IN THE CIRCUIT COURT OF THE 17TH
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

CASE NO. 12-013597 (18)
COMERICA BANK, a Texas banking
association,

Plaintiff,

VS.

TROPIC RANCH, INC. a Florida
corporation, H.K. HOTEL
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.
/

PLAINTIFF COMERICA BANK’S
AMENDED MOTION FOR SUMMARY FINAL JUDGMENT OF FORECLOSURE

Plaintiff Comerica Bank, a Texas banking association (“Comerica”), by and through its
undersigned counsel and pursuant to Florida Rule of Civil Procedure 1.510, moves this Court for
entry of Summary Final Judgment as to Counts III' and IV? of its Complaint for Foreclosure and
Damages, and as grounds states:

I. INTRODUCTION

1. This action began on May 10, 2012 with the filing of Comerica’s Complaint for
Foreclosure and Damages (“Complaint”), in which Comerica seeks, among other things, a
judgment of foreclosure against Defendants Tropic Ranch, Inc. (“Tropic Ranch’), Broward

County, Florida (the “County”), and Kenneth A. Frank (“Frank™).

" Action to Foreclose Mortgage on Real Property Securing Notes.
* Action to Foreclose Mortgage on Personal Property Secured by the Notes.
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2. Tropic Ranch answered the Complaint on July 26, 2012 and raised several
affirmative defenses, none of which is sufficient to prevent this Court’s entry of Summary Final

Judgment of Foreclosure in Comerica’s favor.

3. The County answered the Complaint on May 16, 2012, but did not raise any
defenses.
4, Defendant Frank failed to respond to the Complaint in any way and accordingly,

the Clerk entered a Default against him on August 16, 2012.

II. STATEMENT OF UNDISPUTED FACTS

5. The following relevant facts are not in dispute and are supported by the amended
affidavit of Alan Blankstein, attached hereto as Exhibit “A.”

6. On December 6, 2006, Comerica agreed to lend H.K. Hotel Management, LLC
(“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™). Ex. A 5.

7. As evidence of the H.K. Loan, H.K. Hotel executed and delivered to Comerica a
Variable Rate - Installment Note (“H.K. Note™). Ex. A §6. A true and correct copy of the H.K.
Note is attached to the Complaint as Exhibit “A.”

8. On December 6, 2006, Comerica also agreed to lend Hanna Karcho-Polselli
(“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”). Ex. A 5. Karcho-
Polselli executed and delivered to Comerica a Variable Rate - Installment Note (“Karcho-Polselli
Note”) (collectively with the H.K. Note, the “Notes™). Ex. A § 6. A true and correct copy of the

Karcho-Polselli Note is attached to the Complaint as Exhibit “C.”



9, On December 6, 2006° , 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, Florida. A true and correct copy of the Mortgage is attached to the
Complaint as Exhibit “F.”

10. The Mortgage grants Comerica a lien on real property located in Broward County,
Florida (hereinafter the “Subject Real Property™), as more fully described below and in Exhibit A
of the Mortgage. See Compl. Ex. F at 1. 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.

11. Tropic Ranch claims an 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.

12. The County 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

* 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 Compl. Ex. A, Ex. C.
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September 1, 2009 in Official Records Book 46493 at Page 873 of the Public Records of
Broward County.

13.  Frank 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.

14.  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 Compl. Ex. F at 1-2.

15. 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. See Compl, Ex. F at 1.

16.  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). 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 to the Complaint as Exhibit “G.”

17. 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 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, (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.

18. Comerica is the owner and holder of the original Notes, Mortgage, and, UCC-1,

and all other documents evidencing and/or securing the Loans (hereinafter collectively referred

to as the “Loan Documents™). Ex. A§ 7.

19.

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”). Ex. A § 8. A true and correct copy of the

Forbearance Agreement is attached to the Complaint as Composite Exhibit “H.”

20.

Under the Forbearance Agreement, Tropic Ranch waived:

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 waiver language is set forth in the June 9, 2010 instrument. The waiver contained in the September 3, 2010
instrument replaces the phrase “through and including the date of this agreement” with “through and including the
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Compl. Ex. H.

21.

Ex.A99.

39.

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.

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

date of this amendment.” Similarly, the waiver contained in the May 5, 2011 instrument clarifies the same sentence
to indicate the waiver is “through and including the date of the second amendment.”



$391.60. Id. q 15. Tropic Ranch also failed to pay the real property taxes due for 2011 in the
amount of $42,177.25. Id.

40. As a result of the foregoing breaches and pursuant to the terms of the Loan
Documents, Comerica, by virtue of this action, declared 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. Id. § 15.

41. Pursuant to the Loan Documents, a total of $3,918,177.16 is due and owing to

Comerica, as follows:

H.K. Note
Principal $2,939,683.18
Past due and accrued interest $ 220,288.43
Late fees $ 300.21
TOTAL DUE ON H.K. NOTE AS OF JANUARY 23, 2013 $3,160,271.82
Per diem interest beginning January 24, 2013 $ 362.43
Karcho-Polselli Note
Principal $ 698,914.13
Past due and accrued interest $ 58,91941
Late fees $ 71.80
TOTAL DUE ON KARCHO-POLSELLI NOTE
AS OF JANUARY 23, 2013 $ 757,905.34
Per diem interest beginning January 24, 2013 $ 86.17
GRAND TOTAL $3.918,177.16
Ex. Aq12.

42. Comerica has not been paid the sums due under the Loan Documents. Ex. A
13.

43. Comerica 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. Ex. A, 9 5-6. The attorneys’ fees charged to Comerica total



$45,791.68 through January 16, 2013, and the costs total $3,299.41 through January 16, 2013.
See Affidavit as to Services Rendered and Expenses Incurred, attached hereto as Exhibit “B.”

III. LEGAL ARGUMENT

A. Standard for Summary Judgment

44, Florida Rule of Civil Procedure 1.510(c) provides that summary judgment “shall
be rendered forthwith if the pleadings and summary judgment evidence on file show that there is
no genuine issue as to any material fact and that the moving party is entitled to judgment as a
matter of law.” Fla. R. Civ. P. 1.510(c) (2012).

45, Here, the initial burden rests upon Comerica, as movant, to demonstrate the
nonexistence of any genuine issue of material fact. See DeMesme v. Stephenson, 498 So. 2d 673,
675 (Fla. 1st DCA 1986). Comerica does not, however, initially carry the burden of exhausting
the pros and cons of the evidence, or even examining all of its opponent’s witnesses. See id.
Comerica is only required to offer sufficient admissible evidence to support its claim of the non-
existence of a genuine issue. /d.

46. Once the movant tenders competent evidence to support its motion, the opposing
party must come forward with counter-evidence sufficient to reveal a genuine issue of material
fact. Zabrani v. Riveron, 495 So. 2d 1195, 1199 (Fla. 3d DCA 1986); see also DeMesme, 498
So. 2d at 675; Johnson v. Gulf Life Ins. Co., 429 So. 2d 744, 746 (Fla. 3d DCA 1983). See also
Carbonell v. Bell South Telecomm., Inc., 675 So. 2d 705, 706 (Fla. 3d DCA 1996) (party entitled
to summary judgment when it meets burden of showing absence of material disputed issues and
opposing party fails to refute or challenge moving party’s evidence and establish triable issue of

fact).



47. The opposing party may not raise paper issues or merely assert that an issue
exists. Johnson, 429 So. 2d at 746. Moreover, a non-moving party may not rely on bare,
conclusory assertions in the pleadings to oppose a summary judgment. Bryant v. Shands
Teaching Hospital and Clinics, Inc., 479 So. 2d 165, 168 (Fla. 1st DCA 1985).

B. Comerica Is Entitled to Summary Final Judgment as to the Foreclosure
Counts of Its Complaint.

48. The record conclusively establishes that Tropic Ranch is obligated to repay the
Loans pursuant to the terms of the Notes. Compl., Exs. A, C. Likewise, the record conclusively
establishes that Tropic Ranch defaulted on its monetary and non-monetary obligations under the
Loan Documents. See Ex. A Y 9-13.

49, “Failure to pay goes to the heart of the agreement between the mortgagor and
mortgagee, and is not a mere technical breach.” Smiley v. Mfd. Housing Assocs. Il Ltd. P’ship,
679 So. 2d 1229, 1232 (Fla. 2d DCA 1996). Accordingly, as a matter of law, Comerica is
entitled to foreclose the Mortgage as a result of Tropic Ranch’s failure to pay those sums due and
owing under the Notes. See id.

C. Tropic Ranch’s Affirmative Defenses Lack Merit.

50. Tropic Ranch has asserted three’ affirmative defenses to the foreclosure counts of
the Complaint: (i) failure to post non-resident cost bond; (ii) equitable estoppel; and (iii) accord
and satisfaction.

51, All of these affirmative defenses fail for one simple reason: Tropic Ranch waived

them in the Forbearance Agreement. See Compl. Comp. Ex. H.

> Tropic Ranch asserted three additional defenses that do not affect the foreclosure relief Comerica seeks.
Specifically, Tropic Ranch and guarantors H.K. Hotel and Karcho-Polselli asserted an alleged “failure of conditions
precedent” in connection with Comercia’s efforts to collect on the Guaranties described in the Complaint. Tropic
Ranch also asserted the defense of “failure to mitigate,” which speaks to Comerica’s counts for damages, and the
defense of “right to surplus proceeds,” which merely addresses the issue of whether Tropic Ranch is entitled to any
surplus funds affer the foreclosure is completed and gffer the Subject Real Property is sold.
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52.  Additionally, however, these affirmative defenses fail substantively.

53. Tropic Ranch’s first defense fails because Comerica did indeed post a non-
resident cost bond with the Clerk of Court. A true and correct copy of Comerica’s Notice of
Filing Non-Resident Cost Bond Pursuant to Section 57.011 of Florida Statutes is attached hereto
as Exhibit “C.”

54. Tropic Ranch’s equitable estoppel defense fails as a matter of law. Tropic Ranch
contends that Comerica represented to Tropic Ranch that Comerica “would negotiate
reinstatement of the subject loan and forbear legal action, which [is] contrary to the position
asserted in Plaintiff's Second Amended Complaint [sic]®.” Defs.” Answer & Aff. Defs. Tropic
Ranch, however, has not produced anything in writing to support its contention nor does it claim
such writing exists.

55. Therefore, Tropic Ranch’s equitable estoppel defense is legally insufficient under
section 687.0304 of the Florida Statutes, which has been called “Florida’s Banking Statute of
Frauds.” See Coral Reef Land Drive Dev., LLC v. Duke Realty Ltd. P’ship, 45 So. 3d 897, 903
(Fla. 3d DCA 2010). Section 687.0304 states that a borrower may not take legal action on “an
agreement to lend or forbear repayment of money, goods, or things in action, to otherwise extend
credit, or to make any other financial accommodation” unless “the agreement is in writing,
expresses consideration, sets forth the relevant terms and conditions, and is signed by the creditor
and the debtor.” Id. (emphasis supplied),; see also § 687.0304, Fla. Stat. (2012).

56. As a result, its defense of equitable estoppel fails as a matter of law. See Coral

Reef Land Drive Dev., LLC, 45 So. 3d at 902-03 (affirming trial court’s entry of summary

® Comerica did not, in fact, file a Second Amended Complaint in this action. Comerica presumes that this reference
is a typographical error and that Tropic Ranch intended instead to refer to the Complaint.
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judgment of foreclosure and denial of borrower’s affirmative defenses and counterclaims based
on estoppel).

