2006, Comerica also agreed to lend Karcho-Polselli a
principal sum of One Million and No/Dollars ($1,000,000.00) (the “Karcho-Polselli
Loan”) (collectively with the H.K. Loan, the “Loans”). As evidence of the Karcho-
Polselli Loan, Karcho-Polselli executed and delivered to Comerica a Variable Rate -
Installment Note (“Karcho-Polselli Note”) (collectively with the H.K. Note, the
“Notes”). A true and correct copy of the Karcho-Polselli Note is attached hereto and
incorporated as Exhibit “C.”

13. As further inducement for the Karcho-Polselli Loan, on or about
December 6, 2006, H.K. Hotel executed and delivered to Comerica a Guaranty
(“Karcho-Polselli Guaranty”). Through the Karcho-Polselli Guaranty, H.K. Hotel

agreed to unconditionally and irrevocably guarantee the prompt payment of the



Karcho-Polselli Loan when due, whether by acceleration or otherwise, together with
all interest thereon, and any other sums that become due and owing to Comerica
under the Karcho-Polselli Note or any of the other Loan Documents (as defined
hereinafter). A true and correct copy of the Karcho-Polselli Guaranty is attached
hereto and incorporated as Exhibit “D.”

14. As further inducement for the Loans, on or about December 6, 2006,
Tropic Ranch executed and delivered to Comerica a Guaranty (“Tropic Ranch
Guaranty”) (collectively with the Karcho-Polselli Guaranty and the H.K. Guaranty,
the “Guaranties”). Through the Tropic Ranch Guaranty, Tropic Ranch agreed to
unconditionally and irrevocably guarantee the prompt payment of the Loans when
due, whether by acceleration or otherwise, together with all interest thereon, and
any other sums that become due and owing to Comerica under the Notes or any of
the other Loan Documents (as defined hereinafter). A true and correct copy of the
Tropic Ranch Guaranty is attached hereto and incorporated as Exhibit “E.”

15.  On December 6, 20063, to secure repayment of the Notes, Tropic Ranch
executed and delivered to Comerica a Continuing Collateral Mortgage (“Mortgage”).
The Mortgage was recorded on December 7, 2006 in Official Records Book 43229 at
Page 1947 of the Public Records of Broward County County, Florida. A true and

correct copy of the Mortgage is attached hereto and incorporated as Exhibit “F.”

I The Mortgage is not dated, but states that the Notes were executed on the same date as
the Mortgage. The Notes were executed on December 6, 2006. See Ex. A, Ex. C.
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16. The Mortgage grants Comerica a lien on real property located in
Broward County County, Florida (hereinafter the “Subject Real Property”), as more
fully described below and in Exhibit A of the Mortgage. See Ex. F at 1.

17. The Mortgage also grants Comerica a security interest in all personal
property, as more fully described below (the “Subject Personal Property”), located in
or used or procured for use in connection with the Subject Real Property, at the time
the Mortgage was executed or thereafter. See Ex. F at 1-2.

18. Pursuant to the Mortgage, Tropic Ranch absolutely and
unconditionally mortgaged, warranted, and assigned to Comerica all of Tropic
Ranch’s right, title and interest existing at the time the Mortgage was executed and
thereafter arising in and to the rents, issues, profits, revenues, accounts and
general intangibles arising from the Subject Real Property or relating to any
business conducted by Tropic Ranch thereon under present or future leases, licenses
or otherwise. Ex. F at 1.

19.  To further perfect the security interest granted by the Mortgage and
other loan documents in the Subject Personal Property, Tropic Ranch delivered to
Comerica a Uniform Commercial Code Financing Statement (the “UCC-1").

20. The UCC-1 was filed with the Florida Secretary of State under File
Number 200604304976 on March 6, 2006. A true and complete copy of the UCC-1 is

attached hereto and incorporated as Exhibit “G.”



21.

Comerica is the owner and holder of the original Notes, Mortgage,

Guaranties and all other documents evidencing and/or securing the Loans

(hereinafter collectively referred to as the “Loan Documents”).

22.

On June 9, 2010, H.K. Hotel, Karcho-Polselli and Tropic Ranch entered

into a Forbearance Agreement with Comerica, as amended on September 3, 2010

and again on May 5, 2011 (collectively, the “Forbearance Agreement”). A true and

correct copy of the Forbearance Agreement is attached hereto and incorporated as

Composite Exhibit “H.”

23.

The Loans are in default for, among other things:

a) Failure to pay Comerica the sum of $21,690.84 to reimburse
Comerica for a portion of the protective advance for 2009 and 2010 real
property taxes, which payment was due by July 31, 2011 under Section
6 of the May 5, 2011 amendment to the Forbearance Agreement;

b) Failure to provide to Comerica by May 31, 2011 evidence that
the conditions of Section 13 of the Forbearance Agreement (regarding
discharge of certain liens) have been met;

c) Failure to provide Comerica with evidence of a broker listing as
set forth in Section 18 of the Forbearance Agreement;

d) Failure to pledge to Comerica a first priority security interest in
certain bank accounts by April 15, 2011 as required under Section 26

of the Forbearance Agreement; and



e) Failure to deliver to Comerica by May 16, 2011 a fully executed
personal financial statement for Remo Polselli, as described in Section
27 of the Forbearance Agreement.

24. Pursuant to delinquency notices dated March 25, 2010 June 28, 2011,
and October 26, 2011, Comerica notified H.K. Hotel, Karcho-Polselli and Tropic
Ranch that the Loans were in default. Comerica further notified H.K. Hotel,
Karcho-Polselli and Tropic Ranch that commencement of foreclosure and legal
proceedings was imminent. A true and complete copy of the delinquency notices are
attached hereto and incorporated as Composite Exhibit “I1.”

25.  Tropic Ranch, H.K. Hotel and Karcho-Polselli failed to cure the
defaults.

26.  Additionally, Tropic Ranch failed to maintain real property insurance
coverage for the Subject Real Property and failed to pay the personal property taxes
due for 2010 in the amount of $385.04, and failed to pay the personal property taxes
due for 2011 in the amount of $391.60. Tropic Ranch also failed to pay the real
property taxes due for 2011 in the amount of $42,177.25.

27.  Comerica hereby declares the entire outstanding balances of the Notes
immediately due and payable, together with title search expenses for ascertaining
necessary parties to this action, advances for taxes, insurance, protection of the
Subject Real and Personal Property, the costs of this action and attorneys’ fees.

28. Asof May 3, 2012, after giving H. K. Hotel and Tropic Ranch credit for

all sums that have been paid under the H.K. Note, a principal sum of $2,939,683.18



(exclusive of accrued and unpaid interest and fees, attorneys’ fees, and costs)
remains due pursuant to the Loan Documents.

29. Asof May 3, 2012, after giving Karcho-Polselli and Tropic Ranch credit
for all sums which have been paid under the Karcho-Polselli Note, a principal sum
of $689,914.13 (exclusive of accrued and unpaid interest and fees, attorneys’ fees,
and costs) remains due pursuant to the Loan Documents.

30. In addition, Comerica has incurred investigatory, title search and UCC
search expenses to ascertain the necessary parties to this action, which expenses
are secured by the lien of the Loan Documents.

31. Comerica has already advanced funds to pay the 2008, 2009 and 2010
real estate taxes, and may be required to advance funds during the pendency of this
action to preserve and protect its collateral. All such advances are secured by the
lien of the Loan Documents.

32. The Subject Real and Personal Property encumbered by the Mortgage
i1s currently owned by and in the posséssion of Tropic Ranch. The current legal
description of the Subject Real Property is:

Lots 15 and 16, Block 8 of Lauderdale By The Sea, according to the Plat thereof as
recorded in Plat Book 6, Page 2 of the Public Records of Broward County, Florida.

The current legal description of the Subject Personal Property is:

Together with (a) all related easements, hereditaments, appurtenances,
rights, licenses and privileges; (b) all buildings and improvements situated
under, upon or over any of the above described land; (c) all the rents, issues,
profits, revenues, accounts and general intangibles arising from the above
described land, or relating to any business conducted by the Mortgagor on it,
under present or future leases, licenses or otherwise; (d) all machinery,
equipment, goods, fixtures, and articles of personal property of every kind
and nature (other than Household Goods, as defined by 12 CFR 227.12, as
amended from time to time, and other than consumer goods, as defined in the
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Uniform Commercial Code, unless such goods were purchased with the
proceeds of any loan specifically referenced as being secured by the
Mortgage), owned by Mortgagor and/or Borrower now or later located upon
the above described land and useable in connection with any present or
future operation on the land including, without limit, all lighting, heating,
cooling, ventilating, air-conditioning, incinerating, refrigerating, plumbing,
sprinkling, communication and electrical systems, and all general
intangibles, including without limit software, acquired or used in connection
therewith, (e) all "as-extracted collateral”, and (f) all awards or payments,
and interest on them, made with respect to the premises as a result of (i) any
eminent domain proceeding, (il) any street grade alteration, (iil) any loss of or
damage to any building or other improvement, ( iv) any other injury to or
decrease in the value of the premises, (v) any refund due on account of the
payment of real estate taxes, assessments or other charges levied against the
premises or (vi) any refund of utility deposits or right to any tenant deposit.

33. Tropic Ranch now owns, holds, and may claim some interest in the
Property that is the subject of this foreclosure action by virtue of the deeds recorded
on December 7, 2006 in Official Records Book 43299 at Pages 1916, 1918, 1920,
1922, 1924, 1926, 1928, 1930, 1932, 1934, 1936, 1938, 1941, 1943, and 1945 of the
Public Records of Broward County, or may otherwise claim an interest in the
Property.

34. The County now owns, holds and may claim some interest in the
Property that is the subject of this foreclosure action by virtue of the Findings of
Fact, Conclusions of Law and Order dated February 2, 2011 and recorded on
February 8, 2011 in Official Records Book 47704 at Page 1461; the Findings of Fact,
Conclusions of Law and Order recorded on May 12, 2011 in Official Records Book
47913 at Page 893; the Findings of Fact, Conclusions of Law and Order recorded on
May 12, 2011 in Official Records Book 47913 at Page 895; and by virtue of the
Broward County Tourist Development Tax Warrant Lien dated August 9, 2009 and

recorded on September 1, 2009 in Official Records Book 46493 at Page 873 of the



Public Records of Broward County, or may otherwise claim an interest in the
Property.

35. Frank now owns, holds and may claim some interest in the Property
that is the subject of this foreclosure action by virtue of the Notice of Claim of Lien
recorded on September 21, 2011 in Official Records Book 48202 at Page 188 of the
Public Records of Broward County, or may otherwise claim an interest in the
Property.

36.  The interests of Tropic Ranch, the County and Frank in the Subject
Real and Personal Property are junior and inferior to the interests of Comerica
therein.

COUNT1I

ACTION ON THE H.K. NOTE

37.  Comerica adopts and realleges the averments of paragraphs 1 through
36 above and incorporates those paragraphs as its paragraph 37.

38.  This is an action against H.K. Hotel on the H.K. Note, the entire
outstanding principal sum of which is immediately due and owing to Comerica as a
result of H.K. Hotel's default thereunder.

WHEREFORE, Comerica demands judgment against H.K. Hotel for
compensatory damages together with interest, costs, attorneys’ fees, and such other

relief as this Court deems just.
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COUNTII
ACTION ON THE KARCHO-POLSELLI NOTE

39. Comerica adopts and realleges the averments of paragraphs 1 through
36 above and incorporates those paragraphs as its paragraph 39.

40. This is an action against Karcho-Polselli on the Karcho-Polselli Note,
the entire outstanding principal sum of which is immediately due and owing to
Comerica as a result of Karcho-Polselli’s default thereunder.

WHEREFORE, Comerica demands judgment against Karcho-Polselli for
compensatory damages together with interest, costs, attorneys’ fees, and such other

relief as this Court deems just.
COUNT III

ACTION TO FORECLOSE MORTGAGE ON
REAL PROPERTY SECURING NOTES

41.  This is a suit to foreclose the Mortgage, which encumbers the Subject
Real Property. Comerica adopts and realleges the averments of paragraphs 1
through 36 above and incorporates those paragraphs as its paragraph 41.

WHEREFORE, Comerica respectfully requests that:

(1)  The Court will assume jurisdiction of the subject matter of this action
and of the named parties.

(2) The Court will ascertain the amount of money due Comerica for
principal and interest on the Notes and for late charges, abstracting, taxes,
expenses and all expenses of foreclosure, including attorneys’ fees, that Comerica is

entitled to recover in this action, plus interest thereon.
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(8) The Court decree that Comerica has a lien on the Subject Real
Property described in the Mortgage for the sum of money found to be due Comerica.

(4) If the sums due Comerica under the Notes and Mortgage are not paid
immediately, the Court shall foreclose the Mortgage in accordance with the rules
and established practice of the Court, and the Clerk of the Court shall sell all of the
above-mentioned Subject Real Property securing the indebtedness to satisfy the
mortgage lien of Comerica in accordance with the provisions of section 45.031,
Florida Statutes.

(5) The Court decree that the mortgage lien interests of Comerica are
superior and paramount to all liens, rights, title and interest of any defendant, or
any party claiming by, through, under or against any defendant, and that such
liens, rights, title or interest of any defendant named herein or hereafter made a
defendant or any party claiming by, through, under or against any defendant be
forever barred and foreclosed.

(6) The Court appoint a Receiver of the Subject Real Property, to operate
and manage the Subject Real Property and collect and receive the rents, issues and
profits derived therefrom, or from any leases pertaining to the Subject Real
Property with full powers of a Receiver in such cases appointed, and/or to sequester
the rents from the Subject Real Property pursuant to section 697.07, Florida

Statutes.?

2 Comerica has filed contemporaneously with this Complaint a motion to have a receiver appointed.

12



(7)  The Court retain jurisdiction of this action to make any and all further
orders and judgments as may be necessary and proper, including the issuance of a
writ of possession and the entry of a deficiency decree, when and if such deficiency
decree shall appear proper.

(8  The Court grant such other and further relief as Comerica may be
entitled to receive.

COUNT IV

ACTION TO FORECLOSE MORTGAGE
ON PERSONAL PROPERTY SECURED BY THE NOTES

42.  'This is a suit to foreclose the Mortgage, which encumbers the Subject
Personal Property. Comerica adopts and realleges the averments of paragraphs 1
through 36 above and incorporates those paragraphs as its paragraph 42.

WHEREFORE, Comerica requests that:

(1) The Court will assume jurisdiction of the subject matter of this action
and of the named parties.

(2) The Court will ascertain the amount of money due Comerica for
principal and interest on the Notes and for late charges, abstracting, taxes,
expenses and all expenses of foreclosure, including attorneys’ fees, that Comerica is
entitled to recover in this action, plus interest thereon.

(3)  The Court decree that Comerica has a lien on the Subject Personal
Property for the sum of money found to be due Comerica that is superior to the

interest of any defendant.
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(4)  If the sums due Comerica under the Notes and Mortgage are not paid
immediately, the Court shall foreclose the Mortgage in accordance with the rules
and established practice of the Court, and the Clerk of the Court shall sell all of the
above-mentioned Subject Personal Property securing the indebtedness to satisfy the
mortgage lien of Comerica.

(5) The Court decree that the mortgage lien interests of Comerica are
superior and paramount to all liens, rights, title and interest of any defendant, or
any party claiming by, through, under or against any defendant, and that such
liens, rights, title or interest of any defendant named herein or hereafter made a
defendant or any party claiming by, through, under or against any defendant be
forever barred and foreclosed.

(6) The Court appoint a Receiver of the Subject Real Property, to operate
and manage the Subject Real Property and collect and receive the rents, issues and
profits derived therefrom, or from any leases pertaining to the Subject Real
Property, with full powers of a Receiver in such cases appointed, and/or to sequester
the rents from the Subject Real Property pursuant to section 697.07, Florida
Statutes.

(7)  The Court retain jurisdiction of this action to make any and all further
orders and judgments as may be necessary and proper, including the entry of a
deficiency decree, when and if such deficiency decree shall appear proper.

(8) The Court grant such other and further relief as Comerica may be

entitled to receive.
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COUNT YV

ACTION ON THE H.K. GUARANTY

43. This is a suit for damages against Karcho-Polselli on the H.K.
Guaranty. Comerica adopts and realleges the averments of paragraphs 1 through
36 and incorporates those paragraphs as its paragraph 43.

44.  Karcho-Polselli executed and delivered to Comerica that certain H.K.
Guaranty in connection with H.K. Hotel's performance of its obligations under the
H.K. Note. |

45.  Comerica now owns and holds the H.K. Guaranty.

46. Karcho-Polselli is obligated pursuant to the H. K. Guaranty to pay the
full sums due and owing under the H.K. Note, which is currently due in full.

WHEREFORE, Comerica demands judgment for damages against Karcho-
Polselli, including attorneys’ fees and costs pursuant to the H. K. Guaranty.

COUNT VI

ACTION ON THE KARCHO-POLSELLI GUARANTY

47.  This is a suit for damages against H.K. Hotel on the Karcho-Polselli
Guaranty. Comerica adopts and realleges the averments of paragraphs 1 through
36 and incorporates those paragraphs as its paragraph 47.

48. H.K. Hotel executed and delivered to Comerica that certain Karcho-
Polselli Guaranty in connection with Karcho-Polselli’s -performance of her
obligations under the Karcho-Polselli Note.

49.  Comerica now owns and holds the Karcho-Polselli Guaranty.
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50. H.K. Hotel is obligated pursuant to the Karcho-Polselli Guaranty to
pay the full sums due and owing under the Karcho-Polselli Note, which is currently
due in full.

WHEREFORE, Comerica demands judgment for damages against H.K.
Hotel, including attorneys’ fees and costs pursuant to the Karcho-Polselli Guaranty.

COUNT VI

ACTION ON TROPIC RANCH GUARANTY

51. This is a suit for damages against Tropic Ranch on the Guaranty.
Comerica adopts and realleges the averments of paragraphs 1 through 36 and
incorporates those paragraphs as its paragraph 51.

52.  Tropic Ranch executed and delivered to Comerica that certain Tropic
Ranch Guaranty in connection with Karcho-Polselli and H.K. Hotel’s performances
of their respective obligations under the Notes.

53. Comerica now owns and holds the Tropic Ranch Guaranty.

54. Tropic Ranch is obligated pursuant to the Tropic Ranch Guaranty to
pay the full sums due and owing under the Notes, which are currently due in full.

WHEREFORE, Comerica demands judgment for damages against Tropic

Ranch, including attorneys’ fees and costs pursuant to the Tropic Ranch Guaranty.
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Dated: May &, 2012

#10297540_v3

HOLLAND & KNIGHT LLP

Attorneys for Comerica Bank

515 East Las Olas Boulevard, 12th Floor
Fort Lauderdale, F1. 33302-4070

Tel: (954) 525-1000

Fax: (954) 463-2030

By: U\ﬁjﬁ@

Brian K. Hole

Florida Bar No. 0019968
Nicole C. Velasco
Florida Bar No. 0028585
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Variable Rate - Installment Note -

AMOUNT NGTE DATE MATURITY DATE TAX IDENTIFICATION NUMBER

$3,185,000 December Q , 2006 December 1, 2011

FOR VALUE RECEIVED, the undersigned promise(s) to pay to the order of COMERICA BANK (“Bank"), at any office of
the Bank in the State of Michigan, Three Million One Hundred Eighty Five Thousand Dollars (U.S.) in installments of
$25,700 each INCLUSIVE OF interest on the unpaid balance from the date of this Note at a per annum rate equal to the
Bank's prime rate from time to time in effect less %% per annum until maturity, whether by acceleration or otherwise, or
untii Default, as later defined, and after that at a default rate equal to the rate of interest otherwise prevailing under this
Note pius 2% per annum (but in no event in excess of the maximum rate permitted by law). Interest shall be calculated for
the actual number of days the principal is outstanding on the basis of a 365-day year if this Note evidences a business or
commercial loan or a 365-day year if a consumer loan. The Bank's "prime rate” is that annual rate of interest so
designated by the Bank and which is changed by the Bank from time to fime. Interest rate changes will be effective for
interest computation purposes as and when the Bank's prime rate changes. Instailments of principal and accrued interest
due under this Note shall be payable on the first day of sach month, commencing January 2, 2007, and the entire
remaining unpaid balance of principal and accrued interest shall be payable on the Maturity Date set forth above. If the
frequency of principal and interest instaliments is not otherwise specified, installments of principal and interest due under
this Note shall be payable monthly on the first day of each month.

In the event the periodic installments set forth above are inclusive of interest, these instaliments are calculated at an
assumed fixed interest rate and an assumed amortization term. The amortization term ends on December 1, 2026 (if left
blank, the amortization terms ends on the Maturity Date). In the event this Note evidences a business or commercial ioan
and the Bank’s prime rate changes, the Bank, at its sole option, may from time to time recalculate the periodic instalimeant
amount so that the remaining periodic installments will fully amortize the remaining loan balance within the remalning
amortization term in equal installments at the interest rate then being charged under this Note. THE UNDERSIGNED
AGREE(S) TO PAY THE PERIODIC INSTALLMENTS AS THEY MAY BE RECALCULATED BY THE BANK FROM TIME
TO TIME AND ACKNOWLEDGE(S) THAT A RECALCULATION SHALL NOT AFFECT THE MATURITY DATE OR THE
CTHER TERMS AND PROVISIONS OF THIS NOTE. If this Note or any instaliment under this Note shall become payable
on a day other than a day on which the Bank is open for business, this payment may be extended to the next succeeding
business day and interest shall be payable at the rate specified in this Note during this extension. Any payments of
principal in excess of the installment payments required under this Note need not be accepted by the Bank {except as
required under applicable law), but if accepted shall apply to the installments last falling due, A late instaliment charge
equal to 5% of each late installment may be charged on any installment payment not received by the Bank within 10
calendar days after the instaliment due date, but acceptance of payment of this charge shali not waive any Default under

this Note.

This Note and any other indebtedness and liabilities of any kind of the undersigned (or any of them) to the Bank, and any
and all medifications, renewals or extensions of i, whether joint or several, contingent or absolute, now existing or later
arising, and however evidenced (collectively "Indebtedness”) are secured by and the Bank is granted a security interest in
all itemns deposited in any account of any of the undersigned with the Bank and by all proceeds of these items {cash or
otherwise), all account balances of any of the undersigned from time to time with the Bank, by ali property of any of the
undersigned from time to time in the possession of the Bank and by any other collateral, rights and properties described in
each and every deed of trust, morigage, security agreement, pledge, assignment and other agreement which has been, or
will at any time(s) later be, executéd by any (or all) of the undersigned to or for the benefit of the Bank (collectively
“Collateral”). Notwithstanding the above, (i) to the extent that any portion of the Indebtedness is a consumer loan, that
partion shall not be secured by any deed of trust or mortgage on or other security interest in any of the undersigned's
principal dwelling or in any of the undersigned's real property which is not a purchase money security interest as to that
portion, unless expressly provided to the contrary in another place, ar (if} if the undersigned (or any of them) has(have)
given or give(s) Bank a deed of trust or mortgage covering California real property, that deed of trust or mortgage shall not
secure this Note or any other indebtedness of the undersigned (or any of them), unless expressly provided to the contrary
in another place.

if the undersigned (or any of them) or any guarantor under a guaranty of all or part of the Indebtedness (“guarantor”} (i)
fail(s) to pay this Note or any of the indebtedness when due, by maturity, acceleration or otherwise, or fail(s) to pay any
Indebtedness owing on a demand basis upon demand; or (i) fail(s) to comply with any of the terms or provisions of any
agreement between the undersigned (or any of them) or any guarantor and the Bank; or (i) become(s) insolvent or the
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°.
-

subject of a voluntary or involuntary proceeding in bankrupicy, or a recrganization, arrangement or creditor composition
proceeding, (if a business entity) cease(s) doing business as a going concern, (if a natural person) die(s) or become(s)
incompetent, (if a partnership) dissolve(s) or any general pariner of it dies, becomas incompetent or becomes the subject
of a bankruptey proceeding or (if a corporation or a limited liability company) is the subject of a dissolution, merger or
consolidation; or (a) if any warranty or representation made by any of the undersigned or any guarantor in connection with
this Note or any of the Indebtedness shall be discovered to be untrue or incomplete; or (b) if there is any termination,
notice of termination, or breach of any guaranty, pledge, collateral assignment or subordination agreement relating to all
or any part of the Indebtedness; or {c) if there Is any failure by any of the undersigned or any guarantor to pay when due
any of its indebtedness {other than to the Bank) or in the observance or performance of any term, covenant or conditicn in
any document evidencing, securing or refating to such indebtedness; or (d) if the Bank deems itself insecure, believing
that the prospect of payment of this Note or any of the Indebtedness is impaired or shall fear deterioration, removal or
waste of any of the Collateral; or (e) if there is filed or issued a levy or writ of attachment or gamishment or other like
judicial process upon the undersigned (or any of them) or any guarantor or any of the Collateral, including without limit,
any accounts of the undersigned (or any of them) or any guarantor with the Bank, then the Bank, upon the occurrence of
any of these events (sach a "Defaull”), may at its option and without prior notice to the undersigned (or any of them),
declare any or all of the Indebtedness to be immediately due and payable (notwithstanding any provisions contained in
the evidence thereof to the contrary), sell or liquidate all or any portion of the Collateral, set off against the Indebtedness
any amounts owing by the Bank to the undersigned (or any of them), charge interest at the default rate provided in the
document evidencing the relevant indebtedness and exercise any one or more of the rights and remiedies granied 1o the
Bank by any agreement with the undersigned (or any of them) or given to it under applicable iaw. All payments under this
Note shall be in immediately available United States funds, without setoff or counterclaim.