'57. Finally, Tropic Ranch argues accord and satisfaction, namely, that Comerica
“received funds for allocation to the note, but wrongfully refused to apply them to the note,
precluding the relief sought pursuant to the subject Guaranties.” Defs.” Answer & Aff. Defs. at
3. Comerica Bank has asked for all documents and facts supporting this contention through
formal discovery, which Tropic Ranch refuses to provide.

58. Discharge of a claim by accord and satisfaction means a discharge by the
rendering of some performance different in content from that which was claimed as due, and the
acceptance of such performance by the claimant as full satisfaction of his claim. Share v.
Medina, 50 So. 3d 705, 706 (Fla. 4th DCA 2010). Tropic Ranch has failed to establish such an
agreement that was mutually intended to settle a claim.

59. Quite simply, an accord and satisfaction has not occurred between Tropic Ranch
and Comerica under Florida law. See Share, 50 So. 3d at 706 (affirming summary judgment in
plaintiff’s favor and finding that defendant failed to show he rendered performance that would
have discharged his obligation to repay amounts owed on subject note).

60. Moreover, this defense fails because it is deficiently pleaded. Indeed, Tropic
Ranch fails to allege a single fact in support of this defense, including the amount of the alleged
funds and when they were allegedly remitted to Comerica. See id.

61. Such pleading tactics are improper. In Florida, “[t]he requirement of certainty
will be insisted upon in the pleading of a defense; and the certainty required is that the pleader
must set forth the facts in such a manner as to reasonably inform his adversary of what is

proposed to be proved in order to provide the latter with a fair opportunity to meet it and prepare
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his evidence.” Zito v. Washington Fed. Sav. & Loan Ass’n of Miami Beach, 318 So. 2d 175, 176
(Fla. 3d DCA 1975) (emphasis supplied). Accord Walker v. Walker, 254 So. 2d 832, 834 (Fla.
Ist DCA 1971) (stating that requirement of certainty will be insisted upon in pleading of
defense). Indeed, “[a] plaintiff is as much entitled to be aware of the ground upon which it is
claimed he should not recover as is a defendant to be apprised of the basis of the plaintiff’s
claim.” Id.

62. Furthermore, a party is not burdened with resorting to discovery to be apprised of
the essentials of the charge made against him. Romans v. Warm Mineral Springs, Inc., 155 So.
2d 183, 184 (Fla. 2d DCA 1963). Discovery was never intended to alter the requirementé of
pleading. Id.

63.  Because Tropic Ranch failed to plead any facts in support of its Fifth Affirmative
Defense, the defense fails as a matter of law.

64. In sum, Tropic Ranch has failed to assert any defenses that would preclude this
Court’s entry of Summary Final Judgment of Foreclosure in Comerica’s favor.

IV. CONCLUSION

65. There are no genuine issues of material fact as to Tropic Ranch’s defaults under
the Loan Documents. The defendants have failed to plead any defenses that would preclude this
Court’s entry of a judgment of foreclosure.

66. Summary judgment should therefore be entered in favor of Comerica and against
Tropic Ranch as to Counts III and IV of Comerica’s Complaint.

WHEREFORE, Plaintiff Comerica Bank requests that the Court enter summary final
judgment as to Counts III and IV of its Complaint against Tropic Ranch in the amounts due

Comerica, including principal, interest, late charges, costs, expenses, and attorneys’ fees; decree
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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; and that the Court retain jurisdiction over this matter to enter such further

orders as may be necessary and proper.

Dated: January?_o, 2013

HOLLAND & KNIGHT LLP

Counsel for Comerica Bank

515 East Las Olas Boulevard, Suite 1200
Fort Lauderdale, FL. 33301
954-525-1000 (telephone)

954-463-2030 (fax)

By: :W / c&é&%
Brian K. Hole
Florida Bar No. 0019968
brian.hole@hklaw.com
Joshua R. Levenson
Florida Bar No. 0056208
joshua.levenson@hklaw.com

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by

U.S. Mail or email this 3¢ day of January, 2013 to all parties on the attached Service List in

the authorized manner specified.

HOLLAND & KNIGHT LLP

FB/U. JZQ&
By: :Mé@ & :/ﬁ?‘@"’ St
Brian K. Hole
Florida Bar No. 0019968
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SERVICE LIST

Michael S. Tobin, Esq.

Orlando R. Cicilia, Esq.

Rothman & Tobin, P.A.

11900 Biscayne Boulevard, Suite 740

Miami, FL 33181

PH (305) 895-3225

FX (305) 895-7175

Email: mtobin@thothmanandtobin.com; ocicilia@rothmanandtobin.com;
bfortun@rothmanandtobin.com

Counsel for Tropic Ranches, Inc., H. K. Hotel Management, LLC, and Hanna Karcho-Polselli
[Via Email]

Maya A. Moore, Esq.

Joni Armstrong Coffey, Esq.
County Attorney for Broward County
Office of the County Attorney
Governmental Center, Suite 423
115 South Andrews Avenue
Fort Lauderdale, FL 33301
Phone: (954) 357-7600

Fax: (954)357-7641

Email: mmoore@broward,org
Counsel for Broward County
[Via Email]

Kenneth A. Frank, Pro Se

2310 East Atlantic Boulevard, Suite 206
Pompano Beach, FL 33062

E-mail: kenknaassociates@gmail.com
[Via U.S. Mail and Email]

14

#11761873_v5


mailto:mtobin@thothmanandtobin.com
http://thmanandtobin.com
mailto:mmoore@broward.org

IN THE CIRCUIT COURT OF THE 17TH
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

CASE NO, 12-013597 (18)
COMERICA BANK, a Texas banking
association,

Plaintiff,
Vs,

TROPIC RANCH, INC. a Florida
corporation, HK. HOTEL
MANAGEMENT, LLC, a Michigan limited
liability company, HANNA KARCHO-
POLSELLI, individuallyy, BROWARD
COUNTY, FLORIDA, a  political
subdivision of the State of Florida, and
KENNETH A. FRANK, individually,

Defendants.
/

AMENDED AFFIDAVIT OF ALAN S. BLANKSTEIN

STATE OF FLORIDA
COUNTY OF PALM BEACH )

BEFORE ME, the undersigned authority, personally appeared ALAN S
BLANKSTEIN, who, being first duly sworn, deposes and states as follows:

1. This Affidavit is submitted in furtherance of Plaintiff Comerica Bank’é Motion
for Summary Final Judgment of Foreclosure.

2, I am Vice: President, Special Assets Group for the Plaintiff, Comerica Bank
(“Comerica”) and am authorized by Comerica to make the statements contained in this affidavit.
Except as otherwise explicifly stated in this affidavit, the statements made in this affidavit are
based on my personal knowledge and my review of Comerica’s business records as described in

paragraph 3 of this affidavit. XHIIT
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3. In my capacity as Vice President of Comerica, I am one of Comerica’s employees
responsible for managing certain loans to H.K. Hotel Management, LLC and Hanna Karcho-
Polselli, which are the subject of this action (the “Loans”). I have access to certain of
Comerica’s records, including Comerica’s records relating to the Loans. The loan records for the
Borrower, including computerized records indicating the sums loaned to, and payments made by,
the Borrower are maintained by Comerica'in the course of its regularly conducted business
activities and are made at or near the time of the occurrence of the events which they reflect, by
ot from information transmitted by a person with knowledge. It is Comerica’s regular practice to
keep such records in the ordinary course of a regularly conducted business activity.

4, Comerica has retained the law firm of Holland & Knight LLP to represent it in
this matter and is obligated fo pay its counsel a reasonable fee.

5. Comerica Bank commenced this action to foreclose a Continuing Collateral
Mortgage executed by Tropic Ranch, Inc. and dated December 6, 2006 (the “Mortgage™), which
secures a loan made to H.K. Hotel Management, LLC in the original principal amount of
$3,185,000.00 and a loan made to Hanna Karcho-Polselli in the original principal amount of -
$1,000,000.00. A copy of the Mortgage is attached hereto as Exhibit A. The Mortgage
encumbers real and personal property situated in the County of Broward, City of Lauderdale-By-
The-Sea, State of Florida, with the legal description set forth in Exhibit B (the “Mortgaged
Property”). The Mortgage reflects that it was recorded in the Public Records of Broward County
on December 7, 2006 in Book 43229 at Page 1947.

6. In connection with the Loans, H.K. Hotel Management, LLC executed in favor of
Comerica a Variable Rate - Installment Note dated December 6, 2006 in the original principal
amount of $3,185,000.00, and Hanna Karcho-Polselli executed a Variable Rate - Installment

Note dated December 6, 2006 in the original principal amount of $1,000,000.00 (collectively, the
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“Notes”). Comerica is the current owner of the Notes, copies of which are attached hereto as
Composite Exhibit C.

7. Comerica is in possession of the original Notes.

8. On June 9, 2010, Tropic Ranch, Inc., H.K. Hotel Management, LLC and Hanna
Karcho-Polselli entered into a Forbearance Agreement with Comerica, as amended on September
3, 2010 and again on May 5, 2011 {collectively, the “Forbearance Agreement™), A copy of the
Forbearance Agreement is attached hereto as Composite Exhibit D.

9. Tropic Ranch, Inc., H.X. Hotel Management, LLC and Hanna Karcho-Polselli are
currently in default of their obligations under the Notes, Mortgage and Forbearance Agreement
(collectively “Loan Documents™) for the following reasons, among others;

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.

11.

Accordingly, Comerica exercised its rights under the Loan Documents and

declared the entire outstanding balance of the Notes to be immediately due and payable, together

with the costs of this action and attorneys’ fees.

12,

Pursuant to the Loan Documents, as of January 23, 2013 a total of $3,918,177.16

is due and owing to Comerica, as follows:

 HLK. Note
Principal

Past due and accrued interest

Late fees

TOTAL DUE ON H.K. NOTE AS OF JANUARY 23, 2013
Per diem interest beginning January 24, 2013

Karcho-Polselli Note

Principal

Past due and accrued interest

Late fees

TOTAL DUE ON KARCHO-POLSELLI NOTE
AS OF JANUARY 23,2013
Per diem interest beginning January 24, 2013

GRAND TOTAL

$2,939,683.18
$ 220,288.43

$ 300.21
$3,160,271.82
$ 362.43

$ 698,914.13
$ 58,919.41
$ 71.80

$ 757,905.34
$ 86.17

3,918,177.16

A true and correct copy of the account analysis sétting forth these figures is attached hereto as

Exhibit E.

13.

(remainder of page intentionally left blank)

To date, Comerica has not received any of the foregoing amounis.
6




Further Affiant Sayeth Naught

STATE OF FLORIDA

COUNTY OF PALM BEACH

COMER/L(}A BANK
Py G =
_~ALAN S. BLANKSTEIN
Vice President, Special Assets Group
)
)

The foregoing instrument was acknowledged before me this /7  day of

J;\ HUB rtd
{

Group of Comerica Bank, a Texas banking association, on behalf of the association, who is

~ personally known to me or has produced

identification,

amls

\\‘g.\'

#11768518_v5

'.S;g;,,,‘ ANGELA VUQLO
Y “\ % Notary Public - State of Florida
:_5 My Gomm. Explres Mar 12, 2016
7™ Commission # EE 164137
Bonded Through Nalionat Holary Assn,

, 2013, by ALAN S. BLANKSTEIN, Vice President, Special Assets

as

tary Public-State of Florida
Commission Number:
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This Contmmung Collateral Mortgage (“Mortgage”) 18 made as of December ____, 2006,
by Tropic Ranch, Inc, a Flonida corporation {mdividually and collectively if more than one party
“Mortgagor™), whose address 1s 30900 Telegraph Road, Bmgham 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 m this Mortgage, Mortgagor mortgages, warrants, and assigns to Mortgagee, 1ts successors
and assigns, the real property 1 the County of Broward, State of Flonda, legally described as

See Aftached Exhibit “A”

together with (a) all related easements, hereditaments, appurtenances, rights, licenses and
privileges, (b) all buildings and mmprovements now or later situated under, upon or over any of
the above described land, (c) all the rents, issues, profits, revenuss, accounts and general
mtangibles ansing from the above described land, or relating to any business conducted by
Mortgagor on 1t, under present or future leases, hcenses or otherwise, (d) all machmery,
equipment, goods, fixtures, and articles of personal property of every kmd and nature (other than
Household Goods, as defined by 12 CFR 227 12, as amended from time to tume, and other than
consumer goods, as defined m 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 heremafter defined) now or later located

Detroit_717419_2
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upon the abeve described land and useable n connection with any preseat or future operation on
the land (individually and collectively the “equipment”) mcluding, without linut, ail lighting,
heating, cooling, ventilatng, sir-conditioning, ncinerating, refngerating, plumbing, sprinkling,
communicating and electrical systems, and all general intangibles, including without limut
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 conclustvely to be
real estate and mortgaged under this Mortgage, (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
emment domain proceeding, (1) any street grade alteration, (iif) any loss of or damage to any
bmiding or other improvement, (iv) any other mjury to or decrease m the value of the Premuses,
(v) any refund due on account of the payment of real estate taxes, assessments or other charges
levied agamst the Premises or (vi) any refund of utility deposits or right 1o any tenant deposit (all
of the shove individually and collectively the “Premises™. Unless otherwise indicated, a
reference to the “Premises” means all and/or any part of the Premises

This Morigage 3 made to secure W
oth
Polsellt

xisti

and/or

Thousand Doﬂars (34, 185 000) as evxdenced by (i) that certam Vanabla Ra

dated as

Five of Mortgagee
and (i) in eof made 1n the

principal amount of One Mﬂhon Dollars ($1,000,000) by Hanna Karcho-Polseth 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 lrmt, any and all obligations or
habilities of whatever amount of Borrower and/or Mortgagor to Mortgagee, whether absolute or
contingent, direct or indirect, voluntary or mvoluntary, liquidated or unhquidated, jomt or
several, known or unkoown; any and all indebtedness, obligations or liabilities for which
Borrower andfor Mortgagor would otherwise be hable to Morigagee were it not for the
mvahdity, uregulanty or uncaforceabilnty of them by reason of any bankruptey, nsolvency or
other law or order of any kind, or for any other reason; any ard all amendments, modifications,
renewals and/or extensions of any of the above, all costs incurred by Morigagee in estabhshmg,
deterruning, continuing, or defendmg the vahdity or prionty of its lien or secunty interest, or to
protect the value of the Premises, or for any appraisal, environmental audat, title exammation or
title msurance policy relatng to the Premuses, or m pursuing its nghis and remedies under ths
Mortgage or under any other agreement between Morigagee and Borrower and/or Mortgagor; all
reasonable costs incurred by Mortgagee i comnection with any suit or claim mvolving or agamst
Mortgagee in any way related to the Premuses, the Indebtedness or this Mortgage; and all costs of
collecting Indebtedness, all of the above costs including, without lunit, attorney fees mncurred by
Mortgagee Mortgagor agrees to pay Mortgagee, upon demand, all costs mnenrred by Mortgagee
which are Indebtedness, and until paid all costs shall bear nterest from the time mcurred at the
lughest per annum rate applicable to any of the Indebtedness, but not in excess of the maximum
rate permutted by law, Any reference 1 tius Mortgage to attomey fees shall be deemed &
reference to all reasonable fees, charges, costs and expenses of both m-house and outside counsel
and paralegals, whether or nat a suit or action is mstituted, and to court costs 1f a suit or action 1s
wstituted, and whether attorney fees or court costs are meurred at the tnal court level, on appeal,

2
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m a bankruptey, admmmstrative or probate proceeding or otherwise MNotwithstandmg the
foregomg, 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 ths Morigage and
spectfically referenced as bemg secured by tms Mortgage (and all extensions, renewals,
modifications or replacements thereof)

Future Advances This Morigage 15 given to secure not only the existmg mdebtedness 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 withm 20 years from date
hereof, plus mterest thercon, and any disbursements made by Mortgagee for the payment of
taxes, insurance or other hens on the property encumbered by tius Mortgage, with wnterest on
such disbursements, which advances shall be secured hereby to the same extent as 1f such future
advances were madg this date  The total amount of indebtedness secured hereby may wcrease or
decrease from tume to ime  The provisions of this paragraph shall not be construed to 1mply any
obhigation on Mortgagee to make any future advances, 1t bemng the mntention of the partms that
auy futare advances shall be solely at the discretion and option of the

SRS

Mortgagor, on & contmuing bas1s warrants, covenants and agrees to and w1th Mortgagee, which

covenant the—extent perm to mn
1 Mo 1 pay-to Ihdebtedness according to the terms of the relevant

mstruments evidencing 1t, and Mortgagor agrees that fhus Mortgage 1s a continumng mortgage
securing the payment of the Indebtedness

2 Mortgagor bas good and indefeasible uitle to the entire Premuses m fee simple and with full
power to sell, mortgage and convey , the Prenmses are free of all easements, restrictions, liens,
leases and encumbrances whether now existing or later created, except those matters hsted on
attached Extubit “B” (if any) to which thus Mortgage 15 expressly subject, and Mortgagor wilt
warrant and defend the Premuses against all other claims Mortgagee shall have the night, at 1ts
option and at such tumes as 1t, i 138 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
nights under this Mortgage or any obligation secured by this Mortgage including, without limut,
the right to mstrtute appropnate legal proceedings for these purposes With respect to the nght,
title, or hen of any person or entity which 1s supenor to the hen of tis Mortgage, Mortgagee has
the right, but not the obligation, to acquire and/or pay off the holder of such nght, title, or lien
and add the amount so paid to the Indebtedness

3 Mortgagor shall not mortgage or pledge the Premuses as security for any other tndebtedness
or obligations Mortgagor shall pay when due, and before any mterest, collection fees or
penalties accrue or default occurs, all payments required under any mortgages on the Prenuses,
and al] taxes, assessments, and other charges and mmpositions levied, assessed or existing with
respect to (1) the Premises or (u) the execution, delivery or recordation of this Mortgage or any
note or other mstrument evidencing or securing repayment of the Indebtedness or the mterest of
Mortgagee m the Prenuses, and will deliver to Mortgagee without demand official receipts

3
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showing these payments 1f Mortgagor fails to pay these mortgage payments, taxes, assessments,
other charges or impositions when due, or if Mortgagor fails to pay all nterest, collection fees
and pepalties accrued on them, Mortgagee, at 1ts sole option, may (but 1s not obligated to) pay
them and the monies paid shall be added to the Indebtedness Mortgagor shall pay (before the
same become lhiens or encumbrances agamst the Prenuses) any and all obhgations or habihties
for repaws or mmprovements to the Premises or for any other goods, services, or uhlhities
furmshed to the Prermses At the sole ophion of Mortgagee (which optron 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 taxcs, assessments, hiens, mortgages, and other
charges levied, assessed or existing on the Premises m an amount sufficient to pay them when
due, plus payments (based on single ttem or aggregate analysis, as determmed by Mortgagee
uader apphcable law) suffictient to mamntam 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, hens, mortgages, and
other charges when they become due and payable, Mortgagee shall pay them In the event that

sufficient funds have not been depossted to cover taxe: se , hiens,
mortgaj F% %@%@ « 3: ?{Z F me dus
and payable, UpO: gee t of the
deficien ageels| t b a separate account or to pay

Mortgagor any mterest or eammgs whate.ver on the funds held by Mortgagee for &?ﬂt of

fe3\ ch or the
TS
fan ortgage,

ted with
any funds™tién zemammg on deposnt w1th Mortgagee may be apphed agaimst the Indebtedness
mmmediately upon or at any tme after the Event of Default occurs, and without notice to
Mortgagor No henholder pmior to this Mortgage may exercise any nghts with respect to the
Prenuses, and all rents and other proceeds from the Premuses shall be held m trust by the juntor
lienholder as the property of Mortgagee, untl satisfaction 1n full of the Indebtedness Nothmg 1
this paragraph shall be constdered a consent by Mortgagee to any hen, mortgage or encumbrance
on the Premises unless set forth on attached Exhubit “B”, 1f 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 agamst fire and other hazards and risks,
mcluding without hmmt vandahsm and malictous mischief, as Mortgagee may require and shall
further provide flood msurance (if the Premises are situated m a spectal flood hazard area as
deternuned by the Director of the Federal Emergency Management Agency or other goveming
agency), loss of rents msurance, public hiability and product liability msurance and any other
insurance as Morigagee reasonably may require from time to time, all m amounts and n forms
and with companies ag are reasonably satisfactory to Mortgages Morigagor shall deliver to
Mortgagee the policies evidencing the required insurance with premmms fully paid for one year
n advance and with standard mortgagee clauses satisfactory to Mortgagee Renewals of the
required msurance (together with evidence of premmm prepayment for one year in advance)
shall be delivered to Mortgagee at least tharty (30) days before the expiration of any existing
policies All pohcies and renewals shall provide that they may not be canceled or amended
without giving Mortgagee thrrty (30) days prior written notice of cancellation or amendment All
pohcies and renewals shall be held by, and are pledged to, Mortgagee, along with all msurance
premum rebates, as additional secunty for the Indebtedness Should Mortgagor fail to msure or

4
Detrort_717419_3



CFN # 1068652501, OR BK 43225 PG 1951, Fage 5 of 18

fail to pay the premmums on any required msurance or fail to deliver the policies or renewals of
them as provided above, Mortgagee may (but 1s not obhgated to) have the msurance 1ssued or
renewed (and pay the premmms on 1t for the account of Mortgagor) 1n amounts and with
compames and at premuums as Morigagee deems appropriate If Mortgagee elects to have
msurance 1ssued or renewed to msure Mortgagee’s mterest, Mortgagee shall have no obligation
to also insure Mortgagor’s nterest or to notify Mortgagor of Mortgagee’s actions Any sums
pard by Mortgagee for msurance as provided above shall be added to the Indebtedness In the
event of loss or damage, the proceeds of all required msurance shall be paid to Mortgagee alone
No loss or damage shall itself reduce the Indebtedness Mortgagee and any of Mortgagee's
employees 15 each urevocably appomted attorney-mn-fact for Mortgagor and 1s authorized to
adjust and compronuse each loss without the consent of Mortgagor, to collect, receive and
recerpt for the msurance proceeds 1 the name of Mortgages and Mortgagor and to endorse
Mortgagor’s name upon any check i payment of the loss The proceeds shall be applied first
toward reimbursement of all costs and expenses of Mortgagee m collecting the proceeds
(mncluding, without hmut, attorneys® fees), and then toward payment of the Indebtedness or any
portion of 1t, whether or not then due or payable and aty Tigagee