If this Note is signed by two or more parties (whether by all as makers or by one or more as an accommodation party or
otherwise), the obligations and undertakings under.this Note shall be that of all and any two or more jointly and also of
each severally. This Note shall bind the undersigned, and the undersigned’s respective heirs, personal representatives,

successors and assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonor, notfice of demand or intent to demand, notice
of acceleration or intent o accelerate, and all other nofices and agree(s) that no extension or induigence to the
undersigned {or any of them) or release, substitution or nonenforcement of any security, or release or substitution of any
of the undersigned, any guarantor or any other party, whether with or without notice, shall affect the obligations of any of
the undersigned. The undersigned waive(s) all defenses or right to discharge available under Section 3-805 of the
Michigan Uniform Commerclal Code and waive(s) all other suretyship defenses or right to discharge. The undersigned
agree(s) that the Bank has the right to sell, assign, or grant participations or any interest in, any or all of the Indebtedness,
and that, in connection with this right, but without limiting its ability to make other disclosures to the full extent allowable,
the Bank may disclose all documents and information which the Bank now or later has relating to the undersigned or the
indebtedness. The undersigned agree(s) that the Bank may provide information relating to this Note or relating to the
undersigned to the Bank's parent, affiliates, subsidiaries and service providers.

The undersigned agree(s) to reimburse the holder or owner of this Note upon demand for any and all reasonable costs
and expenses (including without limit, court costs, legal expenses and reasonable attarney fees, whether inside or outside
counsel is used, whether or not suit is instituted and, if suit Is instituted, whether at the trial court level, appeliate level, in a
bankruptcy, probate or adminisirative proceeding or ctherwise) incurred in collecting or attempting to collect this Note or
incurred in any other matter or proceeding relating to this Note.

The undersigned acknowledge(s) and agree(s) that there are no contrary agreements, oral or written, establishing a term
of this Note and agree(s) that the terms and conditions of this Note may not be amended, waived or modified except in a
writing signed by an officer of the Bank expressly stating that the writing constitutes an amendment, waiver or modification
of the terms of this Note. As used in this Note, the word “undersigned” means, individually and collectively, each maker,
accommodation party, indorser and other party signing this Note in a similar capacity, If any provision of this Note is
unenforceable in whole or part for any reascn, the remaining provisions shall continue to be effective. THIS NOTE IS
MADE IN THE STATE OF MICHIGAN AND SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF MICHIGAN, WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

THE MAXIMUM INTEREST RATE SHALL NOT EXCEED 25% PER ANNUM, OR THE HIGHEST APPLICABLE USURY
CEILING, WHICHEVER {8 LESS.
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THE UNDERSIGNED AND THE BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR HAVING HAD
THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND
FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION
REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR THE

INDEBTEDNESS.

THE PROPER FLORIDA DOCUMENTARY STAMP TAX HAS BEEN PAID WITH THE RECORDING OF THE
JHIS PROMISSQORY NOTE.

CONTINUING COLLATERAL MORTGAGE SECURING

H.K. HOTEL MANAGEMENT, LLC

SIGNATURE OF

By:

its:

SIGNATURE OF

By:

lts:

' SIGNATURE OF

lts:

Managing Member

TITLE (if spplicable)

TITLE (if apphecable)

TITLE (if applicable)

30900 Teiearaph Road Bingham Farms Michigan 48025
STREET ADDRESS cITYy STATE pdld
For Bank Use Only CCAR# '_‘
LOAN OFFICER INITIALS LOAN GROUP NAME OBLIGOR NAME .
H.K. Hotel Management, LLC
LOAN OFFICER ID. NO. LOAN GRQOUFP NO. OBLIGOR NO, NOTE NO. AMOUNT
$3,185,000

Detroit_717433_3




sy

P

Guaranty

As of December L, 2006 the undersigned, for value received, unconditionally and absolutely guarantee(s) to Comerica
Bank (“Bank”), a Michigan banking corporation, payment when due, whether by stated maturity, demand, acceleration or
otherwise, of all existing and future indebtedness (“Indebtedness”) to the Bank of H.K. Hotel Management, LLC
(“Borrower”). Indebtedness includes without limit any and all obligations or liabilities of the Borrower to the Bank, whether
absolute or contingent, direct or indirect, voluntary or involuntary, liquidated or unliquidated, joint or several, known or
unknown; any and all indebtedness, obligations or liabilities for which Borrower would otherwise be liable to the Bank
were it not for the invalidity, irregularity or unenforceability of them by reason of any bankruptey, insolvency or other law or
order of any kind, or for any other reason; any and all amendments, modifications, renewals and/or extensions of any of
the above; and all costs of collecting Indebtedness, including, without limit, attorney fees. Any reference in this Guaranty
to attorney fees shall be deemed a reference to reasonable fees, charges, costs and expenses of both in-house and
outside counse! and paralegals, whether or not a suit or action is instituted, and to court costs if a suit or action is
instituted, and whether attorney fees or court costs are incurred at the trial court level, on appeal, in a bankruptcy,
administrative or probate proceeding or otherwise. All costs shall be payable immediately by the undersigned when
incurred by the Bank, without demand, and until paid shall bear interest at the highest per annum rate applicable to any of
the Indebtedness, but not in excess of the maximum rate permitted by law.

1. LIMITATION: The total obligation of the undersigned under this Guaranty is UNLIMITED unless specifically
limited in the Additional Provisions of this Guaranty, and this obligation (whether uniimited or limited to the extent
specified in the Additional Provisions) shall include, IN ADDITION TQO any limited amount of principal guaranteed,
all interest on that limited amount, and all costs incurred by the Bank in collection efforts against the Borrower
and/or the undersigned or otherwise incurred by the Bank in any way relating to the Indebtedness, or this
Guaranty, including without limit attorney fees. The undersigned agree(s) that (a) this limitation shall not be a
limitation on the amount of Borrower's Indebtedness to the Bank; (b) any payments by the undersigned shall not
reduce the maximum liability of the undersigned under this Guaranty unless written notice to that effect is actually
received by the Bank at, or prior to, the time of the payment; and (c} the liability of the undersigned to the Bank
shall at all times be deemed to be the aggregate liability of the undersigned under this Guaranty and any other
guaranties previously or subsequently given to the Bank by the undersighed and not expressly revoked modified
or invalidated in writing.

2. NATURE OF GUARANTY: This is a continuing Guaranty of payment and not of collection and remains effective

whether the Indebtedness is from time to time reduced and later increased or eniirely extinguished and later
reincurred. This Guaranty shall terminate, subject to the provisions of Paragraph 7, upon irrevocable payment in
full of all Indebtedness, termination of all commitments, if any, on the part of Bank to exiend credit to Borrower
and cancellation of all outstanding Liabilities. The undersigned deliver(s) this Guaranty based solely on the
undersigned’s independent investigation of (or decision not to investigate) the financial condition of Borrower and
is (are) not relying on any information furnished by the Bank. The undersigned assume(s) full responsibility for
obtaining any further information concerning the Borrower's financial condition, the status of the Indebtedness or
any other matter which the undersigned may deem necessary or appropriate now or later. The undersigned
knowingly accept(s) the full range of risk encompassed in this Guaranty, which risk includes, without limit, the
possibility that Borrower may incur Indebtedness to the Bank after the financial condition of the Borrower, or the
Borrower's ability to pay debts as they mature, has deteriorated.

3. APPLICATION OF PAYMENTS: The undersigned authorize(s) the Bank, either before or after termination of this

Guaranty, without notice to or demand on the undersigned and without affecting the undersigned’s liability under
this Guaranty, from time to time to: (a) apply any security and direct the order or manner of sale; and (b) apply
payments received by the Bank from the Borrower to any indebtedness of the Borrower to the Bank, in such order
as the Bank shall determine In its sole discretion, whether or not this indebtedness is covered by this Guaranty,
and the undersigned waive(s) any provision of law regarding application of payments which specifies otherwise.
The undersigned agree( ) to provide to the Bank copies of the undersigned's financial statements upon request.

4, SECURITY: The undersigned grant(s) to the Bank a security interest in and the right of setoff as to any and all

property of the undersigned now or later in the possession of the Bank. The undersigned further assign(s) to the
Bank as collateral for the obligations of the undersigned under this Guaranty all claims of any nature that the
undersigned now or later has (have) against the Borrower (other than any claim under a deed of trust or mortgage
covering California real property) with full right on the part of the Bank, in its own name or in the name of the
undersigned, to collect and enforce these claims. The undersigned agree(s) that no security now or later held by
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the Bank for the payment of any Indebtedness, whether from the Borrower, any guarantor, or otherwise, and
whether in the nature of a security interest,. pledge, lien, assignment, setoff, suretyship, guaranty, indemnity,
insurance or otherwise, shall affect in any manner the unconditional obligation of the undersigned under this
Guaranty, and the Bank, in its sole discretion, without notice to the undersigned, may release, exchange, enforce
and otherwise deal with any security without affecting in any manner the unconditional obligation of the
undersigned under this Guaranty. The undersigned acknowledge(s) and agree(s) that the Bank has no obligation
to acquire or perfect any lien on or security interest in any asset(s), whether realty or personalty, to secure
payment of the Indebtedness, and the undersigned is (are) not relying upon any asset(s) in which the Bank has or
may have a lien or security interest for payment of the Indebtedness,

OTHER GUARANTORS: If any Indebtedness is guaranteed by two or more guarantors, the obligation of the
undersigned shall be several and also joint, each with all and also each with any one or more of the others, and
may be enforced at the option of the Bank against each severally, any two or more jointly, or some severally and
some jointly. The Bank, in its sole discretion, may release any one or more of the guarantors for any
consideration which it deems adequate, and may fail or elect not to prove a claim against the estate of any
bankrupt, insolvent, incompetent or deceased guarantor; and after that, without notice to any guarantor, the Bank
may extend or renew any or all Indebtedness and may permit the Borrower io incur additional Indebtedness,
without affecting in any manner the unconditional obligation of the remaining guarantor(s). The undersigned
acknowledge(s) that the effectiveness of this Guaranty is not conditioned on any or all of the indebtedness being
guaranteed by anyone else.

TERMINATION: Any of the undersigned may terminate their obligation under this Guaranty as to future
Indebtedness (except as provided below) by (and only by) delivering written notice of termination to an officer of
the Bank and receiving from an officer of the Bank written acknowledgment of delivery; provided, however, the
termination shall not be effective until the opening of business on the fifth (5th) day (“effective date") following
written acknowledgment of delivery. Any termination shall not affect in any way the unconditional obligations of
the remaining guarantor(s), whether or not the termination is known to the remaining guarantor(s). Any
termination shall not affect in any way the unconditional obligaticns of the terminating guarantor(s) as to any
Indebtedness existing at the effective date of termination or any Indebiedness created after that pursuant to any
commitment or agreement of the Bank or pursuant to any Borrower loan with the Bank existing at the effective
date of termination (whether advances or readvances by the Bank after the effective date of termination are
optional or obligatory), or any modifications, extensions or renewals of any of this Indebtedness, whether in whole
or in part, and as to all of this Indebtedness and modifications, extensions or renewals of it, this Guaranty shall
continue effective until the same shall have been fully paid. The Bank has no duty to give notice of termination by
any guarantor(s) to any remaining guarantor(s). The undersigned shall indemnify the Bank against all clams,
damages, costs and expenses, including, without limit, attorney fees, incurred by the Bank in connection with any
suit, claim or action against the Bank arising out of any modification or termination of 2 Borrower loan or any
refusal by the Bank to extend additional credit in connection with the termination of this Guaranty.

REINSTATEMENT: Notwithstanding any prior revocation, termination, surrender or discharge of this Guaranty
(or of any lien, pledge or security interest securing this Guaranty) in whole or in par, the effectiveness of this
Guaranty, and of all liens, pledges and security interests securing this Guaranty, shall automatically continue or
be reinstated in the event that any payment received or credit given by the Bank in respect of the Indebtedness is
returned, disgorged or rescinded under any applicable state or federal law, including, without limitation, laws
pertaining to bankruptcy or insolvency, in which case this Guaranty, and all liens, pledges and security interests
securing this Guaranty, shall be enforceable against the undersigned as if the returned, disgorged or rescinded
payment or credit had not been received or given by the Bank, and whether or not the Bank relied upon this
payment or credit or changed its position as a consequence of it. In the event of continuation or reinstatement of
this Guaranty and the liens, pledges and security interests securing it, the undersigned agree(s) upon demand by
the Bank, to execute and deliver to the Bank those documents which the Bank determines are appropriate to
further evidence (in the public records or otherwise) this continuation or reinstatement, although the failure of the
undersigned to do so shall not affect in any way the reinstatement or continuation. If the undersigned do(es) not
execute and deliver to the Bank upon demand such documents, the Bank and each Bank officer is irrevocably
appointed (which appointment is coupled with an interest) the true and fawful attorney of the undersigned (with full
power of substitution) to execute and deliver such documents in the name and on behalf of the undersigned.

WAIVERS: The undersigned , to the extent not expressly prohibited by applicable law, waive(s) any right to -
require the Bank to: (a) proceed against any person or property; (b) give notice of the terms, time and place of
any public or private sale of personal property security held from the Borrower or any other person, or otherwise

2
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comply with the provisions of Sections 9-811 or 8-621 of the Michigan or other applicable Uniform Commercial
Code, as the same may be amended, revised or replaced from time to time; or (c) pursue any other remedy in the
Bank's power. The undersigned waive(s) notice of acceptance of this Guaranty and presentment, demand,
protest, notice of protest, dishonor, notice of dishonor, notice of default, notice of intent to accelerate or demand
payment of any Indebtedness, any and all other notices to which the undersigned might otherwise be entitled, and
diligence in collecting any Indebtedness, and agree(s) that the Bank may, once or any number of times, modify
the terms of any Indebtedness, compromise, extend, increase, accelerate, renew or forbear to enforce payment of
any or all Indebtedness, or permit the Borrower to incur additional Indebtedness, all without notice to the
undersigned and without affecting in any manner the unconditional obligation of the undersigned under this
Guaranty. ;

The undersigned unconditionaily and irrevocably waive(s) each and every defense and setoff of any nature which,
under principles of guaranty or otherwise, would operate to impair or diminish in any way the obligation of the
undersigned under this Guaranty, and acknowledge(s) that each such waiver is by this reference incorporated
into each security agreement, collateral assignment, pledge and/or other document from the undersigned now or
later securing this Guaranty and/or the Indebtedness, and acknowledge(s) that as of the date of this Guaranty no
such defense or setoff exists.

WAIVER OF SUBROGATION: The undersigned waive(s) any and all rights (whether by subrogation, indemnity,
reimbursement, or otherwise) to recover from the Borrower any amounts paid by the undersigned pursuant to this
Guaranty.

SALE/ASSIGNMENT: The undersigned acknowledge(s) that the Bank has the right to sell, assign, transfer,
negotiate, or grant participations in all or any part of the Indebtedness and any related obligations, including,
without limit, this Guaranty, without notice to the undersigned and that the Bank may disclose any documents and
information which the Bank now has or later acquires relating to the undersigned or to the Borrower in connection
with such sale, assignment, transfer, negotiation, or grant so long as the recipient is obligated to hold such
information confidential to the same extent the Bank is required to do so. The undersigned agree(s) that the Bank
may provide information relating to this Guaranty or relating to the undersigned to the Bank's parent, affiliates,
subsidiaries and service providers,

GENERAL: This Guaranty constitutes the entire agreement of the undersigned and the Bank with respect fo the
subject matter of this Guaranty. No waiver, consent, modification or change of the terms of the Guaranty shall
bind any of the undersigned or the Bank unless in writing and signed by the waiving party or an authorized officer
of the waiving party, and then this waiver, consent, modification or change shall be effective only in the specific
instance and for the specific purpose given. This Guaranty shall inure to the benefit of the Bank and its
successors and assigns and shall be binding on the undersigned and the undersigned’'s heirs, legal
representatives, successors and assigns including, without limit, any debtor in possession or trustee in bankruptey
for any of the undersigned The undersigned has (have) knowingly and voluntanly entered into this Guaranty in
good faith for the purpose of inducing the Bank to extend credit or make other financial accommodations to the
Borrower. [If any provision of this Guaranty i1s unenforceable in whole or in part for any reason, the remaining
provisions shall continue to be effective. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF MICHIGAN, WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES.

HEADINGS: Headings in this Agreement are included for the convenience of reference only and shall not
constitute a part of this Agreement for any purpose.

ADDITIONAL PROVISIONS: None.

JURY TRIAL WAIVER: THE UNDERSIGNED AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY
JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING
(OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY
AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY
RELATED TO, THIS GUARANTY OR THE INDEBTEDNESS. '

IN WITNESS WHEREOF, Guarantor(s) has (have) signed and delivered this Guaranty the day and year first written

above.
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WITNESSES.

v

GUARANTOR(S)
HAN}!A KARCHO-POLSELLJ o

SIGNATURE OF MICHAEL D MALAGA" O

%//M /////7% W/ %

SIGNAT?K’RE OF HANNA KAR’/(O -POLSELLY

SIGNATURE OF

GUARANTOR'S ADDRESS:
30400 Telegraph Road
STREET ADDRESS
Bingham Farms. Michigan 48025
CITY STATE ZIP CODE
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Variable Rate - installment Note- .

AMOUNT NOTE DATE MATURITY DATE TAX IDENTIFICATION NUMBER

$1.000.000 December Q . 2008 December 1, 2011

FOR VALUE RECEIVED, the undersigned promise(s) to pay to the order of COMERICA BANK ("Bank"}, at any office of
the Bank in the State of Michigan, One Million Dollars (U.S.} in instaliments of $100,000 each PLUS interest on the unpaid
balance from the date of this Note at a per annum rate equal to the Bank's prime rate from time to time in effect less %%
per annum until maturity, whether by acceleration or otherwise, or until Defauli, as later defined, and after that at a default
rate equal to the rate of interest otherwise prevailing under this Note plus 2% per annum (but in no event in excess of the
maximum rate permitted by law). Interest shall be calculated for the actual number of days the principal is outstanding on
the basis of a 360-day year if this Note evidences a business or commercial loan or a 365-day year if a consumer loan,
The Bank's “prime rate” is that annual rate of interest so designated by the Bank and which is changed by the Bank fram
time to time. Interest rate changes will be effective for interest computation purposes as and when the Bank's prime rate
changes. Installments of accrued interest due under this Note shall be payable on the first day of each month,
commencing January 2, 2007. Installments of principal due under this Note shail be payable on November 1 of each
year, commencing November 1, 2007, and the entire remaining unpaid balance of principal and accrued interest shall be
payable on the Maturity Date set forth above. If the frequency of principal and interest instaliments is not otherwise
specified, instaliments of principal and interest due under this Note shall be payable monthly on the first day of each

month.

in the event the periodic instaliments set forth above are inclusive of interest, these installments are calculated at an
assumed fixed interest rate and an assumed amortization term. The amortization term ends on
(if laft blank, the amortization terms ends on the Maturity Date). In the event this Note evidences a business or
commercial loan and the Bank's prime rate changes, the Bank, at its sole option, may from time to time recalculate the
pericdic installment amount so that the remaining periodic installments will fulty amortize the remaining loan balance
within the remaining amortization term in equal installménts at the interest rate then being charged under this Note. THE
UNDERSIGNED AGREE(S) TO PAY THE PERIODIC INSTALLMENTS AS THEY MAY BE RECALCULATED BY THE
BANK FRCOM TIME TO TIME AND ACKNOWLEDGE(S) THAT A RECALCULATION SHALL NOT AFFECT THE
MATURITY DATE OR THE OTHER TERMS AND PRQOVISIONS OF THIS NOTE. If this Note or any installment under this
Note shall become payable on a day other than a day on which the Bank is open for business, this payment may be
extended to the next succeeding business day and interest shall be payable at the rate specified in this Note during this
extension. Any payments of principal in excess of the installment payments required under this Note need not be
accepted by the Bank (except as required under applicable law), but if accepted shall apply fo the instaliments last falling
due. A late instailment charge equal to 5% of each late installment may be charged on any instaliment payment not
received by the Bank within 10 calendar days after the installment due date, but acceptance of payment of this charge

shall not waive any Default under this Note,

This Note and any other indebtedness and liabilities of any kind of the undersigned (or any of them) to the Bank, and any
and all modifications, renewals or extensions of i, whether joint or several, contingent or absolute, now existing or later
arising, and however evidenced (collectively “Indebtedness"”) are secured by and the Barnk is granted a security interest in
all items deposited in any account of any of the undersigned with the Bank and by all proceeds of these items (cash or
otherwise), all account balances of any of the undersigned from time to time with the Bank, by all property of any of the
undersigned from time to time in the possession of the Bank and by any other collateral, rights and properties described in
each and every deed of trust, mortgage, security agreement, pledge, assignment and other agreement which has been, or
will at any time(s) later be, executed by any {or all) of the undersigned to or for the benefit of the Bank (coliectively
“Collateral”). Notwithstanding the above, (i) to the extent that any portion of the Indebtedness is a consumer loan, that
porticn shall not be secured by any deed of trust or morigage on or other security interest in any of the undersigned’s
principal dwelling or in any of the undersigned's real property which is not a purchase money security interest as to that
portion, unless expressly provided to the contrary in another placs, or (ii) if the undersigned (or any of them) has(have)
given or give(s) Bank a deed of trust or mortgage covering California real property, that deed of trust or mortgage shall not
secure this Note or any other indebtedness of the undersigned (or any of them), unless expressly provided te the contrary

in another place.
If the undersigned (or any of them) or any guarantor under a guaranty of all or part of the Indebtedness (“guarantor”) (i)

fail{s} to pay this Note or any of the indebtedness when due, by maturity, acceleration or othetwise, or fall(s) to pay any
Indebtedness owing on a demand basis upon demand; or (i) fail(s) io comply with any of the terms or provisions of any
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agreement between the undersigned (or any of them)-or any guarantor and the Bank; or (iii) become(s) insolvent or the
subject of a voluntary or involuntary proceeding in bankruptey, or a reorganization, arrangement or creditor composition
proceeding, (if a business entity) cease(s) doing business as a going ¢oncemn, (if a natural person) die(s) or become(s)
incompetent, {if a partnership) dissolve(s) or any general partner of it dies, becomes incompetent or becomes the subject
of a bankruptcy proceeding or (if a corporation or a limited liability company} is the subject of a dissclution, merger or
consolidation; or (a) if any warranty or representation made by any of the undersigned or any guarantor in connection with
this Note or any of the indebtedness shall be discovered to be untrue or incomplete; or (b) if there is any termination,
notice of termination, or breach of any guaranty, pledge, collateral assignment or subordination agreement relating to all
or any part of the Indebtedness; or (c) if there is any fallure by any of the undersigned or any guarantor to pay when due
any of its indebtedness (other than o the Bank) or in the observance or performance of any term, covenant or condition in
any document evidencing, securing or relating to such indebtedness; or (d) if the Bank deems itself insecure, believing
that the prospect of payment of this Note or any of the Indebtedness is impaired or shall fear detericration, removal or
waste of any of the Collateral; or {(e) if there is filed or issued a levy or writ of attachment or gamishment or other like
judicial process upon the undersigned {or any of them) or any guarantor or any of the Collateral, including without limit,
any accounts of the undersigned (or any of them) or any guarantor with the Bank, then the Bank, upon the accurrence of
any of these events (each a “Default”), may at its option and without prior notice o the undersigned {or any of them),
declare any or all of the Indebtedness to be immediately due and payable {notwithstanding any provisions contained in
the evidence thereof to the contrary}, sell or liquidate all or any portion of the Collateral, set off against the Indebtedness
any amounts owing by the Bank to the undersigned (or any of them), charge interest at the default rate provided in the
document evidencing the relevant indebtedness and exercise any one or more of the rights and remedies granted to the
Bank by any agresment with the undersigned (or any of them) or given to it under applicable law. All payments under this
Note shall be in immediately available United States funds, without setoff or counterclaim.

If this Note is signed by two or more parties (whether-by all as makers or by one or more as an accommodation party or
otherwise), the obligations and undertakings under this Note shail be that of all and any two or more jointly and also of
each severally. This Note shall bind the undersigned, and the undersigned’s respective heirs, personal representatives,

successors ang assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonor, notice of demand or intent to demand, notice
of acceleration or intent to accelerate, and all other notices and agree(s) that no extension or indulgence {o the
undersigned (or any of them) or release, substitution or nonenforcement of any security, or release or substitution of any
of the undersigned, any guarantor or any other party, whether with or without notice, shall affect the obligations of any of
the undersigned. The undersigned waive(s} all defenses or right to discharge available under Section 3-605 of the
Michigan Uniform Commercial Code and waive(s) all other suretyship defenses or right to discharge. The undersigned
agree(s) that the Bank has the right to sell, assign, or grant participations or any interest in, any or alf of the Indebtedness,
and that, in connection with this right, but without limiting its ability to make other disclosures to the full extert allowable,
the Bank may disclose all documents and information which the Bank now or later has relating to the undersigned or the
Indebtedness. The undersigned agree(s) that the Bank may provide information relating to this Note or relating to the
undersigned to the Bank's parent, affiliates, subsidiaries and service providers.

The undersigned agree(s) to reimburse the halder or owner of this Note upon demand for any and all reasonable costs
and expenses (including without limit, court costs, legal expenses and reasonable atierney fees, whether inside or cutside
counsel is used, whether or not sult is instituted and, if suit is instituted, whether at the trial court level, appellate level, in a
bankruptcy, probate or administrative proceeding or otherwise) incurred in collecting or atiempting to coliect this Note or
incurred in any other matter or proceeding relating to this Note.

The undersigned acknowledge(s) and agree(s) that there are no contrary agreements, oral or written, establishing a term
of this Note and agree(s) that the terms and conditions of this Note may not be amended, waived or modified except in a
writing signed by an officer of the Bank expressly stating that the writing constitutes an amendment, waiver or modification
of the terms of this Note. As used in this Note, the word *undersigned” means, individually and collectively, each maker,
accommodation party, indorser and other party signing this Note in a similar capacity. If any provision of this Note is
unenforceable in whole or part for any reason, the remaining provisions shall continue to be effective. THIS NOTE IS
MADE IN THE STATE OF MICHIGAN AND SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF MICHIGAN, WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

THE MAXIMUM INTEREST RATE SHALL NOT EXCEED 25% PER ANNUM, OR THE HIGHEST APPLICABLE USURY
CEILING, WHICHEVER IS LESS.
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THE UNDERSIGNED AND THE BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CCNSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR HAVING HAD
THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND
FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION
REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR THE
INDEBTEDNESS. ,

THE PROPER FLORIDA DOCUMENTARY STAMP TAX HAS BEEN PAID WITH THE RECORDING OF THE
CONTINUING COLLATERAL MORTGAGE SECURING THI|S PROMISSORY NOTE.

HANMNA KARCHO-POLSELLI

30900 Telegraph Road Bingham Farms Michigan 48025

STREET ADDRESS CIY STATE ZIP
For Bank Use Only CCAR#

LOAN OFFICER INITIALS | LOAN GROUP NAME OBLIGOR NAME

Hanna Karcho-Polselfi

LOAN OFFICER ID. NO, LOAN GROUP NO, OBLIGOR NO. NOTE NO, AMOUNT
$1,000,000
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Guaranty

As of December _&_ 2006 the undersigned, for value received, unconditionally and absolutely guarantee(s) to Comerica
Bank ("Bank”), a Michigan banking corporation, payment when due, whether by stated maturity, demand, acceleration or
otherwise, of all existing and future indebtedness (*Indebtedness”) to the Bank of Hanna Karcho-Polselli (“Borrower”).
Indebtedness includes without limit any and all obligations or liabilities of the Borrower to the Bank, whether absolute or
contingent, direct or indirect, voluntary or involuntary, liquidated or unliquidated, joint or several, known or unknown; any
and all indebtedness, obligations or liabilities for which Borrower would otherwise be liable to the Bank were it not for the
invalidity, irregularity or unenforceability of them by reason of any bankruptey, insolvency or other law or order of any kind,
or for any other reason; any and all amendments, modifications, renewals and/or extensions of any of the above; and all
costs of collecting Indebtedness, including, without limit, attorney fees. Any reference in this Guaranty to attorney fees
shall be deemed a reference to reasonable fees, charges, costs and expenses of both in-house and outside counsel and
paralegals, whether or not a suit or action is instituted, and to court costs if a suit or action is instituted, and whether
attorney fees or court costs are incurred at the trial court level, on appeal, in a bankruptcy, administrative or probate
proceeding or otherwise. All costs shall be payable immediately by the undersigned when incurred by the Bank, without
demand, and until paid shall bear interest at the highest per annum rate applicable to any of the Indebtedness, but not in
excess of the maximum rate permitted by law.

1. LIMITATION: The total obligation of the undersigned under this Guaranty is UNLIMITED unless specifically
limited in the Additional Provisions of this Guaranty, and this obligation (whether unlimited or limited to the extent
specified in the Additional Provisions) shall include, IN ADDITION TO any limited amount of principal guaranteed,
all interest on that limited amount, and all costs incurred by the Bank in collection efforts against the Borrower
and/or the undersigned or otherwise incurred by the Bank in any way relating to the Indebtedness, or this
Guaranty, including without limit attorney fees. The undersigned agree(s) that (a) this limitation shall not be a
limitation on the amount of Borrower’s Indebtedness to the Bank; (b} any payments by the undersigned shalil not
reduce the maximum liability of the undersigned under this Guaranty unless written notice to that effect is actuaily
received by the Bank at, or prior to, the time of the payment; and (c) the liability of the undersigned to the Bank
shall at all times be deemed to be the aggregate liability of the undersigned under this Guaranty and any other
guaranties previously or subsequently given fo the Bank by the undersigned and not expressly revoked, modified
or invalidated in writing. :

2. NATURE OF GUARANTY: This is a continuing Guaranty of payment and not of collection and remains effective

whether the Indebtedness is from time to time reduced and later increased or entirely extinguished and Iater
reincurred. This Guaranty shall terminate, subject to the provisions of Paragraph 7, upon irrevocable payment in
full of all Indebtedness, termination of all commitments, if any, on the part of Bank to extend credit to Borrower
and cancellation of all outstanding Liabilites. The undersigned deliver(s) this Guaranty based solely on the
undersigned's independent investigation of (or decision not to investigate) the financial condition of Borrower and
is (are) not relying on any information furnished by the Bank. The undersigned assume(s) full responsibility for
obtaining any further information concerning the Borrower’s financial condition, the status of the Indebtedness or
any other matter which the undersigned may deem necessary or appropriate now or later. The undersigned
knowingly accept(s) the full range of risk encompassed in this Guaranty, which risk includes, without limit, the
possibility that Borrower may incur Indebtedness to the Bank after the financial condition of the Borrower, or the
Borrower's ability fo pay debts as they mature, has deteriorated.

3. APPLICATION OF PAYMENTS: The undersigned authorize(s) the Bank, either before or after termination of this

Guaranty, without notice to or demand on the undersigned and without affecting the undersigned's liability under
this Guaranty, from time to time to:.(a) apply any security and direct the order or manner of sale; and (b) apply
payments received by the Bank from the Borrower to any indebtedness of the Borrower to the Bank, in such order
as the Bank shall determine in its sole discretion, whether or not this indebtedness is covered by this Guaranty,
and the undersigned waive(s) any provision of law regarding application of payments which specifies otherwise.
The undersigned agree(s) to provide to the Bank copies of the undersigned's financial statements upon request.

4, SECURITY: The undersigned grant(s) to the Bank a security interest in and the right of setoff as to any and all

property of the undersigned now or later in the possession of the Bank. The undersigned further assign(s) to the
Bank as collateral for the obligations of the undersigned under this Guaranty all claims of any nature that the
undersigned now-or later has (have) against the Borrower (other than any claim under a deed of trust or mortgage
covering California real property) with full right on the part of the Bank, in its own name or in the name of the
undersigned, to collect and enforce these claims. The undersigned agree(s) that no security now or later held by
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the Bank for the payment of any Indebtedness, whether from the Borrower, any guarantor, or otherwise, and
whether in the nature of a security interest, pledge, lien, assignment, setoff, suretyship, guaranty, indemnity,
insurance or otherwise, shall affect in any manner the unconditional obligation of the undersigned under this
Guaranty, and the Bank, in its sole discretion, without notice to the undersigned, may release, exchange, enforce
and otherwise deal with any security without affecting in any manner the unconditional obligation of the
undersigned under this Guaranty. The undersigned acknowledge(s) and agree(s) that the Bank has no obligation
to acquire or perfect any lien on or security interest in any asset(s), whether realty or personalty, to secure
payment of the Indebtedness, and the undersigned is (are) not relying upon any asset(s) in which the Bank has or
may have a lien or security interest for payment of the Indebtedness.

OTHER GUARANTORS: If any Indebtedness is guaranteed by two or more guarantors, the obligation of the
undersigned shall be several and also joint, each with all and also each with any one or more of the others, and
may be enforced at the option of the Bank against each severally, any two or more jointly, or some severally and
sorme jointly. The Bank, in its sole discretion, may release any one or more of the guarantors for any
consideration which it deems adequate, and may fail or elect not to prove a claim against the estate of any
bankrupt, insolvent, incompetent or deceased guarantor; and after that, without notice to any guarantor, the Bank
may extend or renew any or all Indebtedness and may permit the Borrower to incur additional Indebtedness,
without affecting in any manner the unconditional obligation of the remaining guarantor(s). The undersigned
acknowledge(s) that the effectiveness of this Guaranty is not conditioned on any or all of the indebtedness being
guaranteed by anyone else.

TERMINATION: Any of the undersigned may terminate their obligation under this Guaranty as to future
Indebtedness (except as provided below) by (and only by) delivering written notice of termination to an officer of
the Bank and receiving from an officer of the Bank written acknowledgment of delivery; provided, however, the
termination shall not be effective until the opening of business on the fifth (5th) day ("effective date®) foliowing
written acknowledgment of delivery. Any termination shall not affect in any way the unconditional obligations of
the remaining guarantor(s), whether or not the termination is known to the remaining guarantor(s). Any
termination shall not affect in any way the unconditional obligations of the terminating guarantor(s) as to any
Indebtedness existing at the effective date of termination or any Indebtedness created after that pursuant to any
commitment or agreement of the Bank or pursuant to any Borrower lcan with the Bank existing at the effective
date of termination (whether advances or readvances by the Bank after the effective date of termination are
optional or obligatory), or any modifications, extensions or renewals of any of this Indebtedness, whether in whole
or in part, and as to ali of this indebtedness and modifications, extensions or renewals of i, this Guaranty shall
continue effective until the same shall have been fully paid. The Bank has no duty o give notice of termination by
any guarantor(s) to any remaining guarantor(s). The undersigned shall indemnify the Bank against all claims,
damages, costs and expenses, including, without fimit, attorney fees, incurred by the Bank in connection with any
suit, claim or action against the Bank arising out of any meodification or termination of a Borrower loan or any
refusal by the Bank to extend additional credit in connection with the termination of this Guaranty.

REINSTATEMENT: Notwithstanding any prior revocation, termination, surrender or discharge of this Guaranty
(or of any lien, pledge or security interest securing this Guaranty) in whole or in part, the effectiveness of this
Guaranty, and of all liens, pledges and security interests securing this Guaranty, shall automatically continue or
be reinstated in the event that any payment received or credit given by the Bank in respect of the indebtedness is
returned, disgorged or rescinded under any applicable state or federal law, including, without limitation, laws
pertaining to bankruptcy or insolvency, in which case this Guaranty, and all liens, pledges and security interests
securing this Guaranty, shall be enforceable against the undersigned as if the returned, disgorged or rescinded
payment or credit had not been received or given by the Bank, and whether or not the Bank relied upon this
payment or credit or changed its position as a consequence of it. In the event of continuation or reinstatement of
this Guaranty and the liens, pledges and security interests securing it, the undersigned agree(s) upon demand by
the Bank, to execute and deliver to the Bank those documents which the Bank determines are appropriate to
further evidence (in the public records or otherwise) this continuation or reinstatement, although the failure of the
undersigned to do so shall not affect in any way the reinstatement or continuation. If the undersigned do(es) not
execute and deliver to the Bank upon demand such documents, the Bank and each Bank officer is irrevocably
appointed (which appointment is coupled with an interest) the true and lawful attorney of the undersigned (with full
power of substitution) to execute and deliver such documents in the name and on behalf of the undersigned.

WAIVERS: The undersigned , to the extent not expressly prohibited by applicable law, waive(s) any right to
require the Bank to: (a) proceed against any person or property; (b) give notice of the terms, time and place of
any public or private sale of personal property security held from the Borrower or any other person, or otherwise
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comply with the provisions of Sections 8-611 or 8-621 of the Michigan or other applicable Uniform Commercial
Code, as the same may be amended, revised or replaced from time to time; or (c) pursue any other remedy in the
Bank’s power. The undersigned waive(s) notice of acceptance of this Guaranty and presentment, demand,
protest, notice of protest, dishonor, notice of dishonor, notice of default, notice of intent to accelerate or demand
payment of any Indebtedness, any and all other notices to which the undersigned might otherwise be entitled, and
diligence in callecting any indebtedness, and agree(s) that the Bank may, once or any number of times, modify
the terms of any Indebtedness, compromise, extend, increase, accelerate, renew or forbear to enforce payment of
any or all Indebtedness, or permit the Borrower to incur additional Indebtedness, all without notice to the
undersigned and without affecting in any manner the unconditional obligation of the undersigned under this
Guaranty.

The undersigned unconditionally and irrevocably waive(s) each and every defense and satoff of any nature which,
under principles of guaranty or otherwise, would operate to impair or diminish in any way the obligation of the
undersigned under this Guaranty, and acknowledge(s) that each such waiver is by this reference incorporated
into each security agreement, collateral assignment, pledge and/or other document from the undersigned now or
later securing this Guaranty and/or the Indebtedness, and acknowledge(s) that as of the date of this Guaranty no
such defense or setoff exists.

WAIVER OF SUBROGATION: The undersigned waive(s) any and all rights {whether by subrogation, indemnity,
reimbursement, or otherwise) o recover from the Borrower any amounts paid by the undersigned pursuant o this
Guaranty.

SALE/ASSIGNMENT: The undersigned acknowledge(s) that the Bank has the right'to sell, assign, transfer,
negatiate, or grant participations in all or any part of the Indebtedness and any related obiigations, including,
without limit, this Guaranty, without notice to the undersigned and that the Bank may disclose any documents and
information which the Bank now has or later-acquires relating to the undersigned or to the Borrower in connection
with such sale, assignment, transfer, negotiation, or grant so long as the recipient is obligated to hold such
information confidential to the same extent the Bank is required to do so. The undersigned agree(s) that the Bank
may provide information relating to this Guaranty or relating to the undersigned to the Bank’s parent, affiliates,
subsidiaries and service providers.

GENERAL: This Guaranty constitutes the entire agreement of the undersigned and the Bank with respect to the
subject matter of this Guaranty. No waiver, consent, modification or change of the terms of the Guaranty shall
bind any of the undersigned or the Bank unless in writing and signed by the waiving party or an autherized officer
of the waiving party, and then this waiver, consent, modification or change shall be effective only in the specific
instance and for the specific purpose given. This Guaranty shall inure to the benefit of the Bank and its
successors and assigns and shall be binding. on the undersigned and the undersigned's heirs, legal
representatives, successors and assigns including, without limit, any debtor in possession or trustee in bankruptcy
for any of the undersigned. The undersigned has (have) knowingly and voluntarily entered into this Guaranty in
good faith for the purpose of inducing the Bank to extend credit or make other financial accommodations to the
Borrower. If any provision of this Guaranty is unenforceable in whole or in part for any reason, the remaining
provisions shall continue to be effective. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF MICHIGAN, WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES.

HEADINGS: Headings in this Agreement are included for the convenience of reference only and shall not
constifute a part of this Agreement for any purpose.

ADDITIONAL PROVISIONS: None.

JURY TRIAL WAIVER: THE UNDERSIGNED AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY
JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING
(OR HAVING HAD THE OPPORTURNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY
AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY
RELATED TO, THIS GUARANTY OR THE INDEBTEDNESS.
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IN WITNESS WHEREOQF, Guarantor(s) has (have) sighed and delivered this Guaranty the day and year first wntten

above.

WITNESSES:

SIGNATURE OF MICHAEL D_MATAGA

SIGNATURE OF

GUARANTOR(S):
H.K. HOTEL MANAGEMENT, LLC

B /)// /'w%/l)/%/u”// 0 - AYAY

1

SIGNATURE OF gy
lts: Manabine  MoueeR

Ecx&‘r‘ PouS i

TITLE (IF APPLICABLE)
- By:
SIGNATURE OF
Its:
TITLE (IF APPLICABLE)
GUARANTOR'S ADDRESS:
30800 Telegraph Road
STREET ADDRESS
Bingham Farms, Michigan 48025
ciTy STATE ZIP CODE
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Guaranty

As of December tf’ , 2006 the undersigned, for value received, unconditionally and absolutely guarantee(s) to Comerica
Bank (“Bank”), a Michigan banking corporation, payment when due, whether by stated maturity, demand, acceleration or
otherwise, of all existing and future indebtedness (“Indebtedness”) to the Bank of Hanna Karcho-Polselli and H.K. Hotel
Management, LLC (individually and collectively, the “Borrower”). Indebtedness includes without limit any and all
obligations or liabilities of the Borrower to the Bank, whether absolute or contingent, direct or indirect, voluntary or
involuntary, liquidated or unliquidated, joint or several, known or unknown; any and all indebtedness, obligations or
liabilities for which Borrower would otherwise be liable to the Bank were it not for the invalidity, irregularity or
unenforceability of themn by reason of any bankruptcy, insclvency or other law or order of any kind, or for any other
reason; any and all amendments, modifications, renewals and/or extensions of any of the above; and ail costs of
collecting Indebtedness, including, without limit, attorney fees. Any reference in this Guaranty to attorney fees shall be
deemed a reference to reasonable fees, charges, costs and expenses of both in-house and outside counsel and
paralegals, whether or not a suit or action is instituted, and to court costs if a suit or action is instituted, and whether
attorney fees or court costs are incurred at the irial court level, on appeal, in a bankruptcy, administrative or probate
proceeding or otherwise. All.costs shall be payable immediately by the undersigned when incurred by the Bank, without
demand, and until paid shall bear interest at the highest per annum rate applicable to any of the Indebtedness, but not in
excess of the maximum rate permitted by law.

1. LIMITATION: The total obligation of the undersigned under this Guaranty is UNLIMITED unless specifically
limited in the Additional Provisions of this Guaranty, and this abligation (whether unlimited or limited to the extent
specified in the Additional Provisions) shall include, IN ADDITION TO any limited amount of principal guaranteed,
all interest on that limited amount, and all costs incurred by the Bank in coliection efforts against the Borrower
and/or the undersigned or otherwise incurred by the Bank in any way relating to the Indebtedness, or this
Guaranty, including without limit attorney fees. The undersigned agree(s) that (a) this limitation shall not be a
limitation on the amount of Borrower’s Indebtedness to the Bank; (b) any payments by the undersigned shall not
reduce the maximum liability of the undersigned under this Guaranty unless written notice to that effect is actually
received by the Bank at, or prior to, the time of the payment; and (c) the liability of the undersigned to the Bank
shall at all times be deemed to be the aggregate liability of the undersigned under this Guaranty and any other
guaranties previously or subsequently given to the Bank by the undersigned and nof expressly revoked, modified
or’invalidated in writing.

2. NATURE OF GUARANTY: This is a continuing Guaranty of payment and not of collection and remains effective

whether the Indebtedness is from fime {o time reduced and later increased or entirely extinguished and later
reincurred. This Guaranty shall terminate, subject to the provisions of Paragraph 7, upon irrevocable payment in
full of all Indebtedness, termination of all commitments, if any, on the part of Bank o extend credit to Borrower
and cancellation of all outstanding Liabiliies. The undersigned deliver(s) this Guaranty based solely on the
undersigned’s independent investigation of (or decision not to investigate) the financial condition of Borrower and
is (are) not relying on any information furnished by the Bank. The undersigned assume(s) full responsibility for
obtaining any further information concerning the Borrower's financial condition, the status of the Indebtedness or
any other matter which the undersigned may deem necessary or appropriate now or later. The undersigned
knowingly accepi(s) the full range of risk encompassed in this Guaranty, which risk includes, without limit, the
possibility that Borrower may incur Indebtedness to the Bank after the financial condition of the®Borrower, or the
Borrower's ability to pay debts as they mature, has deteriorated.

3. APPLICATION OF PAYMENTS: The undersigned authorize(s) the Bank, either before or after termination of this

Guaranty, without notice to or demand on the undersigned and without affecting the undersigned’s liability under
this Guaranty, from time to fime to: (a) apply any security and direct the order or manner of sale; and (b) apply
payments received by the Bank from the Borrower to any indebiedness of the Beorrower to the Bank, in such order
as the Bank shall determine in its sole discretion, whether or not this indebtedness is covered by this Guaranty,
and the undersigned waive(s) any provision of law regarding application of payments which specifies otherwise.
The undersigned agree(s) to provide to the Bank copies of the undersigned’s financial statements upon request.

4, SECURITY: The undersigned grant(s) fo the Bank a security interest in and the right of setoff as to any and all

property of the undersigned now or later in the possession of the Bank. The undersigned further assign(s) fo the
Bank as collateral for the obligations of the undersigned under this Guaranty all claims of any nature that the
undersigned now or later has (have) against the Borrower (other than any claim under a deed of trust or morigage

Detroit_733996_1




s i

[E—

covering California real property) with full right on the part of the Bank, in its own name or in the name of the
undersigned, to collect and enforce these claims. The undersigned agree(s) that no security now or later held by
the Bank for the payment of any Indebtedness, whether from the Borrower, any guarantor, or otherwise, and
whether in the nature of a security interest, pledge, lien, assignment, setoff, suretyship, guaranty, indemnity,
insurance or otherwise, shall affect in any manner the unconditional obligation of the undersigned under this
Guaranty, and the Bank, in its sole discretion, without notice to the undersigned, may release, exchange, enforce
and otherwise deal with any security without affecting in any manner the unconditional obligation of the
undersigned under this Guaranty. The undersigned acknowledge(s) and agree(s) that the Bank has no obligation
to acquire or perfect any lien on or security interest in any asset(s), whether realty or personalty, to secure
payment of the Indebtedness, and the undersigned is (are) not relying upon any asset(s) in which the Bank has or
may have a lien or security interest for payment of the Indebiedness.

OTHER GUARANTORS: If any Indebtedness is guaranteed by two or more guarantors, the obligation of the
undersigned shall be several and also joint, each with all and also each with any one or more of the others, and
may be enforced at the option of the Bank against each severally, any two or more jointly, or some severally and
some jointly. The Bank, in its sole discretion, may release any one or more of the guarantors for any
consideration which it deems adequate, and may fail or elect not to prove a claim against the estate of any
bankrupt, insolvent, incompetent or deceased guarantor; and after that, without notice to any guarantor, the Bank
may extend or renew any or all Indebtedness and may permit the Borrower fo incur additional Indebtedness,
without affecting in any manner the unconditional obligation of the remaining guarantor(s). The undersigned
acknowledge(s) that the effectiveness of this Guaranty is not conditioned on any or all of the indebtedness being
guaranteed by anyone else.

TERMINATION: Any of the undersigned may ierminate their obligation under this Guaranty as to future
Indebtedness (except as provided below) by (and only by) delivering written notice of termination to an officer of
the Bank and receiving from an officer of the Bank written acknowledgment of delivery; provided, however, the
termination shall not be effective until the opening of business on the fifth (5th) day (“effective date”) following
written acknowledgment of delivery. Any termination shall not affect in any way the unconditional obligations of
the remaining guarantor(s), whether or not the termination is known to the remaining guarantor(s). Any
termination shall not affect in any way the unconditional obligations of the terminating guarantor(s) as to any
Indebtedness existing at the effective date of termination or any indebtedness created after that pursuant to any
commitment or agreement of the Bank or pursuant to any Borrower loan with the Bank existing at the effective
date of termination (whether advances or readvances by the Bank after the effective date of termination are
optional or obligatory), or any modifications, extensions or renewals of any of this indebtedness, whether in whole
or in part, and as to all of this Indebtedness and modifications, extensions or renewals of it, this Guaranty shall
continue effective until the same shall have been fully paid. The Bank has no duty fo give notice of termination by
any guarantor(s) to any remaining guarantor(s). The undersigned shall indemnify the Bank against all claims,
damages, costs and expenses, including, without limit, attorney fees, incurred by the Bank in connection with any
suit, claim or action against the Bank arising out of any modification or termination of a Borrower loan or any
refusal by the Bank to extend additional credit in connection with the termination of this Guaranty.