€ repair
ahuring
e Tegularly

naking
or reduce the
g of the
@ T to auy
Mortg e, or the

2 eed in heuof foreclosure, the purchascr or grantee of the Premises shall succeed to
all of the nights of Mortgagor under said nsurance pohicies At the sole option of Mortgagee
{which option may only be exercised followmg the occurrence of an Event of Default),
Morigagor shall pay to Mortgages on the first day of each month a pro rata portion of the annnal
prenuums (as estimated by Mortgages) for the requmed msurance m an amount sufficient to pay
them when due, plus payments (based on single item or aggregate analysis, as determimed by
Mortgagee under applicable law) sufficient to mamtain an addrtional balance of not more than
one-sixth of that ammount In the event that sufficient funds have been deposited with Mortgagee
to cover the amount of the msurance prermums for required msurance when the premums
become due and payable, Mortgagee shall pay the premums In the event that sufficient funds
have not been deposited with Mortgagee to pay the msurance premiums at least fifteen (15) days
prior to the trme when they become due and payable, Mortgagor shall immediately upon request
pay the amount of this deficiency to Mortgagee Mortgagor shall promptly reparr, replace or
rebuild each part of the Prenuses which may be damaged or destroyed by fire or other casualty or
which may be affected by any emment doman proceedings, unless the Mortgagee has appled
the msurance proceeds or eminent domain award to payment of the Indebtedness

5 Mortgagor shall abstain from commussion of waste upon the Premmses, keep the Premmses m
good repaw, and promptly comply with all laws, regulations and requuements of all
governmental bodies affecting the Premuses If Mortgagee determines that the Premises requires
mspection, testing, appraisal, reparr, care, alteration or attention of any kind, Mortgagese or 1ts
representaives may (but 15 not obhgated to) enter upon the Premises, and mspect, test, appratse,
reparr, alter or mamtaw the Premises as Mortgagee may deemn necessary, and Mortgagor shall
reimburse Mortgagee upon demand for all resulting costs and expenses mcurred by Mortgagee

5
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Any mspection, audit, appraisal or exammation by Mortgagee or its representatives of the
Premuses or of mformation or documents pertamnwng to the Prermises 1s for the sole purpose of
protectng Mortgagee’s mterests under this Mortgage and 15 not for the benefit or protection of
Mortgagor or any third party Mortgagee has no obligation to provide Mortgagor or apy thrrd
party with information concermng, or results of, any mspection, audit, appraisal or exanunation
by Mortgagee or its representatives  If Mortgagee, mn 1ts sole discretion, discloses information to
Mortgagor this disclosure 1s 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 Prenuses Mortgagor shall not make or permut any
other party to make any material alterations, additions or mprovements of any type to the
Premuses (indrvidually and collectively the “Improvements”), regardless of whether the
Improvements would merease the value of the Premuses, without Mortgagee’s prior written
consent, which consent shall not be unreasonably withhield by Mortgagee If Mortgagee consents
to the making of any Improvements and the Improvements are not completed thh due diligence

m accordance with the lans and 1ficaty proved | agee, or if
co th : hpleth a (30)
days, th nd rtgagee
shall hav ed1 gage, 1ni udm 1ithout Timafation, the

night (but not the obhgauon) to enter or cause entry to be made upon the P mlses d plete

the Improv s ned or
commefg _Avithdut limat,
building tion deems

necessary protect its interest and its costs shall be added to the Indebtedness

6 In the event the Premises 1s taken nnder power of emiment domam, or by condemnation, the
entwe proceeds of the award shall be paid directly to Mortgagee and apphied toward
rexmbursement of all Mortgagee's costs and expenses 1curred m connection with collecting the
award, if any, (mncluding, without hmit, attorney fees), and the balance apphed upon the
Indebtedness whether or not then due or payable mn whatever manner Mortgagee deems
advisable Application by Mortgagee of any condemnation award ar portion of it toward the last
maturing mstallments of the Indebtedness shall not excuse Mortzagor 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 premum or formula Mortgagee or any of Mortgagee's employees 18 urevocably
appomnted attorney-m-fact and 1s 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 ltable for fatlure to collect any condemnation award,
regardiess of the cause of such farlure

7 The Indebtedness shall become due and payable immedately, without notice, at the option of
Mortgagee, 1f Mortgagor shall convey, assign or transfer the Premuses by deed, land contract or
other mstrument, or 1f hile to the Premuses shall become vested 1n any other person or party m
any manner whatsoever or 1f there 1s any disposition (through one or more transactions) of legal
or beneficial titie to a controllmg mterest of Mortgagor In the event ownership of the Premuses
becomes vested m a person or persons other than Mortgagor {with or without the prior wniten

6
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approval of Mortgagee), Mortgagee may (but shall not be obligated to) desl 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, a3 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 2 detailed list of personal
property Subject to this Mortgage and, upon request by Mortgagee, to immediately execute,
deliver and/or file any morigage, sccurity agreement or financing statement to include
specifically this list of personal property end 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 Morigagee 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 fall power of substitution) in the
name and place of Mortgagor, t0 execute and file such secunt sgreements 2 .' nancing

statem to ! as d
evidence ik
occuren e fa is g,

and remedies of a secured party under the Umform Commercial Code or orhemnse provided by

bi right 1918 Martsdeo
%ﬁ Et { o Y"
thout demand and w1t or without process of law and the right 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, Morigagee 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 faiture to do so
would be commercially unreasonable. If Mortgagee agrees in its sole discretion to accept
noncash proceeds (uniess the fajlure to do so would be commereially unreasonable), Mortgagee
may ascribe any commercially reasomable 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 futare
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,

@

)

7
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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 Default cansed by this change. “Uniform
Commercial Code” means Florida Statues Chapter 679, as amended, revised or replaced from
time 1o 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 2 court to define any term used herein more narrowly, or less
inclusively, then 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 security interest to Mortgagee in all deposit or other accounts with Mortgagee and
Mortgagor as51gns o Mongagee all its right, txtle and mterest in all wntteu and oral leases and
2 : eI | : ption

ents by

roﬁts of

i ent of
) g any
,.J ¢ eceivey if this is

3 rights under this Mortgage.
Mortgagee shall at no time have any obhgatlon to atterapt to collect ‘fent 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 amother party (cther than
Mortgagor), unless this consent has been obtained nor shall this paragraph be construed as a
present assignment of any license ar 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 coniracts, 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 accupancy, licenses, rent rolls, income and expense

8
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statements and other documents and informatton pertaming to the Premises and 1its operations as
Mortgagee, from time to time, may request The rights and remedies m favor of Mortgagee
granted by this Mortgage shall be 1n addition to and shall not in any way constitute & hrtation
upon the rights and remedies available to Mortgagee under applicable faw, mcluding without
limitation all nghts under Chapter 697 07, Flonda Statutes, regarding assignment of rents and all
nights under Chapter 702, Florida Statutes, regarding foreclosure actions

10 (2) Mortgagor represents and covenants that Mortgagor has not used Hazardous Matenals (as
later defined) on or affecting the Premises m any manner which viclates Environmental Laws (as
later defined), that there 15 po condition concernmg the Premuses which could require
remediation pursuant to Environmental Laws, and that, to the best of Mortgagor’s knowledge, no
prior owner of the Premuses or any current or prior accupant has used Hazardous Materials on or
affecting the Premises m any manner which violates Environmental Laws Mortgagor covenants
and agrees that neither 1t nor any occupant shall use, mtroduce or mawntain Hazardous Materials
on the Prepuses unless done in strict comphiance with all Environmental Laws, (b) Mortgagor

shall conduct and complete all inveshgations, environmental audits, s mg and
testingrzaodgl oV er ; ove all
Hazardoys{M ciin) 1
1n accordance to

n to taking ..:r.
I ptly
2 laf

waiver of any brcach of tlns paragraph 10 due to the presence or use of Hazardous Matenals on
or affecting the Premuses Additionally, Mortgagor shall defend, indemmfy and hold harmless
Mortgagee, 1ts employees, agents, shareholders, officers and directors, from and agamst any and
all clamms, demeands, penalties, fines, habiliies, settlements, damages, costs or expenses
(including, without limt, attorney fees) of whatever kind ansing out of or related to (1) the
presence, disposal, release or threatened release of any Hakardous Matersals on, from or affecting
the Premuses or the sotl, water, awr, vegetation, buildings, personal property, persons or animals
on the Premuses, (11) any personal injury (including, without hnut, wrongful death) or property
damage (real or personal) ansmg out of or related to these Hazardous Materals, (1) any lawsuit
brought or threatencd, settlement reached or government corder related to these Hazardous
Materials, (1v) the cost of removal of Hazardous Matenals from any portion of the Premses, (v)
taking necessary precautions to protect against the release of Hazardous Matenals on or affectmg
the Premuses, (vi) complymg with all Environmental Laws and/or (vi) any violation of
Environmental Laws or requirements of Mostgagee, which are in any way related to Hazardous
Materals includmg, without limit, attorneys and consultants’ fees (the attorneys and consultants
to be selected by Mortgagee), investigation and laboratory fees and environmental studies
requred by Mortgagee (whether prior to foreclosure, or otherwise) Upon the request of
Morigagee, Mortgagor and any guarantor sha]l execute a separate indemmty consistent with this
paragraph, (c) Mortgagor has never recewved any notice (“Environmental Complamnt”) of any
potential violation of Environmental Laws with respect to Mortgagor or the Premuses (and,
within five (5) days of receipt of any Environmental Complamt, Mortgagor shall give Mortgagee
a copy of 1t), and to the best of Mortgagor’s knowledge, there have been no achons commenced
or threatened by any party with respect to Mortgagor or the Premises for noncompliance with

9
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any Environmental Laws; (d) In the event this Mortgage is foreclosed or Mortgagor tenders a
deed in lieu of foreclosure, Mortgagor shali 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 govemmental 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 Prernises 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 jts 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, Mortga;ee does 1ot assurme coutrol over the euvxronmental affairs

or ope:
provision:
Mortgago b-MoFaa 5 ¢ ok fordedrie
survive (i) the repayment of the Indebtedness, (u) the satlsfactxon of all other ohlxganons of

gap loan doy f this
: ge or {dccepta - ien of
$s\Q - mns and all

of the fo]lowmg. and/or substances as deﬁned in any Enwronmen‘ml Law,
asbestos, petroleum, petroleum by-products, natural gas, flammable explosives, radioactive
materials, and toxic materials, and (if) “Environmentz] 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 envifonment.