REINSTATEMENT: Notwithstanding any prior revocation, termination, surrender or discharge of this Guaranty
(or of any lien, pledge or security interest securing this Guaranty) in whole or in part, the effectiveness of this
Guaranty, and of all liens, pledges and security interests securing this Guaranty, shall automatically continue or
be reinstated in the event that any payment received or credit given by the Bank in respect of the Indebtedness is
returned, disgorged or rescinded under any applicable stafe or federal law, including, without limitation, laws
pertaining to bankruptcy or insolvency, in which case this Guaranty, and all liens, pledges and security interests
securing this Guaranty, shall be enforceable against the undersigned as if the returned, disgorged or rescinded
payment or credit had not been received or given by the Bank, and whether or not the Bank relied upon this
payment or credit or changed its position as a consequence of it. In the event of continuation or reinstatement of
this Guaranty and the liens, pledges and security interests securing it, the undersigned agree(s) upon demand by
the Bank, to execute and deliver to the Bank those documents which the Bank determines are appropriate to
further evidence (in the public records or otherwise) this continuation or reinstatement, although the failure of the
undersigned to do so shall not affect in any way the reinstatement or continuation. If the undersigned do(es) not
execute and deliver to the Bank upon demand such documents, the Bank and each Bank officer is irrevocably
appointed (which appointment is coupled with an interest) the true and lawful attorney of the undersigned (with full
power of substitution) to execute and deliver such documents in the name and on behalf of the undersigned.
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WAIVERS: The undersigned , to the extent not expressly prohibited by applicable law, waive(s) any right to
require the Bank to: (a) proceed against any perscn or property; (b) give notice of the terms, time and place of
any public or private sale of personal property security held from the Borrower or any other person, or otherwise
comply with the provisions of Sections 9-611 or 8-621 of the Michigan or other applicable Uniform Commercial
Code, as the same may be amended, revised or replaced from time to time; or (c) pursue any cther remedy in the
Bank's power. The undersigned waive(s) nofice of acceptance of this Guaranty and presentment, demand,
protest, notice of protest, dishonor, notice of dishonor, notice of default, notice of intent to accelerate or demand
payment of any Indebtedness, any and all other notices to which the undersigned might otherwise be entitled, and
difigence in coliecting any indebtedness, and agree(s) that the Bank may, once or any number of times, modify
the terms of any Indebtedness, compromise, extend, increase, accelerate, renew or forbear to enforce payment of
any or all Indebtedness, or permit the Borrower to incur additional Indebtedness, all without notice to the
undersigned and without affecting in any manner the unconditional obligation of the undersigned under this

Guaranty.

The undersigned unconditionally and irrevocably waive(s) each and every defense and setoff of any nature which,
under principles of guaranty or otherwise, would operate to impair or diminish in any way the obligation of the
undersigned under this Guaranty, and acknowledge(s) that each such waiver is by this reference incorporated
into each security agreement, collateral assignment, pledge and/or other document from the undersigned now or
later securing this Guaranty and/or the Indebtedness, and acknowledge(s) that as of the date of this Guaranty no

such defense or setoff exists.

WAIVER OF SUBROGATION: The undersigned waive(s) any and all rights (whether by subrogation, indemnity,
reimbursement, or otherwise) fo recover from. the Borrower any amounts paid by the undersigned pursuant to this

Guaranty.

SALE/ASSIGNMENT: The undersigned acknowledge(s) that the Bank has the right to sell, assign, transfer,
negotiate, or grant participations in all or any part of the Indebtedness and any related obligations, including,
without limit, this Guaranty, without notice to the undersigned and that the Bank may disclose any documents and
information which the Bank now has or later acquires relating to the undersigned or to the Borrower in connection
with such sale, assignment, fransfer, negotiation, or grant so long as the recipient is obligated to hold such
information confidential to the same extent the Bank is required fo do so. The undersigned agree(s) that the Bank
may provide information relating to this Guaranty or relating to the undersigned to the Bank’s parent, affiliates,

subsidianies and service providers.

GENERAL: This Guaranty constitutes the entire agreement of the undersigned and the Bank with respect to the
subject matter of this Guaranty. No waiver, consent, modification or change of the terms of the Guaranty shall
bind any of the undersigned or the Bank unless in writing and signed by the walving party or an authorized officer
of the waiving party, and then this waiver, consent, modification or change shall be effective only in the specific
instance and for the specific purpose given. This Guaranty shall inure to the benefit of the Bank and its
successors and assigns and shall be binding on the undersigned and the undersigned’'s heirs, legal
representatives, successors and assigns including, without limit, any debtor in possession or trustee in bankruptcy
for any of the undersigned. The undersigned has (have) knowingly and voluntarily entered into this Guaranty in
good faith for the purpose of inducing the Bank to extend credit or make other financial accommodations to the
Borrower. If any provision of this Guaranty is unenforceable in whole or in part for any reason, the remaining
provisions shall continue to be effective. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF MICHIGAN, WITHOUT REGARD TO

CONFLICT OF LAWS PRINCIPLES.

HEADINGS: Headings in this Agreement are included for the convenience of reference only and shall not
constitute a part of this Agreement for any purpose.

ADDITIONAL PROVISIONS: None.

JURY TRIAL WAIVER: THE UNDERSIGNED AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY
JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING
{OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY
AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE

3
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EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY
RELATED TO, THIS GUARANTY OR THE INDEBTEDNESS.
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IN WITNESS WHEREOF, Guarantor(s) has (have) signed and delivered this Guaranty the day and year first written
above.

GUARANTOR(S):
WITNESSES: TROPIC RANCH, INC.
, ~ - ' : By: %/Zﬂﬂ-jﬁ%/ﬁja /( c’(ﬁ/
SIGNATURE OF Jrusto| L Rappvnn SIGNATURE OF AANNA ,r?k <'zi:,r
KS: L e penT
TITLE (IF APPLICABLE)
by 1
é/uf///cx. ﬂ?’\ju ;’/L/f-///;/i By:
SIGNATURE OF /2 SIGNATURE OF
LA M. 5 6D s el |
is:
TITLE (IF APPLICABLE)
GUARANTOR'’S ADDRESS:
30800 Telegraph Road
STREET ADDRESS
Bingham Farms, Michigan 48025
cITY STATE ZIP CODE
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DRAFTED BY: WHEN RECORDED RETURN TO:
Erin M. Downey Bodman LLP
];hc Floorl {a‘tLPI‘)or dField 6 Floor at Ford Field
1901 St. Antoine Street 1901 St. Antoine Street

it. Michipan 48226 Detroit, Michigan 48226
Dit;og’s 9 1,;:771‘38‘1 Attention: Banking Paralegals
(13)259- (313)259-7777

i Ta e AN

Notwithstanding the princj]
secured 1 %
$4,185,000. 1
inthea 0f-$14,647.50 are

This Continuing Collateral Mortgage (“Mortgage”) is made as of December ____, 2006,
by Tropic Ranch, Inc., a Florida corporation (individually and collectively if more than one party
“Mortgagor”), whose address is 30900 Telegraph Road, Bingham Farms, Michigan 48025 to
COMERICA BANK (“Mortgagee™), located at 39200 Six Mile Road, Livonia, Michigan 48152,
Attention: Commercial Loan Documentation, Mail Code 7578. As security for the purposes
stated in this Mortgage, Mortgagor mortgages, warrants, and assigns to Mortgagee, its successors
and assigns, the real property in the County of Broward, State of Florida, legally described as:

See Attached Exhibit “A”

together with: (a) all related easements, hereditaments, appurtenances, rights, licenses and
privileges, (b) all buildings and improvements now or later situated under, upon or over any of
the above described land; (c) all the rents, issues, profits, revenues, accounts and general
intangibles arising from the above described land, or relating to any business conducted by
Mortgagor on it, under present or future leases, licenses or otherwise; (d) all machinery,
equipment, goods, fixtures, and articles of personal property of every kind and nature (other than
Household Goods, as defined by 12 CFR 227.12, as amended from time to time, and other than
consumer goods, as defined in the Uniform Commercial Code, unless such goods were
purchased with the proceeds of any loan specifically referenced as being secured by this
Mortgage), owned by Mortgagor and/or Borrower (as hereinafter defined) now or later located

Detrort_717419_2
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upon the above described land and useable in connection with any present or future operation on
the land (individually and collectively the “equipment”) including, without limit, all lighting,
heating, cooling, ventilating, air-conditioning, incinerating, refrigerating, plumbing, sprinkling,
communicating and electrical systems, and all general intangibles, including without limit
software, acquired or used in connection therewith. It is agreed that all equipment shall for the
purposes of this Mortgage, unless Mortgagee shall otherwise elect, be deemed conclusively to be
real estate and mortgaged under this Mortgage; () all “as-extracted collateral”; and (f) all awards
or payments, and interest on them, made with respect to the Premises as a result of (i) any
eminent domain proceeding, (ii) any street grade alteration, (iii) any loss of or damage to any
building or other improvement, (iv) any other injury to or decrease in the value of the Premises,
(v) any refund due on account of the payment of real estate taxes, assessments or other charges
levied against the Premises or (vi) any refund of utility deposits or right to any tenant deposit (all
of the above individually and collectively the “Premises”). Unless otherwise indicated, a
reference to the “Premises™ means all and/or any part of the Premises.

This Mortgage 1s made to secure when whi ate cration or
otherwﬁ et dx}ess vfm ; 2 [Karcho-
Polselli vidus e ower’”)
and/or xth iral Elghty Five

Thousand Dol]ars ($4,185,000) as ev1denced by (i) that certain Vanable Rate-Insta lm Note
dated as e] i ﬁ 1 amount of i ) Eighty
Five TS 00) {F‘ Manag, VO ortgagee
and (@ in Va ted 2 ¢ hereof made in the

principal amount of One Million Dollars ($1 000 ,000) by Hanna Karcho-Polselli in favor of
Mortgagee (as each may be amended, restated or replaced from time to time, a “Note” and
collectively, the “Notes”). Indebtedness includes, without limit, any and all obligations or
liabilities of whatever amount of Borrower and/or Mortgagor to Mortgagee, whether absolute or
contingent, direct or indirect, voluntary or involuntary, liquidated or unliquidated, joint or
several, known or unknown; any and all indebtedness, obligations or liabilities for which
Borrower and/or Mortgagor would otherwise be lable to Mortgagee were it not for the
invalidity, irregularity or unenforceability of them by reason of any bankruptcy, insolvency or
other law or order of any kind, or for any other reason; any and all amendments, modifications,
renewals and/or extensions of any of the above; all costs incurred by Mortgagee in establishing,
determining, continuing, or defending the validity or priority of its lien or security interest, or to
protect the value of the Premises, or for any appraisal, environmental audit, title examination or
title insurance policy relating to the Premises, or in pursuing its rights and remedies under this
Mortgage or under any other agreement between Mortgagee and Borrower and/or Mortgagor; all
reasonable costs incurred by Mortgagee in connection with any suit or claim involving or against
Mortgagee in any way related to the Premises, the Indebtedness or this Mortgage; and all costs of
collecting Indebtedness; all of the above costs including, without limit, attorney fees incurred by
Mortgagee. Mortgagor agrees to pay Mortgagee, upon demand, all costs incurred by Mortgagee
which are Indebtedness, and until paid all costs shall bear interest from the time incurred at the
highest per annum rate applicable to any of the Indebtedness, but not in excess of the maximum
rate permitted by law. Any reference in this Mortgage to attorney fees shall be deemed a
reference to all reasonable fees, charges, costs and expenses of both in-house and outside counsel
and paralegals, whether or not a suit or action is instituted, and to court costs if a suit or action is
instituted, and whether attorney fees or court costs are incurred at the trial court level, on appeal,

2
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in a bankrupicy, administrative or probate proceeding or otherwise. Notwithstanding the
foregoing, this Mortgage shall not secure that part of the Indebtedness, if any, which constitutes
a consumer loan, other than a consumer loan made at the same time as this Morigage and
specifically referenced as being secured by this Mortgage (and all extensions, renewals,
modifications or replacements thereof).

Future Advances. This Mortgage is given to secure not only the existing indebtedness of
$4,185,000 of the Mortgagor to the Mortgagee evidenced by the Note(s) secured hereby, but also
such future advances up to an additional $8,370,000 as are made within 20 years from date
hereof, plus interest thereon, and any disbursements made by Mortgagee for the payment of
taxes, insurance or other liens on the property encumbered by this Mortgage, with interest on
such disbursements, which advances shall be secured hereby to the same extent as if such future
advances were made this date. The total amount of indebtedness secured hereby may increase or
decrease from time to time. The provisions of this paragraph shall not be construed to imply any
obligation on Mortgagee to make any future advances, it being the intention of the partles that
any future advances shall be solely at the discretion and option of the ag

to “No 1t b d to{refereng
this paragraphi

Mortgagor, on a contmumg basis, warra.nts covenants and agrees to a.nd thh Mortgagee which

covenants, € the-extent permitty to run
with th l I
. Mort 1 pay-to Mortgagee a

debfedness according to the terms of the relevant
mstruments evidencing it, and Mortgagor agrees that this Mortgage is a continuing mortgage
securing the payment of the Indebtedness.

2. Mortgagor has good and indefeasible title to the entire Premises in fee simple and with full
power to sell, mortgage and convey it; the Premises are free of all easements, restrictions, liens,
leases and encumbrances whether now existing or later created, except those matters listed on
attached Exhibit “B” (if any) to which this Mortgage is expressly subject, and Mortgagor will
warrant and defend the Premises against all other claims. Mortgagee shall have the right, at its
option and at such times as it, in its sole discretion deems necessary, to take whatever action it
may deem necessary to defend or uphold the lien of this Mortgage or otherwise enforce any of its
rights under this Mortgage or any obligation secured by this Mortgage including, without limit,
the right to institute appropriate legal proceedings for these purposes. With respect to the right,
title, or lien of any person or entity which is superior to the lien of this Mortgage, Mortgagee has
the right, but not the obligation, to acquire and/or pay off the holder of such right, title, or lien
and add the amount so paid to the Indebtedness.

3. Mortgagor shall not mortgage or pledge the Premises as security for any other indebtedness
or obligations. Mortgagor shall pay when due, and before any interest, collection fees or
penalties accrue or default occurs, all payments required under any mortgages on the Premises,
and all taxes, assessments, and other charges and impositions levied, assessed or existing with
respect to (i) the Premises or (ii) the execution, delivery or recordation of this Mortgage or any
note or other instrument evidencing or securing repayment of the Indebtedness or the interest of
Mortgagee in the Premises, and will deliver to Mortgagee without demand official receipts

Detront_717419_2
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showing these payments. If Mortgagor fails to pay these mortgage payments, taxes, assessments,
other charges or impositions when due, or if Mortgagor fails to pay all interest, collection fees
and penalties accrued on them, Mortgagee, at its sole option, may (but is not obligated to) pay
them and the monies paid shall be added to the Indebtedness. Mortgagor shall pay (before the
same become liens or encumbrances against the Premises) any and all obligations or liabilities
for repairs or improvements to the Premises or for any other goods, services, or utilities
furnished to the Premises. At the sole option of Mortgagee (which option may only be exercised
following the occurrence of an Event of Default), Mortgagor shall pay to Mortgagee on the first
day of each month a pro rata portion of all taxes, assessments, liens, mortgages, and other
charges levied, assessed or existing on the Premises in an amount sufficient to pay them when
due, plus payments (based on single item or aggregate analysis, as determined by Mortgagee
under applicable law) sufficient to maintain an additional balance of not more than one-sixth of
that amount, all as estimated by Mortgagee. In the event that sufficient funds have been
deposited with Mortgagee to cover the amount of these taxes, assessments, liens, mortgages, and
other charges when they become due and payable, Mortgagee shall pay them. In the event that

e s, liens,

sufficient funds have not been deposited to cover the monnt of these

mortgal thet ¢ t le ( 15] ‘ to\the {i oy me due
and payaEe 20, i upo 5 fortgn he t of the
deficiency fo bages age s t be! q ok Ta separate account or to pay

Mortgagor any mterest or earnings whatever on the funds held by Mortagee for thvem of

T ote ch ges PATagTaj or the
o1 i wit : e nder this Mortgage,

any fundsthén remaining on deposit with Mortgagee may be apphed agamst the Indebtedness
immediately upon or at any time after the Event of Default occurs, and without notice to
Mortgagor. No lienholder junior to this Mortgage may exercise any rights with respect to the
Premises, and all rents and other proceeds from the Premises shall be held in trust by the junior
lienholder as the property of Mortgagee, until satisfaction in full of the Indebtedness. Nothing in
this paragraph shall be considered a consent by Mortgagee to any lien, mortgage or encumbrance
on the Premises unless set forth on attached Exhibit “B”, if any.

4. Mortgagor shall keep the buildings and all other improvements now or later existing on the
Premises constantly insured for the benefit of Mortgagee against fire and other hazards and risks,
including without limit vandalism and malicious mischief, as Mortgagee may require and shall
further provide flood insurance (if the Premises are situated in a special flood hazard area as
determined by the Director of the Federal Emergency Management Agency or other governing
agency), loss of rents insurance, public liability and product liability insurance and any other
insurance as Mortgagee reasonably may require from time to time, all in amounts and in forms
and with companies as are reasonably satisfactory to Mortgagee. Mortgagor shall deliver to
Mortgagee the policies evidencing the required insurance with premiums fully paid for one year
in advance and with standard mortgagee clauses satisfactory to Mortgagee. Renewals of the
required insurance (together with evidence of premium prepayment for one year in advance)
shall be delivered to Mortgagee at least thirty (30) days before the expiration of any existing
policies. All policies and renewals shall provide that they may not be canceled or amended
without giving Mortgagee thirty (30) days prior written notice of cancellation or amendment. All
policies and renewals shall be held by, and are pledged to, Mortgagee, along with all insurance
premium rebates, as additional security for the Indebtedness. Should Mortgagor fail to insure or

4
Detroit_717419_2



CFN # 106652501, OR BK 432298 PG 1951, Page 5 of 18

fail to pay the premiums on any required insurance or fail to deliver the policies or renewals of
them as provided above, Mortgagee may (but is not obligated to) have the insurance issued or
renewed (and pay the premiums on it for the account of Mortgagor) in amounts and with
companies and at premiums as Mortgagee deems appropriate. If Mortgagee elects to have
insurance issued or renewed to insure Mortgagee’s interest, Mortgagee shall have no obligation
to also insure Mortgagor’s interest or to notify Mortgagor of Mortgagee’s actions. Any sums
paid by Mortgagee for insurance as provided above shall be added to the Indebtedness. In the
event of loss or damage, the proceeds of all required insurance shall be paid to Mortgagee alone.
No loss or damage shall itself reduce the Indebtedness. Mortgagee and any of Mortgagee’s
employees is each irrevocably appointed attorney-in-fact for Mortgagor and is authorized to
adjust and compromise each loss without the consent of Mortgagor, to collect, receive and
receipt for the insurance proceeds in the name of Mortgagee and Mortgagor and to endorse
Mortgagor’s name upon any check in payment of the loss. The proceeds shall be applied first
toward reimbursement of all costs and expenses of Mortgagee in collecting the proceeds
(including, without limit, attorneys’ fees), and then toward payment of the Indebtedness or any

portion of it, whether or not then due or payable and in whateve rtgagee
may elet ort] 0pt appl il the e repair
or rebuil E%AE aturing
installmen n ot e us e Tegularly

scheduled mstallment payments nor shall such application extend the due date or reduce the
amount ofany of epa ts licatiof of pfdceeds b a

Indebted allcopstitute celer ‘aymen 2 Tigagor to any
applicable.preg 1 i we of this Mortgage, or the
giving of ad€ed in lieu of foreclosure, the purchaser or grantee of the Premises shall succeed to
all of the rights of Mortgagor under said insurance policies. At the sole option of Mortgagee
(which option may only be exercised following the occurrence of an Event of Default),
Mortgagor shall pay to Mortgagee on the first day of each month a pro rata portion of the annuai
premiums (as estimated by Mortgagee) for the required insurance in an amount sufficient to pay
them when due, plus payments (based on single item or aggregate analysis, as determined by
Mortgagee under applicable law) sufficient to maintain an additional balance of not more than
one-sixth of that amount. In the event that sufficient funds have been deposited with Mortgagee
to cover the amount of the insurance premiums for required insurance when the premiums
become due and payable, Mortgagee shall pay the premiums. In the event that sufficient funds
have not been deposited with Mortgagee to pay the insurance premiums at least fifteen (15) days
prior to the time when they become due and payable, Mortgagor shall immediately upon request
pay the amount of this deficiency to Mortgagee. Mortgagor shall promptly repair, replace or
rebuild each part of the Premises which may be damaged or destroyed by fire or other casualty or
which may be affected by any eminent domain proceedings, unless the Mortgagee has applied
the insurance proceeds or eminent domain award to payment of the Indebtedness.

5. Mortgagor shall abstain from commission of waste upon the Premises, keep the Premises in
good repair, and promptly comply with all laws, regulations and requirements of all
governmental bodies affecting the Premises. If Mortgagee determines that the Premises requires
inspection, testing, appraisal, repair, care, alteration or attention of any kind, Mortgagee or its
representatives may (but is not obligated to) enter upon the Premises, and inspect, test, appraise,
repair, alter or maintain the Premises as Mortgagee may deem necessary, and Mortgagor shall
reimburse Mortgagee upon demand for all resulting costs and expenses incurred by Mortgagee.

5
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Any inspection, audit, appraisal or examination by Mortgagee or its representatives of the
Premises or of information or documents pertaining to the Premises is for the sole purpose of
protecting Mortgagee’s interests under this Mortgage and is not for the benefit or protection of
Mortgagor or any third party. Mortgagee has no obligation to provide Mortgagor or any third
party with information concerning, or results of, any inspection, audit, appraisal or examination
by Mortgagee or its representatives. If Mortgagee, in its sole discretion, discloses information to
Mortgagor this disclosure is for the sole protection of Mortgagee, does not constitute an
agreement to further disclosure and does not create a warranty by Mortgagee as to the accuracy,
sufficiency or any other aspect of the disclosure. Mortgagee may spend money as Mortgagee
deems essential to protect the value of the Premises. Mortgagor shall not make or permit any
other party to make any material alterations, additions or improvements of any type to the
Premises (individually and collectively the “Improvements™), regardless of whether the
Improvements would increase the value of the Premises, without Mortgagee’s prior written
consent, which consent shall not be unreasonably withheld by Mortgagee. If Mortgagee consents
to the making of any Improvements and the Improvements are not completed with due diligence

in accordance with the plans and specifications approved i iting Mortgagee, or if
consmls_%? g ent% o eas etlé for a peripd (30)
days, the it sh: ve! Inder this M rtgagee
shall have all edi ided in-this-Nortgage, including without limifation, the
) to enter or cause entry to be made upon the Premises and complete
i Indebt@ g a gctig_rgi? ned or

the Premise , ding;—withgut limit,
g ortgagee t hlaction as-it deems
necessary To protect its interest and its costs shall be added to the Indebtedness.

onm

6. In the event the Premises is taken under power of eminent domain, or by condemnation, the
entire proceeds of the award shall be paid directly to Mortgagee and applied toward
reimbursement of all Mortgagee’s costs and expenses incurred in connection with collecting the
award, if any, (including, without limit, attorney fees), and the balance applied upon the
Indebtedness whether or not then due or payable in whatever manner Mortgagee deems
advisable. Application by Mortgagee of any condemnation award or portion of it toward the last
maturing installments of the Indebtedness shall not excuse Mortgagor from making the regularly
scheduled payments nor extend the due date or reduce the amount of these payments.
Application of any condemnation award by Mortgagee toward payment of the Indebtedness shall
constitute an acceleration and a prepayment and shall subject Mortgagor to any applicable
prepayment premium or formula. Mortgagee or any of Mortgagee’s employees is irrevocably
appointed attorney-in-fact and is duly authorized and empowered to receive, receipt for,
discharge and satisfy any condemnation award and judgment, whether joint or several, on behalf
of Mortgagor. Mortgagee shall not be liable for failure to collect any condemnation award,
regardless of the cause of such failure.

7. The Indebtedness shall become due and payable immediately, without notice, at the option of
Mortgagee, if Mortgagor shall convey, assign or transfer the Premises by deed, land contract or
other instrument, or if title to the Premises shall become vested in any other person or party in
any manner whatsoever or if there is any disposition (through one or more transactions) of legal
or beneficial title to a controlling interest of Mortgagor. In the event ownership of the Premises
becomes vested in a person or persons other than Mortgagor (with or without the prior written

6
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approval of Mortgagee), Mortgagee may (but shall not be obligated to) deal with and may enter
into any contract or agreement with the successor(s) in interest with reference to this Mortgage in
the same manner as with Mortgagor, without in any manner discharging or otherwise affecting
the lien of this Mortgage or Mortgagor’s liability under this Mortgage or upon the Indebtedness.

8. This Mortgage shall, as to any personal property covered by it, be deemed to grant a security
interest in the personal property pursuant to the Uniform Commercial Code. Mortgagor agrees,
upon request of Mortgagee from time to time, to promptly furnish a detailed list of personal
property subject to this Mortgage and, upon request by Mortgagee, to immediately execute,
deliver and/or file any mortgage, security agreement or financing statement to include
specifically this list of personal property and to immediately take such other actions as deemed
necessary or desirable by Mortgagee to evidence, perfect or continue the security interests
granted in this Mortgage; and Mortgagee or any agent of Mortgagee is hereby authorized in its
own name, and is also hereby irrevocably appointed (which appointment is coupled with an
interest) the true and lawful attorney in fact for Mortgagor (with full power of substitution) in the
name and place of Mortgagor, to execute and file such securit; agree nents and financing

statem to # ortgagee to
evidence, [perfec r ¢o pon the
occurrence of| .. fau e rights

and remedles of a secured party under the Umform Commercxal Code or otherw1se prov1ded by
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v thout demand and with or without process of law and the nght to sell and
dispose of it and distribute the proceeds according to law. Mortgagor agrees that any requirement
of reasonable notice shall be met if Mortgagee sends notice to Mortgagor at least ten (10) days
prior to the date of sale, disposition or other event giving rise to the required notice. Mortgagor
agrees that the proceeds of any disposition of the personal property may be applied by
Mortgagee first to Mortgagee’s reasonable expenses in connection with the disposition including,
without limit, attorney fees, and then to payment of the Indebtedness. At any sale or other
disposition of the personal property pursuant to this paragraph, Mortgagee disclaims all
warranties which would otherwise be given under the Uniform Commercial Code, including
without limit a disclaimer of any warranty relating to title, possession, quiet enjoyment or the
like, and Mortgagee may communicate these disclaimers to a purchaser at such disposition. This
disclaimer of warranties will not render the sale commercially unreasonable. Mortgagor agrees
that Mortgagee shall be under no obligation to accept any noncash proceeds in connection with
any sale or disposition of the personal property covered by this Mortgage, unless failure to do so
would be commercially unreasonable. If Mortgagee agrees in its sole discretion to accept
noncash proceeds (unless the failure to do so would be commercially unreasonable), Mortgagee
may ascribe any commercially reasonable value to such proceeds. Without limiting the
foregoing, Mortgagee may apply any discount factor in determining the present value of
proceeds to be received in the future or may elect to apply proceeds to be received in the future
only as and when such proceeds are actually received in cash by Mortgagee. Mortgagor
represents that its exact name is its name as set forth in this Mortgage and that Mortgagor is
incorporated (as determined pursuant to Article 9 of the Uniform Commercial Code) in
Michigan, unless otherwise expressly specified in this Mortgage. Mortgagor will give Mortgagee
not less than 90 days prior written notice of all contemplated changes in Mortgagor’s name,

-
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location, chief executive office, state of incorporation, or principal place of business, but the
giving of this notice shall not cure any Event of Defanlt caused by this change. “Uniform
Commercial Code” means Florida Statues Chapter 679, as amended, revised or replaced from
time to time. Notwithstanding the foregoing, the parties intend that the terms used herein which
are defined in the Uniform Commercial Code have, at all times, the broadest and most inclusive
meanings possible. Accordingly, if the Uniform Commercial Code shall in the future be
amended or held by a court to define any term used herein more broadly or inclusively than the
Uniform Commercial Code in effect on the date of this Agreement, then such term, as used
herein, shall be given such broadened meaning. If the Uniform Commercial Code shall in the
future be amended or held by a court to define any term used herein more narrowly, or less
inclusively, than the Uniform Commercial Code in effect on the date of this Agreement, such
amendment or holding shall be disregarded in defining terms used in this Agreement.

9. As additional security for the payment and performance of the Indebtedness, Mortgagor
grants a sccuﬁty interest to Mongagee in all deposit or other accounts with Mortgagee and

ent of
g any
f this is

e rigagee o enforce its rights under this Mortgage.
Mortgagee shall at no time have any obligation to atterpt to collect rent or other amounts from
any tenant or occupier of the Premises. Mortgagee shall at no time have any obligation to
enforce any other obligations owed by tenants or occupiers of the Premises to Mortgagor. No
action taken by Mortgagee under this Mortgage shall make Mortgagee a “mortgagee in
possession.” Mortgagor shall at no time collect advance rent under any lease or occupancy
agreement pertaining to the Premises in excess of one month (other than as a security deposit)
and Mortgagee shall not be bound in any respect by any rent prepayment in violation of this
prohibition. The assignment of licenses and permits under this Mortgage shall not be construed
as a consent by Mortgagee to any license or permit so assigned, or to impose upon Mortgagee
any obligations with respect to them. Mortgagor shall not cancel or amend any of the licenses
and permits assigned (nor permit any of them to terminate if they are necessary or desirable for
the operation of the Premises) without first obtaining the written approval of Mortgagee which
consent shall not be unreasonably withheld. This paragraph shall not be applicable to any license
or permit that terminates if it is assigned without the consent of another party (other than
Mortgagor), unless this consent has been obtained nor shall this paragraph be construed as a
present assignment of any license or permit that Mortgagor is required by law to hold.
Mortgagor shall comply with and perform as required all obligations and restrictions imposed
upon Mortgagor or the Premises under applicable deed restrictions, restrictive covenants,
easements, leases, land contracts, condominium or planned unit development documents, or
other agreements affecting the Premises, but this is not a consent by Mortgagee to take subject to
any of these agreements unless specifically set forth on attached Exhibit “B”, if any, and
Mortgagee does not assume any obligations under these agreements. Mortgagor shall promptly
provide Mortgagee with certificates of occupancy, licenses, rent rolls, income and expense

8
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statements and other documents and information pertaining to the Premises and its operations as
Mortgagee, from time to time, may request. The rights and remedies in favor of Mortgagee
granted by this Mortgage shall be in addition to and shall not in any way constitute a limitation
upon the rights and remedies available to Mortgagee under applicable law, including without
limitation all rights under Chapter 697.07, Florida Statutes, regarding assignment of rents and all
rights under Chapter 702, Florida Statutes, regarding foreclosure actions.

10. (a) Mortgagor represents and covenants that Mortgagor has not used Hazardous Materials (as
later defined) on or affecting the Premises in any manner which violates Environmental Laws (as
later defined), that there is no condition concerning the Premises which could require
remediation pursuant to Environmental Laws, and that, to the best of Mortgagor’s knowledge, no
prior owner of the Premises or any current or prior occupant has used Hazardous Materials on or
affecting the Premises in any manner which violates Environmental Laws. Mortgagor covenants
and agrees that neither it nor any occupant shall use, introduce or maintain Hazardous Materials
on the Premises unless done in stnct comphance w1th all Env1ronmental Laws (b) Mortgagor

R R N@E@

with the orders and dlrectlves of all federal state and local governmental authontles and

to taking: ual of the
omptly ypon M g uet provide
tio elated documents and

-~ Aty remedial, rémoval or other action by Mortgagor shall not be deemed a cure or
waiver of any breach of this paragraph 10 due to the presence or use of Hazardous Materials on
or affecting the Premises. Additionally, Mortgagor shall defend, indemnify and hold harmless
Mortgagee, its employees, agents, sharcholders, officers and directors, from and against any and
all claims, demands, penalties, fines, liabilities, settlements, damages, costs or expenses
(including, without limit, attorney fees) of whatever kind arising out of or related to (i) the
presence, disposal, release or threatened release of any HaZzardous Materials on, from or affecting
the Premises or the soil, water, air, vegetation, buildings, personal property, persons or animals
on the Premises, (ii) any personal injury (including, without limit, wrongful death) or property
damage (real or personal) arising out of or related to these Hazardous Materials, (iii) any lawsuit
brought or threatened, settlement reached or government order related to these Hazardous
Materials, (iv) the cost of removal of Hazardous Materials from any portion of the Premises, (v)
taking necessary precautions to protect against the release of Hazardous Materials on or affecting
the Premises, (vi) complying with all Environmental Laws and/or (vii) any violation of
Environmental Laws or requirements of Mortgagee, which are in any way related to Hazardous
Materials including, without limit, attorneys and consultants’ fees (the attorneys and consultants
to be selected by Mortgagee), investigation and laboratory fees and environmental studies
required by Mortgagee (whether prior to foreclosure, or otherwise). Upon the request of
Mortgagee, Mortgagor and any guarantor shall execute a separate indemnity consistent with this
paragraph; (c) Mortgagor has never received any notice (“Environmental Complaint”) of any
potential violation of Environmental Laws with respect to Mortgagor or the Premises (and,
within five (5) days of receipt of any Environmental Complaint, Mortgagor shall give Mortgagee
a copy of it), and to the best of Mortgagor’s knowledge, there have been no actions commenced
or threatened by any party with respect to Mortgagor or the Premises for noncompliance with

9

Detroit_717419_2



CFN # 106652501, OR BK 43229 PG 1956, Page 10 of 18

any Environmental Laws; (d) In the event this Mortgage is foreclosed or Mortgagor tenders a
deed in lieu of foreclosure, Mortgagor shall deliver the Premises to Mortgagee, purchaser or
grantee, as the case may be, free of Hazardous Materials so that the condition of the Premises
shall not be a violation of any Environmental Laws; (¢) Upon ten (10) days notice to Mortgagor
(except in an emergency or where not practical under applicable law, in which case notice is
waived), and without limitation of Mortgagee’s other rights under this Mortgage or elsewhere,
Mortgagee has the right, but not the obligation, to enter on the Premises and to take those actions
as it deems appropriate to investigate or test for, clean up, remove, resolve, minimize the impact
of or advise governmental agencies of the possible existence of any Hazardous Materials upon
Mortgagee’s receipt of any notice from any source asserting the existence of any Hazardous
Materials or an Environmental Complaint pertaining to the Premises which, if true, could result
in an order, suit or other action against Mortgagor or any part of the Premises which, in the sole
opinion of Mortgagee, could jeopardize its security under this Mortgage. Any such actions
conducted by Mortgagee shall be solely for the benefit of and to protect the interests of
Mortgagee and shall not be relied upon Mortgagor or any third party for any purpose. By
conducting any such actions, 1 affairs
or operati ; i(f) The
provisiony of igbilities
Mongago may havelt a ment,\and shall
survive (i) the repayment of the Indebtedness (11) the satlsfactlon of all other obllgatlons of

Mortgag e f this
Mortgage| tl- age or ccep ieu of
foreclos ) Fm < I eans edach and all

of the following: hazardous materla s and/or substances as deﬁned in any Envxronmental Law,
asbestos, petroleum, petroleum by-products, natural gas, flammable explosives, radioactive
materials, and toxic materials, and (ii) “Environmental Laws” mean any and all federal, state,
local or other laws (whether under common law, by legislative action or otherwise), rules,
policies, ordinances, directives, orders, statutes, or regulations an object of which is to regulate
or improve health, safety, or the environment.

'7

11. Upon the occurrence of any of the following events (each an “Event of Default™), Mortgagor
shall be in default under this Mortgage: (a) Any failure to pay the Indebtedness or any other
indebtedness when due, by acceleration or otherwise; (b) Any failure to comply with, or breach
of, any term of this Mortgage, or any other agreement between Borrower, Mortgagor, or any
guarantor of any of the Indebtedness (“guarantor”) and Mortgagee; (c) Any warranty,
representation, or other information made, given or furnished to Mortgagee by or on behalf of
Borrower, Mortgagor, or any guarantor shall be, or shall prove to have been, false or materially
misleading when made, given, or furnished; (d) Any loss, theft, substantial damage or
destruction to or of any of the Premises, or the issuance or filing of any attachment, levy,
garnishment or the commencement of any proceeding 1n connection with any of the Premises or
of any other judicial process of, upon or in respect of Borrower, Mortgagor, any guarantor, or
any of the Premises; (¢) Sale or other disposition by Borrower, Mortgagor, or any guarantor of
any substantial portion of its assets or property; or voluntary suspension of the transaction of
business by Borrower, Mortgagor, or any guarantor; or death, dissolution, termination of
existence, merger, consolidation, insolvency, business failure, or assignment for the benefit of
creditors of or by Borrower, Mortgagor, or any guarantor; or commencement of any proceedings
under any state or federal bankruptcy or insolvency laws or laws for the relief of debtors by or

10
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against Borrower, Mortgagor, or any guarantor; or the appointment of a receiver, trustee, court
appointee, sequestrator or otherwise, for all or any part of the property of Borrower, Mortgagor,
or any guarantor; (f) Default under any mortgage or security agreement against any of the
Premises; or (g) Mortgagee deems itself insecure (subject to the provisions of Section 1-208 of
the Michigan Uniform Commercial Code), in good faith believing that the prospect of payment
of the Indebtedness or performance of this Mortgage is impaired or shall fear deterioration,
removal, or waste of the Premises.

12. Acceleration of the Indebtedness as provided in this Mortgage shall trigger any applicable
prepayment premium or formula. Without limiting when a prepayment premium may be due, it
is agreed that, at any time after acceleration, a tender of payment of the amount necessary to
satisfy the entire Indebtedness by or on behalf of Mortgagor or otherwise, must include any
applicable prepayment premium or formula.

13. Immediately upon the occurrence of any Event of Default, Mortgagee shall have the option
to do any or all of the following (a) Declare the entire unpaid amount of the Indebtedness,

includi ut ed il 1' ap| r¢gayment
premium |dr formul t r ik gor t to be
immediat dlE and| paj gee o on, br suit T (if) to

take all steps and institute all other proceedmgs that Mortgagee deems necessary to enforce

3 under-this Mort; and-to i
t edings agai ises B ici
gagee of foreclos cedingg s <
exercise By-Mortgagee of its optionto accelerate the Indebtedness, uiless such proceedings on

their face specifically indicate otherwise. Mortgagor consents to the sale of the Premises in a
single parcel or in several parcels; (¢) Procure new or cause to be updated abstracts, tax histories,
title insurance, or title reports; (d) Obtain a receiver to manage the Premises and collect the rents,
profits and income from it without notice to Borrower unless required by applicable law; (e)
Contest the amount or validity of any taxes applicable to the Premises by appropriate
proceedings either in Mortgagee’s name, Mortgagor’s name or jointly with Mortgagor.
Mortgagor shall execute and deliver to Mortgagee, upon demand, whatever documents and
information Mortgagee determines may be necessary or proper to so contest the taxes or to
secure payment of any resulting refund. Mortgagor shall reimburse Mortgagee for all costs and
expenses, including, without limit, attorney fees, incurred in connection with each tax contest
proceeding. All refunds resulting from each tax contest proceeding shall belong to Mortgagee to
be applied against the Indebtedness with the surplus, if any, to be paid to Mortgagor. Mortgagee
and any of its employees is each irrevocably appointed attorney-in-fact for Mortgagor and is
authorized to execute and deliver in the name of Mortgagor those documents deemed necessary
or proper by Mortgagee to carry out any tax contest proceeding or receive any resulting refunds;
and/or (f} In the event of any sale of the Premises by foreclosure, through judicial proceedings
or otherwise, apply the proceeds of any such sale in the following order or such other order as
Mortgagee may elect: to (i) all expenses incurred for the collection of the Indebtedness and the
foreclosure of this Mortgage including, without limit, attorney fees; (ii) all sums expended or
incurred by Mortgagee directly or indirectly in carrying out terms, covenants and agreements of
or under this Mortgage or any related document, together with interest as provided in this
Mortgage; (iii) all accrued and unpaid interest and late payment charges upon the Indebtedness;
(iv) any applicable prepayment premium or formula; (v) the unpaid principal amount of the

for
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Indebtedness; and (vi) the surplus, if any, paid to Mortgagor unless a court of competent
jurisdiction decrees otherwise.

14. No single or partial exercise, or delay in the exercise, of any right or power under this
Mortgage, shall preclude other or further exercise of the rights and powers under this Mortgage.
The unenforceability of any provision of this Mortgage shall not affect the enforceability of the
remainder. This Mortgage constitutes the entire agreement of Mortgagor and Mortgagee with
respect to the subject matter of this Mortgage. No amendment of this Mortgage shall be
effective unless the same shall be in writing and signed by Mortgagor and an authorized officer
of Mortgagee. If there is more than one Mortgagor, all undertakings, warranties and covenants
made by Mortgagor and all rights and powers given to Mortgagee are made or given jointly and
severally. This Mortgage shall be binding on Mortgagor and Mortgagee and on Mortgagor’s and
Mortgagee's heirs, legal representatives, successors and assigns including, without limit, any
debtor in possession or trustee in bankruptcy for Mortgagor. This shall not be deemed a consent
by Mortgagee to a conveyance by Mortgagor of all or part of the Premises or of any ownership
interest in Mortgagor. Mortgagee may sell, assign or grant participations in any of the
i

Indebtediie aqd 4 e bligati includihg,[Wwi mit, this Mdrfgag rtgagee
may provide informa ing En ortg: b Morté}\) t gagee’s
parent, affjlia g}s, ies; seryvic iders, asgign nd| particips long as the

'
recipient is obligated to hold such information confidential to the same extent that Mortgagee is

required fo-do so—In of fereclosure of this:Mortgag e enforcemen Mortgagee
of any edies T |thi) e gagor waives 'o jerwise able in
respect g pfass ic gbtedness\or1p require/Mortgagee o pursue

its remedies against any other assets’ or @ny other party. Upon full and fifial payment of the
Indebtedness and performance by Mortgagor of all its other obligations under this Mortgage,
except as otherwise provided in paragraphs 10(f) and 20, the parties shall automatically each
fully and finally release and discharge the other from any claim, liability or obligation in
connection with this Mortgage and the Indebtedness. This Mortgage shall in all respects be
governed by and construed in accordance with the laws of the State of Florida.

15. Promptly upon the request of Mortgagee, Mortgagor shall execute, acknowledge and deliver
all further documents, and do all further acts as Mortgagee may require in its sole discretion to
confirm and protect the lien of this Mortgage or otherwise to accomplish the purposes of this
Mortgage.

16. Nothing in this Mortgage shall be construed to preclude Mortgagee from pursuing any
available remedy provided by law for the collection of the Indebtedness or enforcement of its
rights upon an Event of Default. Nothing in this Mortgage shall reduce or release any rights or
security interests of Mortgagee contained in any existing agreement between Borrower,
Mortgagor, or any guarantor and Mortgagee. No waiver of default or consent to any act by
Mortgagor shall be effective unless in writing and signed by an authorized officer of Mortgagee.
No waiver of any default or forbearance on the part of Mortgagee in enforcing any of its rights
under this Mortgage shall operate as a waiver of any other defaylt or of the same default on a
future occasion or of any rights.

17. At the sole option of Mortgagee, this Mortgage shall become subordinate, in whole or in part
(but not with respect to priority as to insurance proceeds or any eminent domain award) to any or

12
Detroit_717419_2



CFN # 106652501, OR BK 43229 PG 1959, Page 13 of 18

all leases and/or occupancy agreements of the Premises upon the execution by Mortgagee, and
recording in the appropriate official county records where the premises are located, of a
unilateral declaration to that effect.

18. All notices and demands required or permitted to be given to Mortgagor shall be deemed
given when delivered to Mortgagor or when placed in an envelope addressed to Mortgagor at the
address above, or at such other address as Mortgagee may have on its records, and deposited,
with postage, in a depository under the custody of the United States Postal Service or delivered
to an overnight delivery courier. The mailing may be certified, first class or overnight delivery
mail.

19. To the extent that any of the Indebtedness is payable upon demand, nothing contained in this
Mortgage shall modify the terms and conditions of that Indebtedness nor prevent Mortgagee
from making demand, without notice and with or without reason, for immediate payment of any
or all of that Indebtedness at any time(s), whether or not an Event of Default has occurred.

foryevogatt irat ischarge afthis Mo cept as
inferveni ¢ purchase i IS) ée e ness of
icglly ¢ ated-in thevent ayment

received or credit given by ortgagee in respect of the Indebtedness is returned disgorged or

rescinded 3 eference, imperm 1 ible setoff, frapdulent co;

or otherwise yndefany |aj u‘} ,' se|thi

returned, y (2 T in

not Mortgageé rehied uj nthk i 2 3s aconsequence of it;

or (b) any 11ab111ty is sought to be imposed against Mortgagee relating to any matter as to which
Mortgagor agreed to indemnify Mortgagee under this Mortgage, including, without limit, as to
the presence of Hazardous Materials on, in or about the Premises, whether this matter is known
or unknown, now or later exists (excluding only matters which arise after any acquisition by
Mortgagee of the Premises, by foreclosure, deed in lieu of foreclosure or otherwise, to the extent
due to the wrongful act or omission of Mortgagee), in which case this Mortgage shall be
enforceable to the extent of all liability, costs and expenses (including, without limit, attorney
fees) incurred by Mortgagee as the direct or indirect result thereof. In the event of continuation
or reinstatement of this Mortgage, Mortgagor agrees upon demand by Mortgagee to execute and
deliver to Mortgagee those documents which Mortgagee determines are appropriate to further
evidence (in the public records or otherwise) this continuation or reinstatement, although the
failure of Mortgagor to do so shall not affect in any way the reinstatement or continuation. If
Mortgagor does not execute and deliver to Mortgagee upon demand such documents, Mortgagee
and each employee is irrevocably appointed (which appointment is coupled with an interest) the
true and lawful attorney of Mortgagor (with full power of substitution) to execute and deliver
such documents in the name and on behalf of Mortgagor.

21. EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND
VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO
TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS
MORTGAGE OR THE INDEBTEDNESS.

13
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22. Receiver. If an Event of Default shall occur and then upon the filing of a bill in equity or
other commencement of judicial proceedings to enforce the rights of Mortgagee, Mortgagee to
the extent permitted by law and without regard to the value or occupancy of the security shall be
entitled as a matter of right to the appointment of a receiver to enter upon and take possession of
the Mortgaged Property. The receiver shall collect all revenues, issues, income, profits and rents
thereof, pending such proceedings and apply the same as the court may direct. Mortgagor hereby
specifically waives the right to object to the appointment of a receiver as described herein and
hereby expressly consents that such appointment shall be made as Mortgagee’s absolute right
and that such appointment may be made without notice to Mortgagor. The receiver shall have all
rights and powers permitted under the laws of Florida and such other powers as the court making
such appointment shall confer. The expenses, including receiver’s fees, reasonable attorneys’
fees, costs and agent’s compensation, incurred pursuant to the powers herein contained shall be
secured by this Mortgage. The right to enter and take possession of, to manage and operate, the
Mortgaged Property, to collect the revenues, issues, income, profits and rents thereof, whether by
a receiver or otherwise, shall be cumulative to any other right or remedy hereunder or afforded
by law, and may be exercised concurrent therethh or mdeendently thereof. Mortgagee shall be

liable aeeo ¢ 2 recej Z§4 by gagee.
Notwithstanding-the |appo < er stodi gee shall be
entitled aple geel essi ntr () ash; or lother i nts at-the time

held by, or payable or deliverable under the terms of this Mortgage to Mortgagee

a. Waiver of Notice of Fimitation of D@l 4 gor ereby waives, on

behalf of itself and its successors and assigns, the nght to file for recording a
notice limiting the maximum principal amount which may be secured by this
Mortgage, as provided for in Florida Statutes, 697.04(1)(b), as may be amended
from time to time.