11. Upon the occurrence of any of the following events (each an “Event of Default™), Morigagor
shalf 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”) end Mortgages; (¢) 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 in connection with any of the Premmses or
of any other judicial process of, upon or in respect of Borrower, Mortgagor, any guarantor, or
any of the Premises; (e) 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 Borrawer, 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
Deron_717419_2



CFN # 106652501, OR BK 43229 PG 1957, Page 11 of 18

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 followmg (a) Declare the entire unpaid amount of the Indebtedness,

appHjdabl ayment
gor to be
ing suit r (ii) to

y agee of its opti i ; such procecdlngs on
their face spec1ﬁcally indicate otherwise. Mortgagor consents to the sale of the Premises in a
single parcel or in several parcels; (c) Procure new or cause to be updated abstracts, tax histories,

title insuranee, or title reports; (d) Obtain a receiver to manage the Premises and collect the rents,
profits and income from it without notice to Borrower uuless required by applicable law; (€)
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 Morigagor.
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
suthorized to execute and deliver in the name of Mortgagor those documents deemed necessary
or proper by Morigagee to carry out any tax contest proceeding or receive any resulting refunds;
andfor (f) In the event of any sale of the Premises by foreclosure, through judicial procesdings
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; (i) all sums expended or
incurred by Morigagee directly or indirectly in camrying out terms, covenants and agreements of
or under this Mortgage or any related document, together with interest as provided in this
Mortgage; (iif) 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

11
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Indebtedness, and (v1) the surplus, if any, paid to Mortgagor unless a court of competent
Junisdiction decrees otherwise

14 No smgle or partial exercise, or delay m the exerciss, of any nght or power under this
Mortgage, shall preclude other or further exercise of the nights and powers under this Mortgage
The unenforceability of any provision of this Mortgage shall not affect the enforceability of the
remamder This Mortgage constitutes the entire agreement of Mortgagor and Mortgagee with
respect to the subject matter of this Morigage No amendment of flus Morigage shall be
effective unless the same shall be m wnting and signed by Mortgagor and an authorized officer
of Mortgagee If there 1s more than ane Mortgagor, all undertakings, warranties and covenants
made by Mortgagor and all nghts and powers given to Mortgagee are made or given jomtly and
severally This Mortgage shall be binding on Mortgagor and Mortgagee and on Mortgagor’s and
Mortgagee's hews, legal representatives, successors and assigns mcluding, without lumt, any
debtor 1n possession or trustee m bankruptey for Mortgagor Thus shall not be deemed a consent
by Mortgagee to a conveyance by Mortgagor of all or part of the Premuses or of any ownership
mterest Mortgagor Mortgagec may sell, asmgn or grant participations n any of the
d L Wi
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es ag : and final payment of the
Indebtedness and performance by Mortgagor of al] 1ts other obhigations under this Mortgage,
except as otherwise provided n paragraphs 10(f) and 20, the parties shall automatically each
fully and finally release and discharge the other from any claim, hiabiity or obligation m
connection with this Mortgage and the Indebtedness This Mortgage shall mn all respects be
governed by and construed m 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 m its sole discretion to
confirm and protect the hen of this Mortgage or otherwise to accomplish the purposes of this
Mortgage

16 Nothing i 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 nights or
securnity interests of Mortgagee contamned mn any existing agreement between Borrower,
Mortgagor, or any guarantor and Mortgagee No watver of default or consent to any act by
Mortgagor shall be effective unless n writing and signed by an authonzed officer of Mortgagee
No warver of any default or forbearance on the part of Mortgagee in enforcing any of its nghts
under this Mortgage shall operate as a waiver of any other default or of the same default on a
future occasion or of any nights

17 At the sole option of Morigagee, this Mortgage shall become subordinate, m whole or n part
(but not with respect to priority as to msurance proceeds or any eminent domsm award) to any or

12
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all leases and/or occupancy agreements of the Premuses upon the execution by Mortgagee, and
recording 11 the appropriate official county records where the premuses are located, of a
unilateral declaration to that effect

18 All notices and demands required or permutted to be given to Mortgagor shall be deemed
given when dehvered 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 1ts records, and deposited,
with postage, mn a depository under the custody of the Umted States Postal Service or delivered
to an overmght delivery courter The mailing may be certified, first class or overnight delivery
mail

19 To the extent that any of the Indebtedness 1s payable upon demand, nothing contaned 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

arg s Mortg (Bkcept as
a enfolders) the\e ness of
’ /i~ ayment

gget s'pa

ot (b) any habihty s sought to be imposed agawmst Mortgagee relating to any matter as to which
Mortgagor agreed to indemmfy Mortgagee under this Mortgage, including, without lumit, as to
the presence of Hazardous Materials on, m or about the Premises, whether this matter 1s known
or unknown, now or later exsts (excluding only matters which anse after any acqusition by
Mortgagee of the Prermses, by foreclosure, deed 1n lien of forectosure or otherwise, to the extent
due to the wrongful act or omussion of Mortgagee), ;n which case this Mortgage shall be
enforceable to the extent of all liabihity, costs and expenses (including, without himat, attorney
fees) mncurred by Mortgagee as the direct or indirect result thereof In the event of continuation
or remstatement of this Mortgage, Mortgagor agrees upon demand by Mortgagee to execute and
deliver to Mortgagee those documents which Mortgagee determnes are approprate to further
evidence (mn the public records or otherwise) this continuation or remstatement, although the
fallure of Mortgagor to do so shall not affect in any way the remstatement or continuation If
Mortgagor does not execute and deliver to Morigagee upon demand such documents, Mortgagee
and each employee 15 urevocably appomted (which appomtment 1s coupled with an mterest) the
true and lawful attomey of Mortgagor (with full power of substitution) to execute and dehver
such documents i the name and on behalf of Morigagor

21 EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPFORTUNITY
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.

Deort_717418_2
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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 revemies, 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 guch 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 attormeys'
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 concunent therethh or inde andent thcreof Mortgagee shall be

d| prg .\ gagee,
1 - shall be
531 ntr 0; at-the time

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

ZH-MJF@/ JA!@& CORY
a’ iver of Notice g dne gagor bereby waives, on

behalf of itself and its successors and assigns, the nght to file for recarding 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 aRter acquired property of amy 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 warraats that it will have good and absolute title to all
of the aforesaid after acquired property it acquires, free of amy 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 thereafter be held to be a waiver of the terms
hereof or of the instrument secured hereby.

d Legat 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 indemmifies Mortgagee, its
successors or assigns, and their attorneys with respect to any lisbility which might

14
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anse as a consequence of Section 697 10, Flonda Statutes, or any successors or
amendments thereto

e Limgtation Notwithstanding the principal amount of the Indebtedness secured by
this Mortgage, recovery of principal under this Mortgage shall be hrmted to
$4,185,000, provided, however, such lumtation shall m no way be deemed to
limrt, 1n any manner whatsoever, Mortgagee’s ability to recover (1) any unpaid or
past-due mterest (including any default mterest or interest on any judgment
obtamed by Mortgagee against Mortgagor) m connection with the Note and this
Mortgage, (11) protecuive advances made by Mortgagee m accordance with the
Note and this Mortgage, or (1if) amounts meurred by Mortgagee m connection
with the occurrence of an Event of Default hereunder, includmg, without
limitation, attorneys’ fees and costs, court costs and costs of collection

f Notwithstandmg any provision m this Mortgage to the contrary, m the event any
msurance proceeds become available as a result of any hazm-d msurance loss,

g3 tory to

mburse
P g sting

mmedaately prior to the loss, or such other condmon as Mortgagee may approve

@ﬁ?@‘@% il PY

(i) Mortgagee shall be satisfied that the Premuses can be restored to an
architectural and economic unit of substantially the same character and
value as exsted prior to the casualty, and shall have approved m wrntmg
plans and specifications of an architect satisfactory to Mortgagee and
contractor’s cost estumates by contractors satisfactory to Mortgagee,

()  Such proceeds shall have been deemed sufficient by Mortgagee to pay all
costs of, and expenses mcidental to, such repaw or restoration and, if such
proceeds shall be deemed msufficient to pay same, Mortgagor shall have
depostted with Mortgagee or such escrow agent such additional sums as
Mortgagee deems necessary, 1n 1its reasonable judgment, when combined
with such proceeds, to pay such costs and expenses,

(v)  The repair or restoration can be completed before the matunity of the
Indebtedness,

V) Mortgagee shall be entitled to deduct from each such advance all costs
reasonably incurred by Mortgagee m connection therewith,

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

(v}  Mortgagee shall be satisfied that the leases of the Premses are not subject
to termmation because of the hazard loss,

15
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(va) Mortgagor shall not be ephtled to inferest on any proceeds held by
Mortgagee,

(x)  Mortgagee shall not be deemed 2 fiduciary, and shall have no obligation to
restore or repair the Premises,

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

If these conditions cannot be satisfied, m Mortgagee's sole discretion, then Mortgages may at its
option apply the msurance proceeds to the Indebtedness, and Mortgagor shall be hiable 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 REQ Type
or pi' gag ,§ W‘nﬁh theﬁ{%gnamn
WITNESSES: MORTGAGOR(S
OEBICIAERY
7 e ’// ‘

}’)’199% /\/L/M»/,é, (LC

SIGNATURE OF £ ye, e L KRG hr SIGNATURE OF A0/l s g e e - | H, s5ec

£ ;)2 —1 7 A= - Its President
SIGNATURECF Ay 4 4 4 G ughucd

STATE OF ]Q LG AN
COUNTY OF { 3, Anv)
The foregomg nstrument was acknowledged before me on December, 2006 bty
Hiten b Ot o ;1 LEWT , the President of Tropic Ranch, Inc, 2 Flonda
corporation, on behalf of said entty, who i1s known to me or provided oy for
wentification [NORMALLY A DRIVER'S LICENSE]

LNotary Public,
My commussion expires
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EXHIBIT “A”
Legal Description

Land situated in the County of Broward, Stats 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 1S NOT AN
OFFICIAL COPY
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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.

Page 588, of the Public Recor s of Broward County, Flori
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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 1€ NOT AN
OFFICIAL COPRPY
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Varizble Rate - Instzliment Note .

AMOUNT NOTE DATE MATURITY DATE TAX IDENTIFICATION NUMBER

$£3,185,000 December é , 2008 December 1, 2011

FOR VALUE RECEIVED, the undersigned promise(s) to pay to the order of COMERICA BANK ("Bank™), at any offics of
the Bank in the State of Michigan, Three Million One Hundred Eighty Five Thousand Dollars (U.8.) in installments of
$25,700 each INCLUSIVE OF interest on the unpaid balance from the date of this Note at & per annum rate equal to the
Bank's prime rate from time {o ime in effect less %% per annum until maturity, whether by acceleration or otherwise, or
untit Default, as later defined, and after that at a default rate squal to the rate of Intsrest otherwise prevalling under this
Note plus 2% per annum {(buf 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 @ 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 time. Interest rate changes will be effective for
interest computation purposes as and when the Bank's prime rata changes. Installments 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
remalning unpaid balance of principal and accrued interest shall be payable on the Maturity Date set forth abova. If the
frequency of principal and interest installments 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 installments set jorth above are inclusive of interest, these Instaliments are caleulated at an
assumed fixed Interest rete and an assumed amortization term. Tha amertization term ends on December 1, 2026 (if left
hlank, 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 i{s sole option, may from time to time recalculate the periodic installment
amount so that the remalning pericdic installments will fully amortize the remaining loan balance within the remaining
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
OTHER 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 Barik 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 nesd not be accepted by the Bank {except as
requirad 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 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 it, whether joint or several, contingent or absolute, now existing or later
arising, and howsver evidenced (colleciively “Indebtedness”) are securad by and the Bank is granted a securlty interest in
all items depasited 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, morigage, security agreement, pledge, assignment and other agreament which has been, or
will at any time(s) later be, executéd by any (or all) of the undersigned fo or for the benefit of the Bank (coliectively
*Collateral”). Notwithstanding the above, (i) to the exient that any portion of the Indebtedness is a consumer loan, that
portion 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 monay security interest as to that
portion, unless expressly provided to the contrary in another place, or (i) 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 morigage 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 Ihdebledness (“guarantor”) (§)
fall(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 {ii) fail(s) 1o 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 {iil) bacoma(s) insolvent or the
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subject of a voluntary or involuntary proceeding in bankruptcy, or a reocrganization, arrangement or creditor composition
proceeding, {if a business entity) cease(s) doing business as a golng concern, {if a natural person) dis{s) or becomefs)
incompetent, {if a parinership) dissolve(s) or any general pariner of !t dies, becomes Incompstent or becomes the subjest
of @ bankruptcy proceeding or (if @ corporation or a limited liabllity company) is the subject of a dissolution, merger or
consolldation; 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 tarmination, or breach of any guaranty, pledgs, collateral assignment or subordination agresment 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 dus
any of its indebtedness (othser than to 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 Iiself insecure, bealieving
that the prospect of payment of this Note or any of the Indebiedness 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 Umit,
any accounts of the undersigned (or any of tham) or any guarantor with the Bank, then the Bank, upon the occurrence of
any of these events (each a “Default”), may at its option and without prior notice {6 the undersigned (or any of them),
declare any or all of the indebtedness to be immediately due and payable (notwithstanding any provisions contalned in
the evidence thereof io the contrary), sell or liquidate all or any portion of the Collateral, se off against the Indebtedness
any amounts owing by the Bank to the undersigned (or any of them), charge intersst at the default rate provided In the
docurnent 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 1o 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 en accommodation party or
otherwise), the obligations and undartakings under.this Note shall be that of all and any two or more jointly and algo of
each severally, This Note shall bind the undersigned, and the undersigned’s respective helrs, personal representatives,
successors and assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonor, notice of demand or Intent to demand, notlce
of acceleration or infent to accelerate, and all other nofices and agres(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 3-605 of the
Michigan Unlform Commerclal Code and walve(s) all other suretyship defenses or right to discharge. The undarsigned
agree(s) that the Bank has the right to sell, asslgn, or grant participations or any interest in, any or alt 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 pareni, 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 s used, whether or not suit is Instituted and, if suit is Instituted, whether at the trial court level, appellate level, in 2
bankruplcy, probate or adminisfrative proceeding or otherwise) 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, walved 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 Nofe. 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 remalning 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 RIGKT 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

m%GARDING TgE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR THE
EBTEDNESS.