[¢]

b. After Acquired Property. The lien of this Mortgage will automatically attach,
without further act, to all after acquired property of any nature whatsoever
attached to, located in, on, or used in the operation of the Mortgaged Property or
any part thereof, owned by Mortgagor or in which Mortgagor has an interest, and
Mortgagor covenants and warrants that it will have good and absolute title to all
of the aforesaid after acquired property it acquires, free of any lien or
encumbrance.

c. Time is of the Essence. It is specifically agreed that time is of the essence of this
Mortgage and that no waiver of any obligation hereunder or of the obligation
secured hereby shall at any time thereafier be held to be a waiver of the terms
hereof or of the instrument secured hereby.

d. Legal Description Indemnification. Mortgagor has read and does hereby approve
the legal description of the Premises which is the subject of this Mortgage as set
forth in Exhibit “A” attached hereto, and hereby indemnifies Mortgagee, its
successors or assigns, and their attorneys with respect to any liability which might

14
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arise as a consequence of Section 697.10, Florida Statutes, or any successors or
amendments thereto.

e. Limitation. Notwithstanding the principal amount of the Indebtedness secured by
this Mortgage, recovery of principal under this Mortgage shall be limited to
$4,185,000; provided, however, such limitation shall in no way be deemed to
limit, in any manner whatsoever, Mortgagee’s ability to recover: (i) any unpaid or
past-due interest (including any default interest or interest on any judgment
obtained by Mortgagee against Mortgagor) in connection with the Note and this
Mortgage; (ii) protective advances made by Mortgagee in accordance with the
Note and this Mortgage; or (iii) amounts incurred by Mortgagee in connection
with the occurrence of an Event of Default hereunder, including, without
limitation, attorneys’ fees and costs, court costs and costs of collection.

f Notwithstanding any provision in this Mortgage to the contrary, in the event any
insurance proceeds become available as a result of any hazard insurance loss,

ch || ee T its sfagtory to
g 26 out 1on It tedness anE\Lmhurse

a0 e re] the’ P es to Ah€ con existing

1mmed1ately prlor to the loss or such other condmon as Mortgagee may approve

(i)  Mortgagee shall be satisfied that the Premises can be restored to an
architectural and economic unit of substantially the same character and

value as existed prior to the casualty, and shall have approved in writing

plans and specifications of an architect satisfactory to Mortgagee and
contractor’s cost estimates by contractors satisfactory to Mortgagee;

(iii)  Such proceeds shall have been deemed sufficient by Mortgagee to pay all
costs of, and expenses incidental to, such repair or restoration and, if such
proceeds shall be deemed insufficient to pay same, Mortgagor shall have
deposited with Mortgagee or such escrow agent such additional sums as
Mortgagee deems necessary, in its reasonable judgment, when combined
with such proceeds, to pay such costs and expenses;

(iv)  The repair or restoration can be completed before the maturity of the
Indebtedness;

) Mortgagee shall be entitled to deduct from each such advance all costs
reasonably incurred by Mortgagee in connection therewith;

(vi)  The improvements on the Premises shall not have been damaged to the
extent of 75% or more of the value of such improvements;

(vii) Mortgagee shall be satisfied that the leases of the Premises are not subject
to termination because of the hazard loss;

15
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(viii) Mortgagor shall not be entitled to interest on any proceeds held by
Mortgagee;

(ix)  Mortgagee shall not be deemed a fiduciary, and shall have no obligation to
restore or repair the Premises;

(x) At Mortgagee’s option, disbursement of proceeds shall be subject to
Mortgagee’s usual construction loan requirements.

If these conditions cannot be satisfied, in Mortgagee’s sole discretion, then Mortgagee may at its
option apply the insurance proceeds to the Indebtedness, and Mortgagor shall be liable for any
prepayment or fee resulting therefrom.

IN WITNESS WHEREOF, Mortgagor has signed and delivered this Mortgage the day and year
first written above.

RECORDING REQUIREMENTS: o witnesses. are-requj r ea agor. Type
or pri io zﬂnggag , ess Nn h the ezﬁ‘g%qgnature
line.

WITNESSES: MORTGAGOR(S

A@P@Y
= |

a v / (l
I S ~yereds - X
SIGNATURE OF k£ f_ﬁ‘e L ?mgp» e SENATURE OF A4t sv 4 Kyt e - P 5 Se

J J‘ G e - Its:___President
SIGNATUREOF A/ j A /1 < eghed

STATE OF [\ o i 1 At

COUNTY OF {31 Anid)

The foregoing instrument was acknowledged before me on December, 2006 by
Heren b g oo LT , the President of Tropic Ranch, Inc., a Florida
corporation, on behalf of said entity, who is known to me or provided __ ... for
identification. NORMALLY A DRIVER'S LICENSE]

., R
ZLW') '/ j’-"/_/i_/((/t‘(jzrr’L,

LNotary Public,/x {1z ul County/ 77),
My commission expires: by 0] 2.
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EXHIBIT “A”

Legal Description

Land situated in the County of Broward, State of Florida, described as:

Lots 15 and 16, in Block 8, of LAUDERDALE-BY-THE-SEA, FLORIDA, according to the Plat
thereof, as recorded in Plat Book 6, at Page(s) 2, of the Public Records of Broward County,
Florida.

THIS IS NOT AN
OFFICIAL COPRPY
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EXHIBIT B

Permitted Exceptions

1. All assessments and taxes for the year 2007 and all subsequent years, which are not yet due
and payable.

2. Perpetual Beach Storm Damage Reduction Easement by and between John and Dolores
Todd, Grantor, and Broward County, Grantee, recorded December 17, 2001, in Official
Records Book
32501, Page 1733, Public Records of Broward County, Florida.

3. Riparian and littoral rights are neither guaranteed nor insured.

4. inalienable ¢ the publicto use the nayigable-wat erin?h in:
5. Rights tes o ! an lo ain a2 én:
or flled-and; e-intefest ofnavigation c eree-in what were~form

wed land.
waters
£ avigable

waters, and any conditions contained in any permits authorizing the filling in of such lands.
6. ) i ;lofthe ifisred *@ b skadidrd\of the
ontrol [Line e mentyeco Official/Records B 10881,
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS and CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optonal]
STEVEN DINOLFQ, 313-656-2962

B. SEND ACKNOWLEDGMENT TO: (Name and Address) . - -

Kim Shelby
CT Corporation
208 S. LaSalle Street
Chicago, IL 60604

-

L

1

—

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2006 Dec 06 AM 12:00
FxEERE 200604304976 Fxxwwq

THE ABOVE SPACE S FOR FLING OFAICE USE ONLY

W

1. DEBTOR'S EXACT FULL LEGAL NAME ~ insert ondy one debtor name {13 o 1b) do not abiyeviate of Combine names

14, ORGANIZATION'S NAME
oR TROPIC RANCH, INC.

- 1b. INDMDUAL’S LAST NAME FRST NAME MIDDLE NAME SUFFK
1c. MAILING ADDRESS coy STATE -] POSTALCODE COUKTRY
30900 TELEGRAPH ROAD - { BINGHAM FARMS Ml 48025 USA
14 TAX [D#: 83N OR &N Acr. wabo RS e, TYPE OF ORGANZATION £ JURISIDICTION OF ORGANIZATION 10. ORGANIZATIONAL ID#, lf eny -

™™ | CORPORATION FLORIDA ! PO5000038459 CINOKE
2. ADDITIONAL DEBTOR'S EXACT FULL LEGALNAME — insert only gne deblor name (2a or 25} da not abbreviate or combing names
22, CRGANIZATION'S NAME
OR . 2. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
26, MAILING ADDRESS [ora 4 STATE POSTALCODE COUNTRY
’ . 24, TAX fD#: SSN DR E ADCL I RE. 2¢. TYPE OF CRGAKIZATION 2t JURISIDICTION OF ORGANIZATION 2g. ORGANIZATIONAL IDZ, If any
ook [ NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE or ASSIGNCOR Sf%) —nsert only one secured patty nams (3a or 3b)

35, ORGANIZATION'S NAME
COMERICA BANK

OR 3b. INDIVIDUAL'S LAST NAME FRST RAME WIDDLE RANE SUFFIX
3. WIAILENG ADDRESS T STATE ] POSTAL GODE COUNTRY
39200 SIX MILE ROAD LIVONIA Mi 481522689 USA

4. This FINANCING STATEMENT covers the following collateral:

All of the foliowing property now owned o iater acquired by Debtor, wherever located: all personal properly of Debtor, including, without Iimiation, all

.accounts {including without I} health care nsurance receivables), chatisl paper (Including without fimit tangible and electronic chatiel papes),

commercial tort clatms, contract rights, deposk accounts, documents, squipment, fidures, genera! Intengitles (including without Imit payment intangibles
and softease), Instruments, bwentory (including without Smit returns and

v ), latter of credit rights, supporting obligations, afl lvestment
- property (inciuding without Imit sacurities, securlly entittements and financlal essats), and all additions, atlachments, accessions, parts, replacements,

substutions, renewals, interest, dividends, distributions, rights of any kind end reconds (including without Emit computer scftware) pertaining to the

- foregoing property, and all products and procseds of any of the foregolng (whethar cash or non-cash procesds), lacluding without fimft insurance and

condemnation prooeeds. A reference to a type of collateral shall not be Emited by a separate reference fo a more specific or nagrower typs of that

-collaters]l All terms herein have the meanings assigned to them In ths Uniform Commercia) Code, as these meanings may be amended, ravised of

veplaced from time to time. "Uniform Commercial Code” means Act No. 174 of the Michigan Pubfic Acts of 1952, as smended, revised of replaced from
time to tims, including without limit es amended by Act No. 348 of the Michigan Public Acts of 2000. The terms used harein which are definad in the
Uniform Commercisl Code shall have, at 21l imes, the broadest and most inclusive meanings possible. Documentary stamp tax not applicable.

——— P AR PO © .
S ALTERNATIVE LESSEEAESSOR CONSIGNEEACONSIGNOR - BAILEE/BALOR SEIERBUYER AG. LUEN NON-UCC FILING
DESIGNATION - [u] [a 2] 5] [u] o
&. This FINANCING STATEMENT & to b6 filed ffor 7. Check to REQUEST SEARCH REPORT(S) on A Deblors Debtor 4 Dobtor 2
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June 9, 2010

H.X. Hotel Management, LLC

Atin: Hanna Karcho-Polselli, Managing Member
7557 West Sandlake Road

Orlando, Florida 32819

Hanna Karcho-Polselli
7557 West Sandlake Road
Orlando, Florida 32819

Re: FINANCING ARRANGEMENTS AMONG COMERICA BANK (“BANK”), HK.
HOTEL MANAGEMENT, LLC (“H.K. HOTEL”), HANNA KARCHO-POLSELLI
(IDENTIFIED COLLECTIVELY WITH H.K. HOTEL AS “BORROWERS”) AND
TROPIC RANCH, INC. (“TROPIC RANCH” AND IDENTIFIED
COLLECTIVELY WITH H.K. HOTEL AND HANNA KARCHO-POLSELLI, AS

“GUARANTORS”)

Dear Ms. Karcho-Polselli:

Please refer to any and all documents, instruments and agreements executed in connection with
the financing arrangements from Bank to Bomrowers and Guarantors (collectively, the “Loan
Documents”). All amounts due from Borrowers to Bank, whether now or in the future,
contingent, fixed, primary and/or secondary, including, but not limited to, principal, interest,
inside and outside counsel fees, audit fees, costs, expenses and any and all other charges
provided for in the Loan Documents shall be known, in the aggregate, as the “Liabilities.” All
capitalized terms not defined in this letter agreement (“Agreement”) shall have the meanings

described in the Loan Documents.

As of June 9, 2010, the Liabilities include, but are not limited to, the following:

Loans (note amount and date) Principal Interest Late Fees
H.K. Hotel Installment Loan
($3,185,000; 12/6/06) $2,725,335.79 $6,160.01 $2,235.04

Hanna Karcho-Polselli

glstgél(;n;élg.llagi/iéﬂ/oa $698,914.13 $1,579.13 $162.74

These amounts are exclusive of interest accruing after June 9, 2010, letter of credit
reimbursement obligation and costs and expenses (including, but not limited to, reasonable inside
and outside counsel fees). The above amounts also do not include Bank’s separate loans to

Ocean 4660, LLC, which loans are not the subject of this Agreement.
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H.X. Hotel Management, LLC
Hanna Karcho-Polselli

June 9, 2010

Page 2

H K. Hotel guaranties all obligations of Hanna Karcho-Polselli to Bank. Haona Kercho-Polselli
guaranties all obligations of H.X. Hotel to Bank. Tropic Ranch guaranties all obligations of H.K.
Hotel and Hanna Karcho-Polselli to Bank.

Borrowers are in default under the Loan Documents, Without limitation:

(a)  Borrowers have failed to make principal and interest payments on the above-
referenced Loans when due;

(b)  Tropic Ranch has failed to pay when due the 2008 and 2009 real property taxes
with respect to the real property commonly known as 4560 El Mar Drive, Landerdale by

the Sea, Florida; and

(¢)  H.X. Hotel and Hanna Karcho-Polselli have failed to maintain all bank accounts
with Bank with an aggregate balance of not less than $1,000,000.

Other defaults may exist.

The above-described loans are tferm obligations. As a result of and for the reasons outlined
above, Bank accelerates the loans and demands payment in full of all of the Liabilities. By copy
of this letter demand is also made of the Guarantors of the Liabilities.

Subject to timely, written acceptance by Borrowers and Guarantors of the following conditions,
Bank is willing to forbear until July 30, 2010, subject to earlier termination as provided below,
from further action to collect the Liabilities:

1. Borrowers and Guarantors acknowledge the Liabilities as set out in the Loan Documents,
the amount of the Liabilities as stated above and the existence of the defaults. Borrowers
and Guarantors acknowledge and agree that Bank’s demand for repayment of the

Liabilities is timely and proper.

2. Future administration of the Liabilities and the financing arrangements among Bank,
Borrowers and Guarantors shall continue to be governed by the covenants, terms and
conditions of the Loan Documents, which are ratified and confirmed and incorporated by
this reference (for clarity, this includes, without limitation, a ratification and confirmation
of all guaranties of the Liabilities by Guarantors), except to the extent that the Loan
Documents have been superseded, amended, modified or supplemented by this
Agreement or are inconsistent with this Agreement, then this Agreement shall govern.

3. Borrowers and Guarantors acknowledge Bank is under no obligation to advance funds or
extend credit to Borrowers under the Loan Documents, or otherwise.

4. Notwithstanding Bank’s demand of the Liabilities, (a) H.K. Hotel shall pay all accrued
interest on the H.K. Hotel Installment Loan on the first (1%) day of each month, and (b)
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10.
11.

Hanna Katrcho-Polselli shall pay all accrued interest on the Hanna Karcho-Polselli
Installment Loan on the first (1%) day of each month.

Interest on the Liabilities shall continue to accrue at the non-default rates specified in the
Loan Documents. Upon the occurrence of a default under the terms of this Agreement or
any further defaults under the Loan Documents, then principal outstanding on the H.X.
Hotel Installment Loan and Hanna Karcho-Polselli Installment Loan shall accrue interest
at the rate otherwise provided in this paragraph plus three percent (3%).

By no later than June 21, 2010, Tropic Ranch shall pay in full the 2008 real property
taxes with respect to the real property located at 4560 El Mar Drive, Lauderdale by the

Sea, Florida.

Concurrently with execution of this Agreement, with respect to the property located at
4560 El Mar Drive, Lauderdale by the Sea, Florida, Tropic Ranch shall (a) execute an
updated Notice to Borrower of Property in Special Flood Hazard Area in the form
attached, and (b) provide to Bank (if not already in Bank’s possession) either (i) a copy of
the flood insurance application, together with proof of payment of the premium, or (ii) a
copy of the declarations page of the flood insurance policy.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide for and they shall reimburse for any and all reasonable costs and expenses of
Bank, including, but not limited to, all inside and outside counsel fees of Bank whether in
relation to drafting, negotiating or enforcement or defense of the Loan Documents or this
Agreement, including any preference or disgorgement actions as defined in this
Agreement and all of Bank’s audit fees, incurred by Bank in connection with the
Liabilities, Bank’s administration of the Liabilities and/or any efforts of Bank to collect
or satisfy all or amy part of the Liabilities. Borrowers and Guarantors shall immediately
reimburse Bank for all of Bank’s costs and expenses upon Bank’s incurrence thereof or

upon demand.

Loan payments, interest on the Liabilities, loan administration expenses, including, but
not limited to, all inside and outside counsel fees of Bank and Bank’s appraisal fees and
audit fees, may be charged directly to any of Borrowers’ accounts maintained with Bank.

Borrowers and Tropic Ranch will maintain all commesrcial accounts with Bank.

In addition to all reporting currently required by the Loan Documents, Borrowers shall
provide Bank:

(8) By no later than June 21, 2010, updated personal financial statements (current as
of no earlier than December 31, 2009) and current liquidity reports (current as of
no earlier than March 31, 2010) for Hanna Karcho-Polselli and Remo Polselli;
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12.

I3.

14.

Karcho-Polgelli
2010

(b)  Bymno later than June 21, 2010, copies of the filed 2008 federal income tax returns
(with all schedules) for all Borrowers and Guarantors;

(¢) By no later than June 21, 2010, compiled financial statements for the year ending
2009 for H.K. Hotel and Tropic Ranch, including profit and loss statements and
balance sheets (excluding, or separately reporting, financial information related to
the Little Inn hotel which is not encumbered by a mortgage in favor of Bank);

(d)  Within 20 days after and as of the end of each month, company-prepared
operating statements in form satisfactory to Bank for HK. Hotel and Tropic
Ranch (excluding, or separately reporting, financial information related to the
Little Inn hotel which is not encumbered by a mortgage in favor of Bank);

(¢) By no later than June 21, 2010, cash flow budgets for H.X. Hotel and Tropic
Ranch for the calendar year 2010 (excluding, or separately reporting, financial
information related to the Little Inn hotel which is not encumbered by a mortgage

in favor of Bank);

® By no later than June 21, 2010, a schedule in form and substance satisfactory to
Bank of all hotels owned (directly or indirectly) by Hanna Karcho-Polselli or
Remo Polselli with full detail on debt siructire, cash flow and such other

information as Bank may request and
(g)  any other reporting reasonably requested by Bank.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide and they shall permit Bank to conduct such fair market value appraisals,
inspections, surveys and/or testing, whether for environmental contamination or
otherwise, that Bank deems necessary, on any and all real and personal property upon
which Bank may possess a mortgage or security interest securing the Liabilities, and the
cost of such appraisals, inspections, surveys and testing are part of the costs and expenses
for which the Borrowers and Guarantors must reimburse Bank.

Borrowers and Guaranfors agree to execute any and all additional or supplemental
documentation, and provide such further assistance and assurances as Bank may require,
in Bank’s sole and absolute discretion, to give full effect of the terms, conditions and

intentions of this Agreement. .

Notwithstanding anything to the contrary herein, Bank reserves the right, in its sole
discretion, to determine the application of the proceeds of all unusual or extraordinary
items (including, by way of example, insurance proceeds or sale proceeds, other than
collection of accounts for inventory sold in the ordinary course of business) to the various

obligations of Borrowers to Bank.
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15.

16.

17.

18.

19.

20.°

21.

22,

2010

To the extent any payment received by Bank is deemed a preference, frandulent transfer
or otherwise subject to disgorgement under applicable law, including bankruptcy or
insolvency law, which requires the Bank to disgorge such payment then, such payment
will be deemed to have never occurred and the Liabilities will be adjusted accordingly.

This Agreement shall be governed and controlled in all respects by the laws of the State
of Michigan, without reference to its conflict of law provisions, including imterpretation,

enforceability, validity and construction.

Bank expressly reserves the right to exercise any or all rights and remedies provided
under the Loan Documents and applicable law except as modified herein. Bank’s failure
to exercise immediately such rights and remedies shall not be construed as a waiver or

modification of those rights or an offer of forbearance.

This Agreement will inure to the benefit of Bank and all its past, present and future
parents, subsidiaries, affiliates, predecessors and successor corporations and all of their

subsidiaries and affiliates.

Bank anticipates that discussions addressing the Liabilities may take place in the future.
During the course of such discussions, Bank, Borrowers and Guarantors may touch upon
and possibly reach a preliminary understanding on one or more issues prior to concluding
negotiations. Notwithstanding this fact and absent an express written waiver by Bank,
neither Bank nor any Borrower or Guarantor will be bound by an agreement on any
individual issues unless and until an agreement is reduced to writing and signed by the

applicable parties.

As of the date of this Agreement, there are no other offers outstanding from Bank to
Borrowers and Guarantors. Any prior offer by Bank, whether oral or written is hereby
rescinded in full. There are no oral agreements between Bank and Borrowers and
Guarantors; any agreements concerning the Liabilities are expressed only in the existing
Loan Documents. The duties and obligations of Borrowers and Guarantors and Bank
shall be only as set forth in the Loan Documents and this Agreement, when executed by

all parties.

Borrowers and Guarantors acknowledge that they have reviewed (or have had the
opportunity to review) this Agreement with counsel of their choice and have executed
this Agreement of their own free will and accord and without duress or coercion of any

kind by Bank or any other person or entity.

BORROWERS, GUARANTORS AND BANK ACKNOWLEDGE AND AGREE
THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT
THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
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23.

24,

25.

THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR
MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAYL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS AGREEMENT,
THE LOAN DOCUMENTS OR THE LIABILITIES,

DEFAULTS HAVE OCCURRED UNDER THE LOAN DOCUMENTS.
BORROWERS AND GUARANTORS, TO THE FULLEST EXTENT ALLOWED
UNDER APPLICABLE LAW, WAIVE ALL NOTICES THAT BANK MIGHT BE
REQUIRED TO GIVE BUT FOR THIS WAIVER, INCLUDING ANY NOTICES
OTHERWISE REQUIRED UNDER SECTION 6 OF ARTICLE 9 OF THE
UNIFORM COMMERCIAL, CODE AS ENACTED IN THE STATE OF
MICHIGAN OR THE RELEVANT STATE CONCERNING THE APPLICABLE
COLLATERAL (AND UNDER ANY SIMILAR RIGHTS TO NOTICE GRANTED
IN ANY ENACTMENT OF REVISED ARTICLE 9 OF THE UNIFORM
COMMERCIAL  CODE). FURTHERMORE, BORROWERS AND
GUARANTORS WAIVE (A)THE RIGHT TO NOTIFICATION OF
DISPOSITION OF THE COLLATERAL UNDER §9-611 OF THE UNIFORM
COMMERCIAL CODE, (B) THE RIGHT TO REQUIRE DISPOSITION OF THE
COLLATERAL UNDER § 9-620(E) OF THE UNIFORM COMMERCIAL CODE,
AND (C) ALL RIGHTS TO REDEEM ANY OF THE COLLATERAL UNDER § 9-
623 OF THE UNIFORM COMMERCIAL CODE.

BORROWERS AND GUARANTORS, IN EVERY CAPACITY, INCLUDING,
BUT NOT LIMITED TO, AS SHAREHOLDERS, PARTNERS, OFFICERS,
DIRECTORS, INVESTORS AND/OR CREDITORS OF BORROWERS AND/OR
GUARANTORS, OR ANY ONE OR MORE OF THEM, HEREBY WAIVE,
DISCHARGE AND FOREVER RELEASE BANK, BANK’S EMPLOYEES,
OFFICERS, DIRECTORS, ATTORNEYS, STOCKHOLDERS, AFFILIATES
AND SUCCESSORS AND ASSIGNS, FROM AND OF ANY AND ALL CLAIMS,
CAUSES OF ACTION, DEFENSES, COUNTERCLAIMS OR OFFSETS AND/OR
ALLEGATIONS BORROWERS AND/OR GUARANTORS MAY HAVE OR MAY
HAVE MADE OR WHICH ARE BASED ON FACTS OR CIRCUMSTANCES
ARISING AT ANY TIME UP THROUGH AND INCLUDING THE DATE OF
THIS AGREEMENT, WHETHER KNOWN OR UNKNOWN, AGAINST ANY OR
ALL, OF BANK, BANK’S EMPLOYEES, OFFICERS, DIRECTORS,
ATTORNEYS, STOCKHOLDERS, AFFILIATES AND SUCCESSORS AND

ASSIGNS.

This Agreement may be executed in counterparts and delivered by facsimile and the
counterparts and/or facsimiles, when properly executed and delivered by the signing
deadline, will constitute a fully executed complete agreement.
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26.  Borrowers and Guarantors shall properly execute this Agreement and deliver same by
facsimile so that it is received by the undersigned by no later than 5:00 p.m. on June 18,
2010 with the original to follow so that it is received by the undersigned by no later than

June 22, 2010.

Bank reserves the right to terminate its forbearance prior to July 30, 2010, in the event of any
new defaults under the Loan Documents, defaults under this Agreement, in the event of further
deterioration in the financial condition of Borrowers or Guarantors or further deterioration in
Bank’s collateral position, and/or in the event Bank, for any reason, in good faith believes that
the prospect of payment or performance is impaired.