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

H.K. HOTEL MANAGERENT, LLC /lis: Managing Member

ts:___
SIGNATURE OF TILE (if eppliceble)
By: its:
SIGNATURE OF TITLE (if epphcable)
y: Iis:
T SIGNATURE OF TITLE (It applicable)
30900 Telegraph Road Bingham Farms Michigan 48025
STREET ADDRESS cny STATE zZIP
For Bank Use Only CCAR#
LOAN OFFICER INITIALS | LOAN GROUP NAME DELIGOR NAME ]
H.K, Hotel Managament, LL.C
LOAN OFFICER ID. NO. LOAN GROUP NO, OBLIGOR ND, NOTE NO, AMOUNT
$3,185,000
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Guaranty

As of December _L, 2006 the undersigned, for value received, unconditionally and absolutely guarantee(s) to Comerica
Bank ("Bank"), a Michigan bariking corperation, 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 indebtednass, 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 ahave; and all costs of collecting Indebtedness, Including, without limit, attorney faes, Any reference in this Guaranty
to attorney fees shall be deemed a reference to reasonable fees, charges, cosis 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 tevel, on appeal, in 2 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 cbligation (whether unlimited or limited to the extent
specified in the Additional Provisions) shall include, {N 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 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 Hability of the undersigned to the Bank
shall at all imes be deemed to be the aggregate liability of the undersigned under this Guaranty and any other
guaranties prevxously or subsequently given to 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 later
reincurred. This Guaranty shall terminate, subject to the provisions of Paragraph 7, upon irrevocable payment in
full of all Indebtedness, termination of all commiiments, if any, on the part of Bank to extend credit to Borrower
and cancellation of all cutstanding Liabilities. The undersigned deliver(s) this Guaranty based solely on the
undersigned’s independent investigation of (or decisfon 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
possibllity that Borrower may incur Indebtedness to the Bank after the financial condition of the Borrower, or the
Borrower's ability to pay debis 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 recsived 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 dlscreﬁon, whether or not thls 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 coples of the undersigned’s financial statements upon request.

4. SECURITY: The undersigned grani(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 lts own name or in the name of the
undersigned, to collect and enforce these claims. The undersigned aaree(s) that no security now or later held by
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the Bank for the payment of any Indebtedness, whether from tha Borrower, any guarantor, or otherwise, and
whether In the nature of a security Interest,- pledge, llen, 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, exchangs, 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 personaity, 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 guaraniteed by two or more guarantors, the obligation of the
undersigned shall be several and also |oint, each with all and also each with any one or more of the others, and
may be enforced at the option of ths 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 c¢laim against the estate of any
bankrupt, insclvent, 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 abligation under this Guaranty as to futurs

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 dellvery; provided, however, the

termination shall not be effective until the opening of business on the fitth (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 to glve 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 [imit, 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 recelved 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 bankruptoy 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 recsived 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 if. 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
execlte 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 frus and lawiful attomey of the undersigned (with full
power of substitution) fo execute and deliver such documents in the name and on behalf of the undersigned.

WAIVERS: The undersigned , o the extent not expressly prohibited by applicable law, waive(s) any right to -
reguire the Bank to: (a) proceed against any persen 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 o 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 o which the undersigned might otherwise be entitled, and
dlligence 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, accelerats, renew or forbear to enforce payment of
any or all Indebtedness, or permit the Borrower to Incur additional Indebtsdness, 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 walve(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 abligation of the
undersigned under this Guaranty, and acknowledge(s) that each such waiver is by this reference incorperated
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 ali rights (whether by subrogation, indemnity,
reimbursement, or otherwise) to recover from the Borrower any amounts pald 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 entlre 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 shali
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 spedific
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 {o extend credit or make other financial accommedations to the
Borrower. [If any provision of this Guaranty 1s 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
EVENT OF LITIGATION RECARDING 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 deliversd this Guaranty the day and year first written

above.
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GUARANTOR(S

WITNESSES. . HAN KARCHO-POLSELLJ /
s /
4 AN //ﬂ

BIGNATURE OF MICHAEL D MALAGA" / SIGNA'IZHRE OF HANNA KARC O—POLSELLI
’

SIGNATURE OF

GUARANTOR’S ADDRESS:
30800 Telearaph 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 . 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.8.} 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 untit Default, as later defined, and after that at a default
rate equal fo 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 {aw), interest shall be calcutated 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 vear if a consumer loan,
The Bank's “prime rate” is that annual rate of interest so deslgnated by the Bank and which is changed by the Bank from
time to time, interest rate changes will be effective for interest computation purposes as and when the Bank’s prime rate
changes. Instailments 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 end acorued Interest shall be
payable on the Maturity Date set forth above. If the fraquency of principal and interest instaliments Is not otherwise
specified, instaliments of principal and interest due under this Note shall bs payabie monthly on the first day of each
month,

In the event the perodic 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 Maturily Date). {n the event this Nots evidences a business or
commercial loan and the Bank's prime rate changes, the Bank, at its sole option, may from time {o time recalculate the
periodic installment amount so that the remaining periodic instaliments will fully amortize the remaining loan baiance
within the remaining amaortization term In equal instaliménts 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 OTHER TERMS AND PROVISIONS OF THIS NOTE. If this Note or any Installment under this
Note shafl become payable on a day other than a day on which the Bank Is open for bus!ness, 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
exiension. Any payments of principal in excess of the instaliment payments required under this Note need not be
accepted by the Bank (except as required under appllcable law), but if accepted shall apply to the installments last falling
dus. A late instaliment charge equal to 5% of each late Instaliment may be charged on any instaliment payment not
recelved 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 liabilifies of any kind of the undersigned (or any of them) to the Bank, and any
and all modifications, renewals or extensions of it, whether joint or several, contingent or absolute, now existing or later
arising, and however evidenced (collectively “Indebtedness”) are sscured by and the Bank Is granted a secunty Interest in
all items deposited in any account of any of the undersigned with the Bank and by alf proceeds of these ftems (dash or
otherwisa), 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 o or for the benefit of the Bank (collectively
“Colateral”). Notwithstanding the above, (i} to the extent that any portion of the indebtedness is a consumer loan, that
portion 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 place, or (i) If the undersigned (or any of them) has(have)
given or glve(s) Bank a deed of trust or mortgage covering Califomia real property, that deed of trust or mortgage shalf 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”) (1)

fall{s} to pay this Note or any of the Indebtedness when due, by maturity, acceleration or otherwise, or fail(s) to pay any
Indebtedness awing on a demand basis upon demand; or {ii) fail(s) to 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 (i) become(s) insolvent or the
subject of a veluntary or involuntary proseeding in bankruptey, or a reorganization, arrangement or creditor composition
proceeding, (if a business entlty) cease(s) doing business as a going ¢oncem, (if a natural person) die(s) or become(s)
incompetent, {if a partnership) dissolve(s) or any general partner of it dies, becomes incompetsnt or becomes the subject
of a bankruptey proceeding or (if a corperation or a limited llabllity 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 thers is any termination,
notice of termination, or breach of any guaranty, pledge, collateral assignment or subordination agreement relating te all
or any part of the Ifidebtedness; 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 to the Bank) or In the observance or performance of any term, covenant or condition in
any document avidencing, securing or relating to such indebtedness; or (d) If the Bank deems itself insecure, belleving
that the prospect of paymant of this Note or any of the Indsbtedness is impaired or shall fear deterioration, removal or
waste of any of the Collateral; or (g) 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 guarantar with the Bank, then the Bank, upon the occurrence of
any of these events (each a “Default’), may at Iis option and without prior notice o the undersigred (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 tha 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), chargs Interest at the default rate provided in the
document evidencing thé 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 seteff or counterclalm,

if this Note is signed by two or more parties (whetherby all as makers or by one or more as an accommeodation 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 helrs, personal representatives,

successors ang assigns.

Thae undersigned walve(s) presentment, demand, protest, notice of dishonor, notice of demand or intsnt (o demand, notics
of acceleration or Intent to accelerate, and all other nofices and agres(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, shell affect the obligations of any of
the undersigned, The undersigned waive(s} all defenses or right to discharge avallable undsr Section 3-605 of the
Michigan Uniform Commercial Code and walve(s) all other suretyship defenses or right io discharge. Ths undersigned
agree(s) that the Bank has the right to sell, assign, or grant parficipations or any Interest in, any or all of the Indebtedneass,
and that, In connection with this right, but without limiting its ability 1o make other disclosures 1o the full extent allowable,
the Bank may disclose all documents and information which the Bank now or later has relating t© the undersigned or the
Indebtedness. The undersigned agree(s) that the Bank may provide information relating to this Note or relating o 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 fimit, court costs, legal expenses and reasonable attorney fees, whether inside or outside
counsel is used, whether or not sult is instituted and, if suit is Instituted, whether at the trial court level, appeliate level, in a
bankruptcy, probate or administrative proceeding or otherwise) 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 thers are no contrary agreements, oral or written, establishing a term
of this Note and agree(s) that the terms and conditiens of this Note may nct 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 Nots, 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 (N THE EVENT OF LITIGATION
REGARDINI\(]B 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 COULATERAL MORTGAGE SECURING THIS PROMISSORY NOTE.

HANNMNA KARCHO-POLSELL]

30800 Telegraph Road Bingham Farms _ Michigan 48025
STREET ADDRESS cIY STATE zZIP
For Bank Use Only CCAR#
LOAN OFFICER INITIALS | LOAN GROUP NAME OBLIGOR NAME
Hanna Karcho-Polsalii
LOAN OFFICER ID, NO, LOAN GROUF NO, OBLIGOR NO. NOTE NO. Q:m%bgg .
,000,
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Guaranty

As of December [Q , 2006 the undersigned, for value received, unconditionally and absolutely guarantes(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-PolseIh (‘Borrower"),
{ndebtedness includes without limit any and all obligations or liabllities of the Borrower to the Bank, whether absoluta or
contingent, direct or indirect, voluntary or involuntary, liquidated or unliguidated, joint or several, known or unknown; any
and all indebtedness, obligations or liabilities for which Borrower would ctherwise be liable {6 the Bank ware It not for the
invalidity, irregularity or unenforceability of them by reascn 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 extenslons 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 o court costs if a suit or action Is Instituied, and whether
attorney fees or court costs are incurred at the trial court level, on appeal, in a bankruptoy, administrative or probate
proceeding or otherwise. All costs shall be payable immediately by the undersigned when incurred by the Bank, without
demand, and unti] paid shall bear interest at the highest per annum rate applicable to any of the indebtedness, but notin
gxcess of the maximum rate permitted by law.