Very truly yours,

Alan S. Blankstein

Vice President

Special Assets Group

100 N.E. Third Aveme, Suite 600
Fort Lauderdale, Florida 33301
(954) 468-0667

Fax: (954) 468-0664 Q
ACKENOWLEDGED AND AGREED:
H.K. Hotel Management, LI

By, /4.’& L[.J J /}A

antla Karchd? o]selh
Its: Managmg erfiber

TroplcR ich, Inc

By
Hanna arc]ﬂg‘;’Polselh

ﬁ%& Junezz ,2010
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September 3, 2010

H.K. Hotel Management, LLC

Attn: Hanna Karcho-Polselli, Managing Member
7557 West Sandlake Road

Orlando, Florida 32819

Hanna Karcho-Polselli
7557 West Sandlake Road
Orlando, Florida 32819

Re: AGREEMENT DATED JUNE 9, 2016 (THE “FORBEARANCE AGREEMENT?)
AMONG COMERICA BANK (“BANK”), HK. HOTEL MANAGEMENT, LLC
(“H.K. HOTEL”), HANNA KARCHO-POLSELLI (IDENTIFIED
COLLECTIVELY WITH H.K. HOTEL AS “BORROWERS”) AND TROPIC
RANCH, INC. (“TROPIC RANCH” AND IDENTIFIED COLLECTIVELY WITH
H.K. HOTEL AND HANNA KARCHO-POLSELLI, AS “GUARANTORS?)

Dear Ms. Karcho-Polselli:

All capitalized terms not defined in this amendment to the Forbearance Agreement (the
“Amendment”) shall have the meanings set forth in the Forbearance Agreement (which
constitutes a L.oan Document) or the other Loan Documents.

As of September 3, 2010, the Liabilities include, but are not limited to, the following:

Loans (note amount and date) Principal Interest Late Fees
H.K. Hotel Installment Loan
($3,185,000; 12/6/06) $2,725,335.79 '\ $1,12@ $280.00

Hanna Karcho-Polselli

Installment Loan
i $698,914.13 $307.22 $71.80
($1,000,000; 12/6/06) .

These amounts are exclusive of iterest accruing after September 3, 2010, letter of credit
reimbursement obligation and costs and expenses (including, but not limited to, reasonable inside
and outside counsel fees). The above amounts also do not include Bank’s separate loans to
Ocean 4660, LLC, which loans are not the subject of this Amendment.

H.K. Hotel guaranties all obligations of Hanna Karcho-Polselli to Bank. Hanna Karcho-Polselli
guaranties all obligations of H.K. Hotel to Bank. Tropic Ranch guaranties all obligations of H.XK.
Hotel and Hanna Karcho-Polselli to Bank.
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Bank’s forbearance under the Forbearance Agreement expired on July 30, 2010. Bank’s
continued forbearance since that date has been from day to day in Bank’s sole discretion.
Borrowers and Guarantors have requested that Bank continue to forbear.

Subject to timely, written acceptance by Borrowers and Guarantors of the following conditions,
Bank is willing to continue to forbear until October 15, 2010, subject to earlier termination as
provided below, from further action to collect the Liabilities:

1. Borrowers and Guarantors acknowledge the Liabilities as set out in the Loan Documents,
the amount of the Liabilities as stated above and the existence of the defaults. Borrowers
and Guarantors acknowledge and agree that Bank’s demand for repayment of the
Liabilities was timely and proper.

2. Future administration of the Liabilities and the financing arrangements among Bank,
Borrowers and Guarantors shall continue to be governed by the covenants, terms and
conditions of the Loan Documents, which are ratified and confirmed and incorporated by
this reference (for clarity, this includes, without limitation, a ratification and confirmation
of all guaranties of the Liabilities by Guarantors), except to the extent that the Loan
Documents have been superseded, amended, modified or supplemented by this
Amendment or are inconsistent with this Amendment, then this Amendment shall govern.

3. Borrowers and Guarantors acknowledge Bank is under no obligation to advance funds or
extend credit to Borrowers under the Loan Documents, or otherwise.

4. Notwithstanding Bank’s demand of the Liabilities, (2) H.K. Hotel shall pay all accrued
interest on the H.K. Hotel Installment Loan on the first (1%) day of each month, and (b)
Hanpa Karcho-Polselli shall pay all accrued interest on the Hanna Karcho-Polselli
Installment Loan on the first (1%) day of each month. All principal payments shall be
deferred until expiration or earlier termination of Bank’s forbearance.

5. Interest on the Liabilities shall continue to accrue at the non-default rates specified in the
Loan Documents. Upon the occurrence of a default under the terms of this Amendment
or any further defaults under the Loan Documents, or upon the expiration or earlier
termination of Bank’s forbearance under this Amendment, then principal outstanding on
the H.K. Hotel Installment Loan and Hanna Karcho-Polselli Installment Loan shall
accrue interest at the rate otherwise provided in this paragraph plus three percent (3%).

6. Concurrently with execution of this Amendment, with respect to the property located at
4560 El Mar Drive, Lauderdale by the Sea, Florida, Tropic Ranch shall (a) execute an
updated Notice to Borrower of Property in Special Flood Hazard Area in the form
attached, and (b) provide to Bank (if not already in Bank’s possession) either (i) a copy of
the flood insurance application, together with proof of payment of the premium, or (i) a
copy of the declarations page of the flood insurance policy.
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10.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide for and they shall reimburse for any and all reasonable costs and expenses of
Bank, including, but not limited to, all inside and outside counsel fees of Bank whether in
relation to drafting, negotiating or enforcement or defense of the Loan Documents or this
Amendment, including any preference or disgorgement actions as defined in this
Amendment and all of Bank’s avdit fees, incurred by Bank in connection with the
Liabilities, Bank’s administration of the Liabilities and/or any efforts of Bank to collect
or satisfy all or any part of the Liabilities. Borrowers and Guarantors shall immediately
reimburse Bank for all of Bank’s costs and expenses upon Bank’s incurrence thereof or
upon demand.

Loan payments, interest on the Liabilities, loan administration expenses, including, but
not limited to, all inside and outside counsel fees of Bank and Bank’s appraisal fees and
audit fees, may be charged directly to any of Borrowers” accounts maintained with Bank.

Borrowers and Tropic Ranch will maintain all commercial accounts with Bank.

In addition to all reporting currently required by the Loan Documents, Borrowers shall
provide Bank:

(a) By no later than September 30, 2010, updated personal financial statements
(current as of no earlier than June 30, 2010) and current liquidity reports (current
as of no earlier than June 30, 2010) for Hanna Karcho-Polselli and Remo Polselli;
ARieo-| SB@mmiyeeo

(b) By no later than September 30, 2010, copies of the filed 2008 federal income tax
returns (with all schedules) for all Borrowers and Guarantors;

WOy 54 By T

(© By no later than September 30, 2010, compiled financial statements for the year
ending 2009 for H.K. Hotel and Tropic Ranch, including profit and loss
statements and balance sheets (excluding, or separately reporting, financial
information related to the Little Inn hotel which is not encumbered by a mortgage
in favor of Bank);

(d)  Within 20 days after and as of the end of each month, company-prepared
operating statements in form satisfactory to Bank for HK. Hotel and Tropic
Ranch (excluding, or separately reporting, financial information related to the
Little Inn hotel which is not encumbered by a mortgage in favor of Bank);

(e) By no later than September 30, 2010, cash flow budgets for H.K. Hotel and
Tropic Ranch for the calendar year 2010 (excluding, or separately reporting,
financial information related to the Little Inn hotel which is not encumbered by a
mortgage in favor of Bank);
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11.

12.

13.

14.

15.

16.

17.

® By no later than September 30, 2010, a schedule in form and substance
satisfactory to Bank of all hotels owned (directly or indirectly) by Hanna Karcho-
Polselli or Remo Polselli with full detail on debt structure, cash flow and such
other information as Bank may request and M2 5@n  SWBmn wFEO

(g)  any other reporting reasonably requested by Bank.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide and they shall permit Bank to conduct such fair market value appraisals,
inspections, surveys and/or testing, whether for environmental contamination or
otherwise, that Bank deems necessary, on any and all real and personal property upon
which Baok may possess a mortgage or security interest securing the Liabilities, and the
cost of such appraisals, inspections, surveys and testing are part of the costs and expenses
for which the Borrowers and Guarantors must reimburse Bank.

Borrowers and Guarantors agree to execute any and all additional or supplemental
documentation, and provide such further assistance and assurances as Bank may require,
in Bank’s sole and absolute discretion, to give full effect of the terms, conditions and
intentions of this Amendment.

Notwithstanding anything to the contrary herein, Bank reserves the right, in its sole
discretion, to determine the application of the proceeds of all unusual or extraordinary
items (including, by way of example, insurance proceeds or sale proceeds, other than
collection of accounts for inventory sold in the ordinary course of business) to the various
obligations of Borrowers to Bank.

To the extent any payment received by Bank is deemed a preference, fraudulent transfer
or otherwise subject to disgorgement under applicable law, including bankruptcy or
insolvency law, which requires the Bank to disgorge such payment then, such payment
will be deemed to have never occurred and the Liabilities will be adjusted accordingly.

This Amendment shall be governed and controlled in all respects by the laws of the State
of Michigan, without reference to its conflict of law provisions, including interpretation,
enforceability, validity and construction.

Bank expressly reserves the right to exercise any or all rights and remedies provided
under the Loan Documents and applicable law except as modified herein. Bank’s failure
to exercise immediately such rights and remedies shall not be construed as a waiver or
modification of those rights or an offer of forbearance.

This Amendment will inure to the benefit of Bank and all its past, present and future
parents, subsidiaries, affiliates, predecessors and successor corporations and all of their
subsidiaries and affiliates.
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18.

19.

20.

21.

22.

Bank anticipates that discussions addressing the Liabilities may take place in the future.
During the course of such discussions, Bank, Borrowers and Guarantors may touch upon
and possibly reach a preliminary understanding on one or more issues prior to concluding
negotiations. Notwithstanding this fact and absent a1 express written waiver by Bank,
neither Bank nor any Borrower or Guarantor will be bound by an agreement on any
mdividual issues unless and until an agreement is reduced to writing and signed by the
applicable parties.

As of the date of this Amendment, there are no other offers outstanding from Bank to
Borrowers and Guarantors. Any prior offer by Bank, whether oral or written is hereby
rescinded in full. There are no oral agreements between Bank and Borrowers and
Guarantors; any agreements concerning the Liabilities are expressed only in the existing
Toan Documents. The duties and obligations of Borrowers and Guarantors and Bank
shall be only as set forth in the Loan Documents and this Amendment, when executed by

all parties.

Borrowers and Guarantors acknowledge that they have reviewed (or have had the
opportunity to review) this Amendment with counsel of their choice and have executed
this Amendment of their own free will and accord and without duress or coercion of any
kind by Bank or any other person or entity.

BORROWERS, GUARANTORS AND BANK ACKNOWLEDGE AND AGREE
THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT
THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR
MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS AMENDMENT,
THE LOAN DOCUMENTS OR THE LIABILITIES.

DEFAULTS HAVE OCCURRED UNDER THE LOAN DOCUMENTS.
BORROWERS AND GUARANTORS, TO THE FULLEST EXTENT ALLOWED
UNDER APPLICABLE LAW, WAIVE ALL NOTICES THAT BANK MIGHT BE
REQUIRED TO GIVE BUT FOR THIS WAIVER, INCLUDING ANY NOTICES
OTHERWISE REQUIRED UNDER SECTION 6 OF ARTICLE 9 OF THE
UNIFORM COMMERCIAL CODE AS ENACTED IN THE STATE OF
MICHIGAN OR THE RELEVANT STATE CONCERNING THE APPLICABLE
COLLATERAL (AND UNDER ANY SIMILAR RIGHTS TO NOTICE GRANTED
IN ANY ENACTMENT OF REVISED ARTICLE 9 OF THE UNIFORM
COMMERCIAL  CODE). FURTHERMORE, BORROWERS AND
GUARANTORS WAIVE (A)THE RIGHT TO NOTIFICATION OF
DISPOSITION OF THE COLLATERAL UNDER §9-611 OF THE UNIFORM
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H.X. Hotel Management, LLC
Hanna Karcho-Polselli
September 3, 2010

Page 6

23.

24,

25.

COMMERCIAL CODE, (B) THE RIGHT TO REQUIRE DISPOSITION OF THE
COLLATERAL UNDER § 9-620(E) OF THE UNIFORM COMMERCIAL CODE,
AND (C) ALL RIGHTS TO REDEEM ANY OF THE COLLATERAL UNDER § 9-
623 OF THE UNIFORM COMMERCIAL CODE.

BORROWERS AND GUARANTORS, IN EVERY CAPACITY, INCLUDING,
BUT NOT LIMITED TO, AS SHAREHOLDERS, PARTNERS, OFFICERS,
DIRECTORS, INVESTORS AND/OR CREDITORS OF BORROWERS AND/OR
GUARANTORS, OR ANY ONE OR MORE OF THEM, HEREBY WAIVE,
DISCHARGE AND FOREVER RELEASE BANK, BANK’S EMPLOYEES,
OFFICERS, DIRECTORS, ATTORNEYS, STOCKHOLDERS, AFFILIATES
AND SUCCESSORS AND ASSIGNS, FROM AND OF ANY AND ALL CLAIMS,
CAUSES OF ACTION, DEFENSES, COUNTERCLAIMS OR OFFSETS AND/OR
ALLEGATIONS BORROWERS AND/OR GUARANTORS MAY HAVE ORMAY
HAVE MADE OR WHICH ARE BASED ON FACTS OR CIRCUMSTANCES
ARISING AT ANY TIME UP THROUGH AND INCLUDING THE DATE OF
THIS AMENDMENT, WHETHER KNOWN OR UNKNOWN, AGAINST ANY
OR ALL OF BANK, BANK’S EMPLOYEES, OFFICERS, DIRECTORS,
ATTORNEYS, STOCKHOLDERS, AFFILIATES AND SUCCESSORS AND
ASSIGNS.

This Amendment may be executed in counterparts and delivered by facsimile and the
counterparts and/or facsimiles, when properly executed and delivered by the signing
deadline, will constitute a fully executed complete agreement.

Borrowers and Guarantors shall properly execute this Amendment and deliver same by
facsimile so that it is received by the undersigned by no later than 5:00 p.m. on
September 9, 2010 with the original to follow so that it is received by the undersigned by
no later than September 10, 2010.
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Bank reserves the right to terminate its forbearance prior to October 15, 2010, in the event of any
new defaunlts under the Loan Documents, defanlts under this Amendment, in the event of further
deterioration in the financial condition of Borrowers or Guarantors or further deterioration in
Bank’s collateral position, and/or in the event Bank, for any reasor. in good faith believes that
the prospect of payment or performance is impaired.

Very truly yours,

Alan S. Blankstein

Vice President

Special Assets Group

100 N.E. Third Avenue, Suite 600
Fort Lauderdale, Florida 33301
(954) 468-0667

Fax: (954) 468-0664

ACKJ‘OWLEDGED AND AGREED:
H.K. Hotel Management, LLC

o

Hahna Karcho-Polselli
Its: Mandging Member

Date: Septemberq , 2010

' ( 0~ MQ&M Date: Septemberq 2010
aKa&ch%eh
Q\ resident
Z Q(QQ‘Date September | q ,2010
Karcho-Polselli / ' W
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May 5, 2011

H.X. Hotel Management, L.LC

Attn: Hanna Karcho-Polselli, Managing Member
7557 West Sandlake Road

Orlando, Florida 32819

Hanna Karcho-Polselli
7557 West Sandlake Road
Orlando, Florida 32819

Re: AGREEMENT DATED JUNE 9, 2016 (AS AMENDED ON SEPTEMBER 3, 2010,
THE “FORBEARANCE AGREEMENT”) AMIONG COMERICA BANK
(“BANK”), H.K. HOTEL MANAGEMENT, LLC (“H.K. HOTEL”), HANNA
KARCHO-POLSELLI (IDENTIFIED COLLECTIVELY WITH H.K. BOTEL AS
“BORROWERS”) AND TROPIC RANCH, INC. (“TROPIC RANCH” AND
IDENTIFIED COLLECTIVELY WITH H.K. HOTEL AND HANNA KARCHO-
POLSELLI, AS “GUARANTORS”)

Dear Ms. Karcho-Polselli:

All capitalized terms not defined in this second amendment to the Forbearance Agreement (the
“Second Amendment”) shall have the meanings set forth in the Forbearance Agreement (which
constitutes a Loan Document) or the other Loan Documents.

As of April 29, 2011, the Liabilities include, but are not limited to, the following:

Loans (note amount and date) Principal Interest Late Fees
H.K. Hote! Installment Loan $2,743,272.04 $27.935.64 $0

($3,185,000; 12/6/06)

Hanna Karche-Polselli

%gftggén ;35_1{;7506) $698,914.13 $6,414.69 $0

These amounts are exclusive of interest accruing after April 29, 2011, letter of credit
reimbursement obligations, amounts owed to reimburse Bank for the protective advance made by
Bank in the amount of $220,918.54 for 2008, 2009 and 2010 real property taxes, amounts
expended by Bank for forced placed insurance in the amount of $6,598.68 through March 31,
2011, and costs and expenses (including, but not limited to, reasonable inside and outside
counsel fees). The above amounts also do not include Bank’s separate loans to Ocean 4660,
LLC, which loans are not the subject of this Second Amendment.
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H.K. Hotel Management, LL.C
Hanna Karcho-Polselli

May 5, 2011

Page 2

H.K. Hotel guaranties all obligations of Hanna Karcho-Polselli to Bank. Hanna Karcho-Polselli
guaranties all obligations of H.K. Hotel to Bank. Tropic Ranch guaranties all obligations of H.K.
Hotel and Hanna Karcho-Polselli to Bank.

Bank’s forbearance under the Forbearance Agreement expired on October 15, 2010. Bank’s
continued forbearance since that date has been from day to day in Bank’s sole discretion.
Borrowers and Guarantors have requested that Bank continue to forbear.

Subject to timely, written acceptance by Borrowers and Guarantors of the following conditions,
Bank is willing to continue to forbear until October 31, 2011 (the “Expiration Date”), subject to
earlier termination as provided below, from further action to collect the Liabilities:

1. Borrowers and Guarantors acknowledge the Liabilities as set out in the Loan Documents,
the amount of the Liabilities as stated above and the existence of the defaults. Borrowers
and Guarantors acknowledge and agree that Bank’s demand for repayment of the
Liabilities was timely and proper.

2. Future administration of the Liabilities and the financing arrangements among Bank,
Borrowers and Guarantors shall continue to be governed by the covenants, terms and
conditions of the Loan Documents, which are ratified and confirmed and incorporated by
this reference (for clarity, this includes, without limitation, a ratification and confirmation
of all guaranties of the Liabilities by Guarantors), except to the extent that the Loan
Documents have been superseded, amended, modified or supplemented by this Second
Amendment or are inconsistent with this Second Amendment, then this Second
Amendment shall govern.

3. Borrowers and Guarantors acknowledge Bank is under no obligation to advance funds or
extend credit to Borrowers under the Loan Documents, or otherwise.

4. Concurrently with execution of this Second Amendment, Borrowers shall pay to Bank
the sum of $40,949.01, which shall be applied to pay the accried interest and late fees on
the loans through April 29, 2011 and to reimburse Bank for the forced placed insurance
through March 31, 2011.

5. By no later than May 16, 2011, Borrowers shall pay to Bank the sum of $21,926.61,
which shall be applied to reimburse Bank for a portion of the protective advance for the
2009 and 2010 real property taxes.

6. By no later than July 31, 2011, Borrowers shall pay to Bank the sum of $21,690.84,
which shall be applied to reimburse Bank for a portion of the protective advance for the
2009 and 2010 real property taxes.
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H.K. Hotel Management, LLC
Hanna Karcho-Polselli

May 5,

Page 3

10.

11.

12.

13.

2011

Except as otherwise set forth in paragraphs 4-6 above or in paragraphs 20 and 21 below,
all principal and interest payments shall otherwise be deferred until expiration or earlier
termination of Bank’s forbearance.

Within 10 days after the end of each month, Tropic Ranch shall provide to Bank a
financial statement as of the end of such month in form satisfactory to Bank.

Interest on the Liabilities shall continue to accrue at the non-default rates specified in the
Loan Documents. Upon the occurrence of a default under the terms of this Second
Amendment or any further defaults under the Loan Documents, or upon the expiration or
earlier termination of Bank’s forbearance under this Second Amendment, then principal
outstanding on the H.K. Hotel Installment Loan and Hanna Karcho-Polselli Installment
Loan shall accrue interest at the rate otherwise provided in this paragraph plus three
percent (3%).

Commencing August 1, 2011, Tropic Ranch shall maintain current and not permit to
become more than ten days delinquent all wtility bills, taxes (including sales taxes,
payroll taxes and any other taxes, except for real and personal property taxes) and other
operating expenses with respect to the property located at 4560 El Mar Drive, Lauderdale
by the Sea, Florida (the “Hotel”); if Tropic Ranch’s cash receipts are insufficient to pay
such items, Borrowers shall fund any shortfall. In the event of a default, Bank may
terminate forbearance and exercise its remedies.

Tropic Ranch shall not pay any management fee or other compensation to any Borrower,
Guarantor or to Remo Polselli or to any company affiliated with, owned or controlled,
directly or indirectly, by any Borrower or Guarantor or Remo Polselli.

Tropic Ranch shall permit Bank or its consultant to verify the status of all taxes
(including but not limited to sales taxes and payroll taxes) and shall authorize the relevant
taxing authorities to communicate directly with Bank.

By no later than May 31, 2011, Tropic Ranch shall cause to be discharged (a) the
Broward County Tourist Development Tax Warrant Lien in the original amount of
$6,435.38 recorded 9/1/09, and (b) the Findings of Fact, Conclusions of Law and Order
recorded by the Broward County Environmental Protection and Growth Management
Department on February 8, 2011. In addition, Borrowers shall not permit any new liens
or encummbrances to be recorded against the Hotel on or after February 8, 2011. If there is
a default, Bank may immediately commence foreclosure of its mortgage on the Hotel and
neither Borrowers nor any Guarantor will contest the foreclosure proceedings. In the
event of foreclosure, Bank will request that the court set the foreclosure sale date no
sooner than December 1, 2011.
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H.K. Hotel Management, LLC
Hanna Karcho-Polselli

May 5,
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14.

15.

16.

2011

Upon expiration or earlier termination of Bank’s forbearance, then upon request by Bank
(a “Deed in Lieu Request”), Tropic Ranch and H.K. Hotel (as applicable) shall execute
and deliver to Bank a deed in lieu of foreclosure (to Bank or its designee) with respect to
the Hotel, together with an agreement providing for the voluntary surrender of all
personal property located at the Hotel (excluding any personal property which is leased
by Tropic Ranch or H.K. Hotel), an agreement providing for the acceptance by Bank of
all personal property located at the Hotel in partial satisfaction of the Liabilities, and such
other related documentation as Bank may require. Such documents shall be in the form
attached to this Second Amendment. Notwithstanding the foregoing, in the event of any
default under this Second Amendment or the other Loan Documents, Bank may only
make a Deed in Lieu Request if Bank has first provided to Borrowers written notice of
such default (which written notice shall be sent (i) via email to resortamerica@gmail.com
and (ii) via either Federal Express or certified mail to Borrowers at 55 E. Long Lake,
Suite 204, Troy, Michigan 48085) and Borrowers have failed to cure the default within 5
business days after the date that the notice is sent. For clarity, Bank may exercise any
other remedies (other than making a Deed in Lieu Request) immediately following any
default without any requirement for notice to Borrowers or Guarantors or opportunity to
cure. Concurrently with execution of this Second Amendment, Tropic Ranch and H.K.
Hotel shall provide Bank with copies of all leases of personal property with respect to the
Hotel. Such leases are described on Exhibit A.

Upon expiration or earlier termination of Bank’s forbearance, upon request by Bank,
Borrowers and Guarantors shall consent to the appointment of a receiver selected by
Bank to operate the Hotel.

Provided that Tropic Ranch and H.K. Hotel (as applicable) execute and deliver the deed
and related documents referenced in paragraph 14 above (if and when so requested by
Bank) and Borrowers and Guarantors execute the consent to appointment of a receiver
referenced in paragraph 15 above (if and when so requested by Bank) and further
provided that none of Borrowers or Guarantors (a) becomes the subject of a petition for
relief under the Bankruptcy Code, an assignment for the benefit of creditors or a similar
insolvency proceeding, (b) objects to, contests or appeals any action by Bank seeking
appointment of a receiver over any of Bank’s collateral or foreclosure of Bank’s
mortgage on the Hotel, or (c) files any action seeking to restrain or enjoin Bank from
recording the deed or otherwise exercising its rights against the collateral, then (x) if
Bank elects to record the deed, upon recording of the deed and either completion of
foreclosure with respect to the personal property or consummation of an acceptance of
the personal property by Bank in partial satisfaction of the Liabilities, Bank will deliver
to Borrowers and Guarantors a covenant not to sue them for a money judgment with
respect to the loans outstanding to Borrowers in the form attached and (y) if Bank elects
to commence foreclosure of its mortgage, upon the issuance of a certificate of title by the
clerk of the court after completion of the foreclosure sale and expiration of the time
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17.

18.

19.

20.

period to appeal the sale, Bank agrees that it will not pursue a money judgment against
Borrowers or Guarantors with respect to the loans outstanding to Borrowers.

Concurrently with execution of this Second Amendment, all shareholders of Tropic
Ranch shall execute documents pledging to Bank 100% of the equity interests in Tropic
Ranch.

Concurrently with execution of this Second Amendment, and throughout the term of
Bank’s forbearance, Tropic Ranch shall list the Hotel for sale with a real estate broker
acceptable to Bank and at a list price acceptable to Bank.

Concurrently with execution of this Second Amendment, Borrowers and Tropic Ranch
shall execute such documents as are necessary to cross-collateralize Bank’s loans to
Borrowers with Bank’s loans to Ocean 4660, LL.C. In the event of a sale of the Hotel by
Borrower, Bank agrees that the release price for its mortgage on the Hotel shall be the
greater of (a) the proceeds from the sale of the Hotel, net of real property taxes, broker’s
commission of not more than 6% and such other closing costs as may be approved by
Bank in writing (but not to exceed the total of the amount outstanding with respect to the
direct loans to Borrowers plus the amount outstanding with respect to the direct loans to
and swap obligations of Ocean 4660, LLC) and (b) the amount outstanding with respect
to the direct loans to Borrowers.

Provided the following conditions (the “Extension Conditions™) are met, then the
Expiration Date shall be automatically extended until November 30, 2012:

(a) there are no defaults under this Second Amendment, and no further defaults under
the other loan documents;

(b) by October 30, 2011, Borrowers shall reimburse Bank for any protective advances
made by Bank for taxes or insurance;

(©) by October 30, 2011, Borrowers shall bring current all accrued interest;

(d) by October 30, 2011, Borrowers shall have paid in full the 2011 property taxes;

(e) by October 30, 2011, Borrowers shall have procured insurance on the Hotel in
form required under the Loan Documents, with premiums paid in full in advance
through November 30, 2012; and

® by October 30, 2011, Borrowers shall have reduced the principal amount
outstanding on the H.K. Hotel Installment Loan and Hanna Karcho-Polselli

Installment Loan by an aggregate amount sufficient so that the total outstanding
principal balance of the loans is equal to or less than 80% of the appraised fair
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21.

22.

23.

24.

25.

26.

2011

market value of the Hotel, based upon a new appraisal of the Hotel to be obtained
by Bank.

The Expiration Date shall automatically be extended until November 30, 2012 upon
satisfaction of the Extension Conditions.

If the Extension Conditions set forth in paragraph 20 above are met and the Expiration
Date is extended until November 30, 2012, then commencing on the first day of the
month following the calendar month in which the Extension Conditions are satisfied, (a)
Tropic Ranch shall pay into escrow with Bank on the first day of each month 1/12th of
the estimated amount of the real property taxes for 2012 (as determined by Bank) and (b)
Tropic Ranch shall pay to Bank on the first day of each month all accrued interest on the
H.K. Hotel Installment Loan and Hanna Karcho-Polselli Installment Loan, plus principal
installments based upon a 20 year amortization schedule.

Tropic Ranch and H.K. Hotel shall not enter into any new leases or subleases (and shall
not modify or amend any existing leases or subleases) with respect to any portion of the
Hotel without the express written consent of Bank.

Concurrently with execution of this Amendment, with respect to the Hotel, Tropic Ranch
shall (a) execute an updated Notice to Borrower of Property in Special Flood Hazard
Area in the form attached, and (b) provide to Bank (if not already in Bank’s possession)
either (i) a copy of the flood insurance application, together with proof of payment of the
premium, or (ii) a copy of the declarations page of the flood insurance policy.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide for and they shall reimburse for any and all reasonable costs and expenses of
Bank, including, but not limited to, all inside and outside counsel fees of Bank whether in
relation to drafting, negotiating or enforcement or defense of the Loan Documents or this
Second Amendment, including any preference or disgorgement actions as defined in this
Second Amendment and all of Bank’s audit fees, incurred by Bank in connection with the
Liabilities, Bank’s administration of the Liabilities and/or any efforts of Bank to collect
or satisfy all or any part of the Liabilities. Borrowers and Guarantors shall immediately
reimburse Bank for all of Bank’s costs and expenses upon Bank’s incurrence thereof or
upon demand.

Loan payments, interest on the Liabilities, loan administration expenses, including, but
not limited to, all inside and outside counsel fees of Bank and Bank’s appraisal fees and
audit fees, may be charged directly to any of Borrowers’ accounts maintained with Bank.

Except for the accounts detailed on Exhibit B (“Bank of America Accounts™), Borrowers
and Tropic Ranch will maintain all commercial accounts with Bank. By no later than
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27.

28.

29.

30.

31.

32.

2011

April 15,2011, Borrowers and Tropic Ranch shall pledge to Bank a first priority security
interest on the Bank of America Accounts, in form and substance acceptable to Bank.

In addition to all reporting currently required by the Loan Documents, Borrowers shall
provide Bank:

(a) by no later than May 16, 2011, an updated, executed certified personal financial
statement (current as of no earlier than March 31, 2011) for Remo Polselli in form
satisfactory to Bank;

®) within fifteen (15) days of filing, copies of the filed 2010 federal income tax
returns (with all schedules) for all Borrowers and Guarantors (Bank has received
the 2008 and 2009 federal income tax returns for Borrowers and Guarantors);

(c) any other reporting reasonably requested by Bank.

Bauok acknowledges that Remo Polselli does not guaranty the H.K. Hotel Installment
Loan or the Hanna Karcho-Polselli Installment Loan.

Borrowers and Guarantors acknowledge and agree the Loan Documents presently
provide and they shall permit Bank to conduct such fair market value appraisals,
inspections, surveys and/or testing, whether for environmental contamination or
otherwise, that Bank deems necessary, on any and all real and personal property upon
which Bank may possess a mortgage or security interest securing the Liabilities, and the
cost of such appraisals, inspections, surveys and testing are part of the costs and expenses
for which the Borrowers and Guarantors must reimburse Bank.

Borrowers and Guarantors agree to execute any and all additional or supplemental
documentation, and provide such further assistance and assurances as Bank may require,
in Bank’s sole and absolute discretion, to give full effect of the terms, conditions and
intentions of this Second Amendment.

Notwithstanding anything to the contrary herein, Bank reserves the right, in its sole
discretion, to determine the application of the proceeds of all unusual or extraordinary
items (including, by way of example, insurance proceeds or sale proceeds, other than
collection of accounts for inventory sold in the ordinary course of business) to the various
obligations of Borrowers to Bank.

To the extent any payment received by Bank is deemed a preference, fraudulent transfer
or otherwise subject to disgorgement under applicable law, including bankruptcy or
insolvency law, which requires the Bank to disgorge such payment then, such payment
will be deemed to have never occurred and the Liabilities will be adjusted accordingly.
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33.

34.

35.

36.

37.

38.

39.

2011

This Second Amendment shall be governed and controlled in all respects by the laws of
the State of Michigan, without reference to its conflict of law provisions, including
interpretation, enforceability, validity and construction.

Bank expressly reserves the right to exercise any or all rights and remedies provided
under the Loan Documents and applicable law except as modified herein. Bank’s failure
to exercise immediately such rights and remedies shall not be construed as a waiver or
modification of those rights or an offer of forbearance.

This Second Amendment will inure to the benefit of Bank and all its past, present and
future parents, subsidiaries, affiliates, predecessors and successor corporations and all of
their subsidiaries and affiliates.

Bank anticipates that discussions addressing the Liabilities may take place in the future.
During the course of such discussions, Bank, Borrowers and Guarantors may touch upon
and possibly reach a preliminary understanding on one or more issues prior to concluding
negotiations. Notwithstanding this fact and absent an express written waiver by Bank,
neither Bank nor any Borrower or Guarantor will be bound by an agreement on any
individual issues unless and until an agreement is reduced to writing and signed by the
applicable parties.

As of the date of this Second Amendment, there are no other offers outstanding from
Bank to Borrowers and Guarantors. Any prior offer by Bank, whether oral or written is
hereby rescinded in full. There are no oral agreements between Bank and Borrowers and
Guarantors; any agreements concerning the Liabilities are expressed only in the existing
Loan Documents. The duties and obligations of Borrowers and Guarantors and Bank
shall be only as set forth in the Loan Documents and this Second Amendment, when
executed by all parties.

Borrowers and Guarantors acknowledge that they have reviewed (or have had the
opportunity to review) this Second Amendment with counsel of their choice and have
executed this Second Amendment of their own free will and accord and without duress or
coercion of any kind by Bank or any other person or entity.

BORROWERS, GUARANTORS AND BANK ACKNOWLEDGE AND AGREE
THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT
THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR
MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS SECOND
AMENDMENT, THE LOAN DOCUMENTS OR THE LIABILITIES.
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40.

41.

42.

43.

2011

DEFAULTS HAVE OCCURRED UNDER THE LOAN DOCUMENTS.
BORROWERS AND GUARANTORS, TO THE FULLEST EXTENT ALLOWED
UNDER APPLICABLE LAW, WAIVE ALL NOTICES THAT BANK MIGHT BE
REQUIRED TO GIVE BUT FOR THIS WAIVER, INCLUDING ANY NOTICES
OTHERWISE REQUIRED UNDER SECTION 6 OF ARTICLE ¢ OF THE
UNIFORM COMMERCIAL CODE AS ENACTED IN THE STATE OF
MICHIGAN OR THE RELEVANT STATE CONCERNING THE APPLICABLE
COLLATERAL (AND UNDER ANY SIMILAR RIGHTS TO NOTICE GRANTED
IN ANY ENACTMENT OF REVISED ARTICLE 9 OF THE UNIFORM
COMMERCIAL  CODE). FURTHERMORE, BORROWERS AND
GUARANTORS WAIVE (A)THE RIGHT TO NOTIFICATION OF
DISPOSITION OF THE COLLATERAL UNDER § 9-611 OF THE UNIFORM
COMMERCIAL CODE, (B) THE RIGHT TO REQUIRE DISPOGSITION OF THE
COLLATERAL UNDER § 9-620(E) OF THE UNIFORM COMMERCIAL CODE,
AND (C) ALL RIGHTS TO REDEEM ANY OF THE COLLATERAL UNDER § 9-
623 OF THE UNIFORM COMMERCIAL CODE.

BORROWERS AND GUARANTORS, IN EVERY CAPACITY, INCLUDBING,
BUT NOT LIMITED TO, AS SHAREHOLDERS, PARTNERS, OFFICERS,
DIRECTORS, INVESTORS AND/OR CREDITORS OF BORROWERS AND/CR
GUARANTORS, OR ANY ONE OR MORE OF THEM, HEREBY WAIVE,
DISCHARGE AND FOREVER RELEASE BANK, BANK’S EMPLOYEES,
OFFICERS, DIRECTORS, ATTORNEYS, STOCKHOLDERS, AFFILIATES
AND SUCCESSORS AND ASSIGNS, FROM AND OF ANY AND ALL CLAIMS,
CAUSES OF ACTION, DEFENSES, COUNTERCLAIMS OR OFFSETS AND/OR
ALLEGATIONS BORROWERS AND/OR GUARANTORS MAY HAVE OR MAY
HAVE MADE OR WHICH ARE BASED ON FACTS OR CIRCUMSTANCES
ARISING AT ANY TIME UP THROUGH AND INCLUDING THE DATE OF
THIS SECOND AMENDMENT, WHETHER KNOWN OR UNKNOWN,
AGAINST ANY OR ALL OF BANK, BANK’S EMPLOYEES, OFFICERS,
DIRECTORS, ATTORNEYS, STOCKHOLDERS, AFFILIATES AND
SUCCESSORS AND ASSIGNS.

This Second Amendment may be executed in counterparts and delivered by facsimile and
the counterparts and/or facsimiles, when properly executed and delivered by the signing
deadline, will constitute a fully executed complete agreement.

Borrowers and Guarantors shall properly execute this Second Amendment and deliver
same by facsimile so that it is received by the undersigned by no later than 5:00 p.m. on
May 9, 2011 with the original to follow so that it is received by the undersigned by no
later than May 11, 2011.
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Bank reserves the right to terminate its forbearance prior to the Expiration Date, in the event of
any new defaults under the Loan Documents, defaults under this Second Amendment, in the
event of further deterioration in the financial condition of Borrowers or Guarantors or further
deterioration in Bank’s collateral position, and/or in the event Bank, for any reason, in good faith
believes that the prospect of payment or performance is impaired.

" [remainder of page intentionally left blank]
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S. Blankstein
Vice President
Special Assets Group

1675 North Military Trail, 6™ Floor
Boca Raton, Florida 33486

(561) 961-6689

Fax: (561) 961-6660

ACKNOWLEDGED AND AGREED:
H.K. Hotel Management, LLC
By: Date: May , 2011

Hanna Karcho-Polselli
Its: Managing Member

Tropie Ranch, Inc.

By: Date: May , 2011

'Hanna Karcho-Polselli
Its: President

Date: May , 2011

Hanna Karcho-Polselli
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Very truly yours,

Alan S. Blankstein

Vice President

Special Assets Group

1675 North Military Trail, 6% Floor
Boca Raton, Florida 33486

(561) 961-6689

Fax: (561) 941-6660

DGED AND AGREED:

/If//ﬁ _ 9%/% " Dam May 9, 2011
/
ﬁ /M Date: May 9 _, 2011

arna Karcho-@elﬁ

Date: May <7, 2011
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Exhibit A
Leases of Personal Property
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Exhibit B
Bank of America Accounts
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Comerica Bank 100 NE Third Avenue, Suite 600
ft. Lauderdale, Florida 33301

March 25, 2010

H.K. Hotel Management, LLC

Attn: Hanna Karcho-Polselli, Managing Member
7557 West Sandlake Road

Orlando, Florida 32819

Hanna Karcho-Polselli
7557 West Sandlake Road
Otrlando, Florida 32819

Re: FINANCING ARRANGEMENTS AMONG COMERICA BANK (“BANK”), H.K.
HOTEL MANAGEMENT, LLC (“d4.K. HOTEL”), HANNA KARCHO-POLSELLI
(IDENTIFIED COLLECTIVELY WITH H.K. HOTEL AS “BORROWERS”) AND
TROPIC RANCH, INC. (*“TROPIC RANCH” AND IDENTIFIED
COLLECTIVELY WITH H.K. HOTEL AND HANNA KARCHO-POLSELLI, AS
“GUARANTORS”)

Dear Ms. Karcho-Polselli:

Please refer to any and all documents, instruments, and agreements executed in connection with
the financing arrangements from Bank to Borrowers and Guarantors (collectively, the “Loan
Documents”). All amounts due from Borrowers to Bank, whether now or in the future,
contingent, fixed, primary or secondary, including, but not limited to, principal, interest, inside
and outside counsel fees, audit fees, costs, expenses, and any other charges provided for in the
Loan Documents are identified collectively as the “Liabilities.” All capitalized terms not defined
in this letter shall have the meanings set forth in the Loan Documents.

As of March 24, 2010, the Liabilities include, but are not limited to, the following:

Loans (note amount and date) Principal Interest Late Fees
H.K. Hotel Iustallment Loan
($3,185,000; 12/6/06) $2,725,335.79 $8,187.24 $771.89

Haunna Karcho-Polselli

%gf*ggg‘;é’glig?;o 6 $698,914.13 $2,441.41 $67.01

Total $3.424.249.92 $10.628.65 $838.90
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These amounts are exclusive of interest accruing after March 24, 2010, letter of credit
reimbursement obligations, and costs and expenses (including, but not limited to, inside and
oufside counsel fees). The amounts above also do not include the obligations of Ocean 4660,
LLC to Bank, which are guarantied by Hanna Karcho-Polselli, and which are not the subject to
this letter.

H.K. Hotel guaranties all obligations of Hanna Karcho-Polselli to Bank, Hanna Karcho-Polselli
guaranties all obligations of H.K. Hotel to Bank. Tropic Ranch guaranties all obligations of both
Borrowers to Bank.

Borrowers are in default under the Loan Documents. Without limitation, (i) H.X. Hotel failed to
make the principal and interest payment on the H.X. Hotel Instaliment Loan that was due on
March 1, 2010, (ii) Tropic Ranch has failed to pay when due the 2007 and 2008 real property
taxes with respect to the real property commonly known as 4560 El Mar Drive, Lauderdale by
the Sea, Florida, and (iii) Borrowers have failed to maintain all bank accounts with Bank with an
aggregate balance of not less than $1,000,000. The foregoing defaults constitute defaults under
both Borrowers’ notes. Other defaults may exist.

Bank reserves all of its rights and remedies under the Loan Documents and applicable law,
including but not litnited to the right to invoke the default rate of interest as of the earliest date of
default, any or all of which rights and remedies may be exercised by Bank without further notice.
Bank’s failure to exercise any such right or remedy shall not be construed as a waiver or
modification of those rights or as an offer of forbearance. Nothing in this letter shall constitute a
waiver of any default. Bank’s forbearance from taking action to collect the Liabilities is from
day to day in Bank’s sole discretion.

Very truly yours,

A/ / ey
~Alan S. Blankstein

Vice President

Special Assets Group

100 N.E. Third Avenue, Suite 600
Fort Lauderdale, Florida 33301
(954) 468-0667

Fax: (954) 468-0664

ce:  Tropic Ranch, Inc. ¢/o Hanna Karcho-Polselli, President
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Comerica Bank 1675 North Military Trall, 6th FL
Booa Raton, FL 33486

June 28, 2011

Via Email to resortamerica@email.com and
Via Federal Express

H.K. Hotel Management, LLC
Hanna Karcho-Polselli

Tropic Ranch, Inc,

55 E. Long Lake, Suite 204
Troy, Michigan 48085

Re: AGREEMENT DATED JUNE 9, 2010 (AS AMENDED ON SEPTEMBER 3, 2010
AND MAY 5, 2011, THE “FORBEARANCE AGREEMENT”) AMONG
COMERICA BANK (“BANK”), HXK, HOTEL MANAGEMENT, LLC (“H.K.
HOTEL”), HANNA KARCHO-POLSELLI (IDENTIFIED COLLECTIVELY
WITH H.K. HOTEL AS “BORROWERS”) AND TROPIC RANCH, INC.
(“TROPIC RANCH” AND IDENTIFIED COLLECTIVELY WITH H.K. HOTEL
AND HANNA KARCHO-POLSELLI, AS “GUARANTORS”)

Dear Ms, Xarcho-Polselli:

Undefined capitalized terms in this letter are defined in the Forbearance Agreement. As
you are aware, the Forbearance Agreement required satisfaction of certain conditions within
specific time frames. As of the date of this letter, Borrower and Guarantors have failed to meet
these conditions. These failures are defined as defaults under the Second Amendment to the
Forbearance Agreement as follows:

1) Tropic Ranch has not provided to Bank by May 31, 2011 evidence that the
conditions of Section 13 (discharge of certain liens) have been met;

(ii)  Tropic Ranch has not provided Bank with evidence of a broker listing as
set forth in Section 18;

(iif) Borrowers and Tropic Ranch have not pledged to Bank a first priority
security interest in the Bank of America Accounts by April 15, 2011 as
required under Section 26; and

(iv)  Borrowers have failed to deliver to Bank by May 16, 2011 a fully
executed personal financial statement for Remo Polselli, as described in
Section 27.

Other defaults may exist as well. Please provide the required documentation to comply
with the foregoing requirements by no later than July 6, 2011. This letter constitutes formal
notice under Section 14 of the Second Amendment that Bank may make a “Deed in Lieu
Request” if the above-described defaults are not cured by July 6, 2011,
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Bank reserves all of its rights and remedies under the Loan Documents and applicable
law, any or all of which rights and remedies may be exercised by Bank without further notice.
Bank’s failure to exercise any such right or remedy shall not be construed as a waiver ot
modification of those rights or as an offer of forbearance. Nothing in this letter shall constitute a
waiver of any default, Bank’s forbearance from taking action to collect the Liabilities is from

day to day in Bank’s sole discretion.

Bank has not invoked the default rate at this time, but Bank reserves the right to do so

effective as of the first date of default.

Please contact me and arrange for prompt completion of the matters described above.

Very fruly yours,

/ 7 T

Alan S, Blankstein

Vice President

Comerica Bank

Special Assets Group

1675 North Military Trail, 6" Floor
Boca Raton, Florida 33486

(561) 961-6689

Fax: (561) 961-6660

cc: Tlana Ben-Ze’ev
Brian R, Trumbauer
Krystol Rappuhn
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ComeriA Bank:

Comerica Bank 1675 North Military Trall, 6th Fl.
Boca Raton, FL 33486

October 26, 2011

Via Email to resortamerica@@gmail.com and
Via Federal Express

H.K. Hotel Management, LLC
Hanna Karcho-Polselli

Tropic Ranch, Inc.

55 E. Long Lake, Suite 204
Troy, Michigan 48085

Re:  AGREEMENT DATED JUNE 9, 2010 (AS AMENDED ON SEPTEMBER 3, 2010
AND MAY 5, 2011, THE “FORBEARANCE AGREEMENT”) AMONG
COMERICA BANK (“BANK”), HK. HOTEL MANAGEMENT, LLC (“H.K.
HOTEL”), HANNA KARCHO-POLSELLI (IDENTIFIED COLLECTIVELY
WITH HK. HOTEL AS “BORROWERS”) AND TROPIC RANCH, INC.
(“TROPIC RANCH” AND IDENTIFIED COLLECTIVELY WITH H.K. HOTEL
AND HANNA KARCHO-POLSELLI, AS “GUARANTORS”)

Dear Ms. Karcho-Polselli:
Undefined capitalized terms in this letter are defined in the Forbearance Agreement.
As of October 13, 201 1, the Liabilities include, but are not limited to, the following:

Loans (note amount and date) Prineipal Interest Late Fees

H.K, Hotel Installment Loan
($3,185,000; 12/6/06) $2,922,087.18 $33,397.18 $300.21

Hanna Karcho-Polselli

(51.000,000; 12/6106) PORILLLS S L

These amounts are exclusive of interest accruing after October 13, 2011, letter of credit
reimbursement obligations, amounts expended by Bank for forced placed insurance, and costs
and expenses (including, but not {imited to, reasonable inside and outside counsel fees), The
above amounts also do not include Bank’s separate loans to Ocean 4660, LLC.

The Forbearance Agreement required satisfaction of certain conditions within specific time
frames. Borrower and Guarantors have failed to meet a number of these conditions. These
failures are defaults under the May 5, 2011 Second Amendment to the Forbearance Agreement

as follows:
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H.K. Hotel Management, LLC
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A)

B)

©

®)

E)

Borrower failed to pay to Bank the.sum of $21,690.84 to reimburse Bank
for a portion of the protective advance for 2009 and 2010 real property
taxes, which payment was due by July 31, 2011 under Section 6 of the
Second Amendment;

Tropic Ranch has not provided to Bank by May 31, 2011 evidence that the
conditions of Section 13 (discharge of certain liens) have been met;

Tropic Ranch has not provided Bank with evidence of a broker listing as
set forth in Section 18;

Borrowers and Tropic Ranch have not pledged to Bank a first priority
security interest in the Bank of America Accounts by April 15, 2011 as
required under Section 26; and

Borrowers have failed to deliver to Bank by May 16, 2011 a fully
executed personal financial statement for Remo Polselli, as described in
Section 27.

Other defaults may exist as well.

As a result of the defaults, Bank hereby terminates its forbearance under the Forbearance

Agreement,

From and after the date of this letter, interest shall accrue on the Liabilities at the default rate
under the Loan Documients, as set forth in Section 9 of the May S, 2011 Second Amendment to
the Forbearance Agreement.

Bank reserves all of its rights and remedies under the Loan Documents and applicable law,
including but not limited to the right to commence foreclosure with respect to any and all
collateral securing the Liabilities, any or all of which rights and remedies may be exercised by
Bank without further notice. Bank’s failure to exercise any such right or remedy shall not be
construed as a waiver ot modification of those rights or as an offer of forbearance.
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H.K. Hotel Management, LLC
Hanna Karcho-Polselli
October 26, 2011
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Nothing in this letter shall constitute a waiver of any defauit, Bank’s forbearance from taking
action to collect the Liabilities is from day to day in Bank’s sole discretion.

Very truly yours,

7
Ay
.~ Alan S. Blankstein
Vice President
Special Assets Group
1675 North Military Trail, 6™ Floor
Boca Raton, Florida 33486
(561) 961-6689
Fax: (561) 961-6660

co: Brian R. Trumbauer

Brian Hole
Krystol Rappuhn
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