1. LIMITATION: The total obligation of the undersigned under this Guaranfy is UNLIMITED unless specifically
limited In the Additional Provisions of this Guaranty, and this obligation {(whether unfimited or limited o the extent
specified in the Additional Provisions) shall Inciude, 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 shall not
reduce the maximum liability of the undersigned under this Guaranty unless written notice to that effect is actually
recelved 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 liabllity of the undersigned under this Guaranty and any other
guarantles previously or subsequenﬂy given to the Bank by the undersigned and not expressly revoked, modified
orinvalidated 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 later
relncurred. 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 fo 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 relylng 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 matier 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 Indebtednass to the Bank after the financial condition of the Borrower, or the
Borrower's ability to pay debis as they mature, has deteriorated.

3. APPLICATION OF PAYMENTS: The undersigned authorize(s) the Bank, eliher 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 sals; and (b) apply
payments received by the Bank from the Barrower to any indebtadness of the Bomrower 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 waiva(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 grani(s) to the Bank a security interest in and the right of setoff as to any and all
preperty 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 daims 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 notics to the undersigned, may release, exchangs, 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 undersignad is (are) not relying upon any assei(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
sorhe 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 remalning 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 effectlve until the opening of business on the fifth {5th) day (“effective date®) following
written acknowledgment of dellvery, Any termination shall not affect in any way the unconditional obligations of
the remaining guarantor(s), whether or not the ferminafion is known io 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 cbligatory), or any modifications, extensions or renewals of any of this Indebtedness, whether in whole
or in part, and as {0 all of this Indebiedness and modifications, extensions or renewals of it, this Guaranty shall
continue effective until the same shall have been fully pald. The Bank has no duty to give nolice of termination by
any guarantor(s) to any remaining guarantor(s). The undersigned shall indemnlfy 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 [nterest securing this Guaranty) in whals or In part, the effectiveness of this
Guaranty, and of all liens, pledges and security interests securing thi§ Guaranty, shall automatically continue or
be reinstated in the event that any payment recslved or credit given by the Bank In respact of the Indebtedness is
returned, disgorged or rescinded under any applicable state or federal law, including, without limitation, Jaws
pertaining to bankruptcy or insolvency, in which case this Guaranty, and all llens, 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 if. 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 o
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 frue and lawful attorney of the undersigned (with full
power of substitution) to executs and deliver such documents in the name and on behalf of the undersigned.

WAIVERS: The undersigned , to the exient 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 9-811 or 9-621 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, nofice of dishoner, 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, accelerats, renew or forbear to enforce payment of
any or all Indebisdness, or permit the Borrower fo incur additional Indebtedness, all without notice to the
xéndersigc;;ed and without affecting In any manner the unconditional obligation of the undersigned under this
uaranty,

The undersigned unconditionally and irrevocably waive(s) each and every defense and setoff of any nature which,
under principtes of guaranty or ctherwise, would operate fo 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 incarporated
into each secunty agreament, 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 sefoff exists.

WAIVER OF SUBROGATION: The undersigned walve(s) any and all rights (whether by subrogation, indemnity,
relmbursement, 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 o 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 fo 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 wailver, 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 fo 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 voluntarily entered into this Guaranty in
good falth for the purpose of inducing the Bank to extend credit or make other financial accommedations 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 effecttive., 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 caonvenience of reference only and shall not
constifute & 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 YOLUNTARILY, 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 WHEREOF, Guarantor(s) has (have) signed and delivered this Guaranty the day and year first wniten
above,

GUARANTOR(S):
H.K. HO}‘/EL MANAGEMENT, LL

A
g BW‘ WA
SIGNATURE OF MICHAEL D_MATAGA i

e ManAbine Momeee

WITNESBES:

TITLE (IF APPLICABLE)
- By:
SIGNATURE OF SIGNATURE OF
Its:
TITLE (IF APPLICABLE)
GUARANTOR'S ADDRESS:
30%00 Telegraph Road
STREET ADDRESS
Bingham Fams, Michigan 48025
cITY STATE ZIP CODE
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Guaranty

As of December __tﬁ_ 20086 the undersigned, for value recsived, unconditionally and abselutely 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
liabijities 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 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; 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 annurm 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 uniimfted 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 shall not
reduce the maximum liability of the undersigned under this Guaranty unless written notice fo 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 not expressly revcked, modified
orinvalidated 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 to time reduced and laier increased or entirely extinguished and fater
reincurred. This Guaranty shall terminate, subject to the provisions of Paragraph 7, upan 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 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 fimit, 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, sither 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 io: (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 walve(s) any provision of law regarding application of payments which specifies athenwise.
The undersigned agree(s) to provide to the Bank copies of the undersigned’s financial statements upon request.

4, SECURITY: The undersigned grani(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 morigage
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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 thess 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 discrefion, 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 guaraniors 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 alt 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 fith (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 guaranior(s). Any
termination shall not affect in any way the unconditional obligations of the terminating guaranfor(s) as fo 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 fo 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 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 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 state or federal law, including, without limitation, laws
pertaining to bankruptcy or insclvency, 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 confinuation 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 faiture of the
undersigned to do so shall not affect in any way the reinstatement or continuation. If the undersigned do(es) not
executs and deliver to the Bank upon demand such documents, the Bank and each Bank officer Is irrevocably
appointed (which appointrent 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 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
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 (¢) 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 Indesbtedness, or pemit the Borrower fo 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 walve(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, fransfer,
negotiate, or grant participations in all or any part of the Indebledness and any related obligations, including,
without fimit, 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 fo do so. The undersigned agree(s) that the Bank
may provide information relating to this Guaranty or reiating to the undersigned to the Bank’s parent, affiliates,
subsidianes 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 walver, 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 shalt 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 assighs including, without limit, any debtor in possession or trustee in bankruptey
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 {o 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
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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 WHEREQF, Guarantor(s) has (have) signed and delivered this Guaranty the day and year first wniten

above.

WITNESSES:

e

SIGNATUREOF 4 ctn [ L Ragpynn

,[%um Intle_eilsdorrl

SlGNATUREOFAzNUﬂm/légadmé_bJ

GUARANTOR(S):
TROPIC RANCH, INC,

oy %/M%M(Jj/ 2{;// 3

SIGHATURE OF AaAn A / s -

. ' sz.—.u..;
S Prem,pEnNT
TITLE (iF APPLICABLE)
By:
SIGNATURE OF
lts:
TITLE (IF APPLICABLE)
GUARANTOR'S ADDRESS:
30800 Telegraph Road
STREET ADDRESS
Bingham Farms, Michigan 48025
CITY STATE ZIP CODE
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Fane 9, 2010

H.X. 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: FINANCING ARRANGEMENTS AMONG COMERICA BANK (“BANK™), HK.
HOTEL MANAGEMENT, LLC (“H.K. HOTEL”), HANNA KXARCHO-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-POLSELLIL AS

“GUARANTORS™)
Dear Ms, Karcho-Polselli:

Pleage refer to anty and all documents, instruments and agreements executed in connection with
the financing arrangements from Bank to Borrowers and Guarantors (collectively, the “Loan
Documents™). All amounis 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 Tiabilities include, but are not limited to, the following:

Loans (note amount and date) Principal Interest Late Fees
H.X. Hotel Installment L.oan '
($3,185,000; 12/6/06) $2,725,335.79 $6,160.01 $2,235.04
Hanna Karcho-Polselli
Installment Loan $698,014.13 $1,579.13 $162.74

($1,000,000; 12/6/06)

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.

EXHIBIT
D

C op 105 77
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H.X. Hotel Management, LLC

Hanna

June 9,

Page 2

Karcho-Polselli
2010

H.K. Hotel guaranties all obligations of Harna Karcho-Polselli to Bank. Haona Karcho-Polselli
guaranties all obligations of HX. Hotel to Bank, Tropic Ranch guaranties all obligations of HL.K.
Hotel and Hanna Karcho-Polselli to Bank.

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

(@  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, Lauderdale by

the Sea, Flotida; and

(¢)  HK. Hotel and Hanna Karcho-Polselli have failed to matntain 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 term obligations. As a result of and for the reasons outlined
above, Bank accelerates the Ioans 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 texmination 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,

Future administration of the Liabilities and the financing arrangements among Bank,
Borrowers and Guarantors shall continue {o 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,

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

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

Hanna

Karchg-Polselli

Tune 9, 2010

Page 3

10.
11.

Hanna Katcho-Polselli shall pay all accrued interest on the Hamna 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 defenlt under the terms of this Agreement or
any further defaults under the Loan Documenis, 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 o 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 insurence application, together with proof of payment of the premium, or (i) a
copy of the declarations page of the flood insurance policy.

Bomrowers and Guarantors acknowledge and agree the Loan Documents presently
provide for and they shall reimburse for any and all reasonable costs and expenses of
Bauk, 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 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
andit fees, may be charged directly to any of Borrowers’ accounts maintained with Bank.

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

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

(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
10 earlier than March 31, 2010) for Hanna Karcho-Polselli and Remo Polselli;
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12

13.

14,

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

(¢) By mno later than June 21, 2010, compiled financial statements for the year ending
2009 for HK. 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, compamy-prepared
operating statements in form satisfactory to Bank for HX. Hotel and Tropic
Ranch (excluding, or separaiely reporting, financial information related to the
Little Inn hotel which is not encumbered by & mortgage in favor of Bank);

(¢) By no later than June 21, 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 encumbeted 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 fill detail op debt structure, cash flow and such other

information as Bank may request and
(g)  amy 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,
ingpections, surveys and/or testing, whether for emvirommental contamination or
otherwise, that Bank desms 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 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 exiraordinary
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.

15,

20.°

21.

22,

Xarcho-Polselli
2010

To the extent any payment received by Bank is deemed a preference, frandulent transfer
or otherwise subject to disgorgement under applicable law, including bankwuptcy 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 interpretation,
enforceability, validity and construction.

Bank expressly reserves the right to exercise any or all rights and remedies provided
under the Loan Doguments and applicable law except ag 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.

Bauk 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 cn 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 oufstanding 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 Bomrowers 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
opporhmity 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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H.K. Hotel Management, LLC
Hanna Karcho-Polselli
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23,

24,

25,

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 TOQ, 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 constituie 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

Juns 22, 2010.

Bank reserves the right to terminate its forbearance prior to July 30, 2010, in the event of any
new defanlts 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 Avemue, Suite 600
Fort Lauderdale, Florida 33301
(954) 468-0667

Fax: (954) 468-0664

ACKNOWLEDGED AND AGREED:
H.K. Hotel Management,
AU, /Z{Jvrgm ,

By
/ a Karchd®Polselli
5. ging eInber / \

ot

4 l’/ Date: June /?,2010

Tro_pif: Radch, Inc.

Hanna X4

Y
/"’),'!4‘“‘//1‘ Date: June / 7°,2010
"z//ﬂd M! é: Junez_z 2010

cho-PoIseIli
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September 3, 2010

H.X. 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, 2010 (THE “FORBEARANCE AGREEMENT”)
AMONG COMERICA BANK (“BANK”), H.K. HOTEL MANAGEMENT, LLC
(“H.K. HOTEL”), HANNA KARCHO-POLSELILI (IDENTIFIED
COLLECTIVELY WITH HXK. 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 Apgrecment (which
constitutes a Loan 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 Y.oan
($3,185,000; 12/6/06) $2,725,335.79 ( $1,12001 $280.00

Hanna Karcho-Polselli
Installment Loan
($1,000,000; 12/6/06) $698,914.13 83072 $71.80

These amounts are exclusive of inferest 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, L1.C, which loans are not the subject of this Amendinent.

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 HK.
Hotel and Hanna Karcho-Polselli to Bank.
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HX. Hotel Management, LLC
Hanna Karcho-Polselli
September 3, 2010

Page 2

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 govemned 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 Borrowets under the Loan Documents, or otherwise.

4, Notwithstanding Bank’s demand of the Liabilities, () ELK. Hotel shall pay all accrued
interest on the FL.K. Hotel Installment Loan on the first (1™) day of each month, and (b)
Hanna 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 (ii) a
copy of the declarations page of the flood insurance policy.
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H.K. Hotel Management, LLC
Hanna Karcho-Polselli
September 3, 2010

Page 3

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, inclnding 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
andit 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 cuurently 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;
Avaseo| SLgmumo

(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;

Mﬂ.iea»; _ SO PR TTIT
(c) 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 Tun hotel which is not encumbered by & 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 ALZ5G0- S8 w0

(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 & 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 exfraordinary
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
nnder the Loan Documents and applicable law except as modified herein. Bank’s fajlure
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 Bauk and all its past, present and firture
parents, subsidiaries, affiliates, predecessors and successor corporations and all of their
subsidiaries and affiljates.
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18.

19.

20.

21.

22.

Bank anticipates that discussions addressing the Liabilities may take place in the firture.
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 aa 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 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 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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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 OR MAY
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
deadtine, 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 pan. 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 defaults under the Loan Documents, defaults under this Amendment, in the event of further
deterioration in the financial condition of Bomrowers 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 Avenue, Suite 600
Fort Lauderdale, Florida 33301
(954) 468-0667

Fax: (954) 468-0664

ACWOMEDGED AND AGREED:

H.XK. Hotel Management, LLC

Date: September , 2010

N Karcho-Polselh

Karcho-Polselli
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May 5, 2011

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, 2010 (AS AMENDED ON SEPTEMBER 3, 2010,
THE “FORBEARANCE AGREEMENI”) AMONG COMERICA BANK
(“BANK”), H.X. HOTEL MANAGEMENT, LLC (“H.X. HOTEL”), HANNA
KARCHO-POLSELLY (IDENTIFIED COLLECTIVELY WITH H.X. HOTEL AS
“BORROWERS”) AND TROPIC RANCH, INC. (“TROPIC RANCH” AND
IDENTIFIED COLLECTIVELY WITH H.X. 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 ¥ees
H.K. Hotel Installment Loan
($3,185,000; 12/6/06) $2,743,272.04 $27.935.64 $0
Hanna Karcho-Polselli
Installment Loan $698,914.13 $6,414.69 $0

($1,000,000; 12/6/06)

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 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 defanlts. Borrowers
and Guarantors acknowledge and agree that Bank’s demand for repayment of the
Liabilities was timely and proper.

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.

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

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 Baok for the forced placed insurance
through March 31, 2011.

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.

By no later then 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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10.

11,

12.

13.

Karcho-Polselli
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 Hamna 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 utility 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 Guaraator or Remo Polselli.

Tropic Ranch shell 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 encumbrances 1o 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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15,

16.
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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
petsonal property located at the Hotel (excluding any personal property which is leased
by Tropic Ranch or HX. 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 Leke,
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 Guaramntors 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 resirain 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 commenoce 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.

'Concu:rrenﬂy 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 Bauk’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
comrnission 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
1o 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;

(¢) 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

3] 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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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 Bauk on the first day of each month all accrued interest on the
H.X. Hotel Installment Loan and Hanna Karcho-Polselli Installment Loan, plus principal
installments based upon a 20 year amortization schedule.

Tropic Ranch and H.X. 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 (&) 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 (if) 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 Looan Documents or this
Second Amendment, including any preference or disgorgement actions as defined in this
Second Amendment and all of Bank’s qudit 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
reimburss 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 ouiside 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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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 Accownts, 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;

(b)  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);

(© any other reporting reasonably requested by Bank.

Bank acknowledges that Remo Polselli does not guaranty the HK. 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 Bauok 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 bankruptey 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.

Detrost_1074732_8



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

May 35,

Page 8

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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DEFAULTS HAVE OCCURRED UNDER THE LOAN DOCUMENTS.
BORROWERS AND GUARANTORS, TO THE FULLEST EXTENT ALLOWED
UNDER APPLICABLE LAW, WAIVE ALY, 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 $§ 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 RIGETS TO REDEEM ANY OF THE COLLATERAL UNDER § 9-
623 OF THE UNIFORM COMMERCIAL CODE.

BORROWERS AND GUARANTORS, IN EVERY CAPACITY, INCLUDING,
BUT NOT LIMITED TG, 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,
OYFICERS, 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.

Detroit_1074732_8



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

May 5,2011

Page 10

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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H.K. Hote] Management, LLC
Hanna Karcho-Polselli

May 5,2011

Page 11

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:

‘Hanna Karcho-Polselli
Its: Managing Member

Tropic Ranch, Inc.

By:

Hanna Xarcho-Polselli
Its: President

Hanna Karcho-Polselli

Date: May , 2011

Date: May , 2011

Date: May , 2011

Detroit_1074732_8



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

May 5, 2011

Page 11

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) 9416660

Date: May 7_, 2011

3 //MIMAJ WA iL’ Date: May G _, 2011

Hariha Karcho-Polselli

Date: May 97,2011
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WAITING FOR EXHIBIT INFORMATION
FROM BORROWER
June 3, 2011



Exhibit A
Leases of Personal Property
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WAITING FOR EXHIBIT INFORMATION
FROM BORROWER
June 3, 2011



Exhibit B
Bank of America Accounts
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IN THE CIRCUIT COURT OF THE 17TH
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

CASE NO. 12-013597 (18)
COMERICA BANK, a Texas banking
association,

Plaintiff,

VS.

TROPIC RANCH, INC. a Florida
corporation, HK. HOTEL
MANAGEMENT, LLC, a Michigan limited
liability company, HANNA KARCHO-
POLSELLI, individuallyy, BROWARD
COUNTY, FLORIDA, a  political
subdivision of the State of Florida, and
KENNETH A. FRANK, individually,

Defendants.
/

AFFIDAVIT AS TO SERVICES RENDERED AND EXPENSES INCURRED

STATE OF FLORIDA )
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Brian K. Hole, Esq. who,
after being duly sworn and upon personal knowledge, states:

1. I am a litigation partner with the law firm of HOLLAND & KNIGHT LLP.

2. This Affidavit is submitted in furtherance of Plaintiff Comerica Bank’s Motion
for Summary Final Judgment of Foreclosure filed in the above-captioned action.

3. I am one of the attorneys who primarily handled the litigation in this action. As
such, I have personal knowledge of the statements contained in this Affidavit.

4. HOLLAND & KNIGHT LLP incurred the fees and costs more fully described on

the computer records, genuine, authentic, true and correct copies of which are incorporated
EXHIBIT

B




herein and attached hereto as Compeosite Exhibit “1.” The fees totaling $45,791.68 and the
costs totaling $3,299.41 through January 16, 2013, were reasonable and have been rendered on
behalf of Comerica Bank in connection with this action.

5. HOLLAND & KNIGHT LLP keeps the computer records comprising Composite
Exhibit 1 in the regular course of its business. These computer records are made at or near the
time by, and from information transmitted by, persons with personal knowledge of the facts,
such as Affiant. The computer records which Affiant has examined are in the custody,

supervision, and control of Affiant, and are complete, accurate, and correct.

DATED this_ /¢ 5 day of January, 20M

Brian K. Hole
Florida Bar No. 0019968

STATE OF FLORIDA )
COUNTY OF BROWARD )

Sworn to and subscribed before me this } 6 day of January 2013, by Brian K.

Hole who is personally known to me. /VMMA -
nad
Mmy Public

Name of Notary Printed:

MCHELLE ARRS ]
ol MY COMMISSION # DD geg712
{ i ubrICUﬂdem'nus

3 2
SHOR M,
St e,
2 e

My commission expires:
My commission number is:

#12107377_v1
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IN THE CIRCUIT COURT OF THE 17TH
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

COMERICA BANK, CASE NO. 12-013597 (18)
a lexas banking corporation,

Plaintiff, FLORIDA BAR NOS. 19968 & 28585

VS.

TROPIC RANCH, INC. a Florida

corporation, H.K. HOTEL e
MANAGEMENT, LLC, a Michigan limited : A TR‘UF\
liability company, HANNA KARCHO- z COpﬁ;“;
POLSELLI, individually, BROWARD R !
COUNTY, FLORIDA, a political LA, -
subdivision of the State of Florida, and ! e S a0
KENNETH A. FRANK, individually, AL T Sy B
y - R
Defendants. "’L*:Jj\&t}' ol

/ -

NOTICE OF FILING NON-RESIDENT
COST BOND PURSUANT TO SECTION 57.011 OF FLORIDA STATUTES

Plaintiff, Comerica Bank, hereby gives notice of filing with the Clerk a non-resident cost
bond in the sum of One Hundred Dollars ($100.00) (in the form of a check made payable to the

Clerk) pursuant to Florida Statutes, Section 57.011. The Clerk of the Court shall maintain these

monies until further order of the Court.

Dated: August 13, 2012 HOLLAND & KNIGHT LLP
Attorneys for Plaintiff
515 E. Las Olas Blvd., Suite 1200
Fort Lauderdale FL 33301
Tel (954)525-1000
Fax. (954)463-2030

By Veter & e
Brian K. Hole
Florida Bar No. 019968
Nicole C. Velasco
Florida Bar No. 0028585
Joshua R. Levenson
[Florida Bar No. 0056208
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on August 13, 2012, a true and correct copy of the

foregoing was served via U.S. mail upon:

Michael S. Tobin, Esq.

Rothman & Tobin, P.A.

11900 Biscayne Boulevard, Suite 740
Miami, FL 33181

PH (305) 895-3225

FX (305) 895-7175
http://www.rothmanandtobin.com

Counsel for Tropic Ranches, Inc., H.K. Hotel Management, LLC, and Hanna Karcho-Polselli

Maya A. Moore, Esq.

Joni Armstrong Coffey, Esq.

County Attorney for Broward County
Office of the County Attorney
Governmental Center, Suite 423

115 South Andrews Avenue

Fort Lauderdale, FL 33301

Phone: (954) 357-7600

Fax: (954) 357-7641

Counsel for Broward County

Kenneth A. Frank
1323 S.E. 3rd Avenue
Pompano Beach, FL 33062

—oode [ Firr,

Brian K. Hole

Florida Bar No. 019968
Nicole C. Velasco
Florida Bar No. 0028585
Joshua R. Levenson
Florida Bar No. 0056208
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Howard € Forman
Clerk of the Cmrt
Broward E

Transaction Mumber: 2012“ 1ERBSH74
PA121VELEGRSIBE 88/13/8812 15141552
CACE1S813597 681 i)
Plaintif{: CﬂHERCIR BANK
Defendant: TROPIC RARCH INC
Judge: SINGER, WICHELE TOWBIN
Division: 18
Payers HOLE ESG, BRIAN X

CeITIPIL
Renrk. %] 37361619931745!8
8 NONRES 168,88
EBlElYElEBBS%ﬂ Total. 188,58
Business Checks 168.98
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