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IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL DISTRICT COURT, | MOV 03 20y
IN AND FOR BROWARD COUNTY, FLORIDA L .

PIER SEVENTEEN MARINA AND YACHT *
CLUB, L.L.C., :
CIVIL ACTION NO. 10-043764

Plaintiff,

% % %

BS

Versus

JERICHO ALL WEATHER OPPORTUNITY
FUND, L.P., SVIRSKY ASSET
MANAGEMENT, INC. AND

SCOTT SVIRSKY

L A T

Defendants. %

*

PR EEEEEEEE I I I AN

FIRST AMENDED COMPLAINT FOR DAMAGES

NOW INTO COURT, through undersigned counsel, comes the plaintiff, Pier Seventeen
Marina and Yacht Club, L.L.C. who respectfully files this Complaint against the defendants
Jericho All Weather Opportunity Fund, L.P., Svirsky Asset Management, Inc. and Scott Svirsky

through alleging the following facts upon information and belief:

JURISDICTION AND VENUE
L. This Honorable Court has jurisdiction over this civil action pursuant to Article 5 § 5 of
the Florida Constitution.
2. Venue lies in this district pursuant to the Loan Agreement, Article VII, Section BB,

attached hereto as Exhibit “A.”
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PARTIES
Plaintiff Pier Seventeen Marina and Yacht Club, L.L.C. (“Pier 177) is a Louisiana limited
liability company. Pier 17 is managed by Earl Weber.
Defendant Jericho All Weather Opportunity Fund, L.P. (“Jericho™), is a Delaware limited
partnership that engages in investment and financing activities, with a principal place of
business in Florida.
Defendaﬁt Svirsky Asset Management, Inc. (“Svirsky Asset Management”) is a Florida
| corporation that engages in investment and financing activities, with a principal place of
business in Florida. At all material times, Svirsky Asset Management was the general
and managing partner of Jericho.
As general and managing partner of Jericho, Svirsky Asset Management is jointly and
severally liable for all obligations of Jericho, including liability for the acts of Jericho
outlined in this Complaint.
Defendant Scott Svirsky is a resident of the state of Florida. At all material times,
Svirsky was the principal of Svirsky Asset Management and managed Jericho
individually and through Svirsky Asset Management.

PRELIMINARY STATEMENT

This case arises from a commitment by Jericho, in early-2008, to fund a $36,000,000 loan
to Pier 17 for the conmstruction of a yacht “dockominium™ on a property in Fort
Lauderdale, Florida. Prior to the loan closing, Pier 17 had satisfied all obligations for the
loan’s funding. On April 1, 2008, the loan’s closing date, Jerichorfaﬂed to fund the loan.
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As a result of Jericho’s failure to fund the loan, Pier 17 was unable to proceed with the
construction of the dockominium, causing severe damages to Pier 17 as outlined within.

9. Further, following April 1, 2008, Svirsky continued to represent to Pier 17 that Jericho
would be able to fund the loan in short order, despite the fact that, based on information
and belief, Jericho had no reasonable prospects of being able to do so. After months of
empty promises, Jericho was never able to fund the loan. Neither Jericho nor Svirsky
forthrightly informed Pier 17 that they would be unable to fund the loap, and 1in reliance
on Jericho and Svirsky’s representations, as a result Pier 17 was delayed in attemApting’ to
secure alternative financing, and the Fort Lauderdale property was foreclosed upon.

10. Pier 17 is suing to recover the damages caused by the breach of the Loan Agreement and
the other acts and omissions of the Defendants.

FACTUAL ALLEGATIONS

11.  Inor around 2006, Pier 17 purchased a plot of land located at 1500 SW 17 Street, Fort
Lauderdale, Florida (the “Property”), with the intention of developing a “dockominium”
and yacht club with amenities and clubhouse facilities for large yachts and megayachts
(the “Project”).

12. The Project was to include twenty-six yacht slips for sale, seventeen of which were to
offer 120 feet of dock length to accommodate large yachts and megayachts. At all
material time periods herein, there has been a great demand for large yacht and megayacht
dockage in South Florida. The combined sell-out value of all twenty-six slips, once the

Project was completed, was estimated between fifty and fifty three million dollars
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($50,000,000.00 - $53,000,000.00). Further, as more units were sold, the price for each
slip was to increase, which in turn would increase the total sell-out value of the Project.

13.  The Project was also to include ten transient slips, known as “side-tie slips,” which were
to be made available for rental. The rentals of the side-tie slips were estimated to
generate income of approximately four hundred thousand dollars ($400,000.00) annually
for the life of the slips.

14. Inmor ground June 2006, Pier 17 and Regions’Bank entered into an agreement in which
Regions Bank apbmved a loan to Pier 17 to fmaﬁce the development of the Projec;c (the
“Regions Bank Loan”). See the Construction Loan Agreement and Promissory Note,
attached hereto as Exhibit “B.” Pier 17 was approved by Regions for a total loan amount
of twenty seven million, four hundred fifty-four thousand dollars ($27,454,000.00). The
Regions Bank Loan matured on June 20, 2008. Id.

15. Of the total potential $27,454,000.00, approximately twelve million dollars
($12,000,000.00) was disbursed to purchase the Property and finance other costs.

16.  The terms of the Regions Bank Loan required that participating lenders be found to fund
a minimum amount of seven million, four hundred fifty four thousand dollars
($7,454,000.00) of the Regions Bank Loan, or Pier 17 would be required to obtain Pre-
Sales of the slips in the minimum amount of thirty five million, three hundred seventy
eight thousand, eight hundred and sixty six dollars ($35,378,866.00). See Exhibit “B” at
Article VII, General Conditions, Item 30, subparts (a) and (b).

17. To satisfy this condition, Pier 17 sought to find a participating lender.
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18.

19.

20.

21.

22.

23.

Through Joakim Mortenson of Tavernier Capital Partners, Pier 17 was introduced to Mr.
Svirsky of Jericho and Svirsky Asset Management.

In or around 2007, Jericho began discussions with Pier 17 regarding the possibility of
Jericho providing a loan to Pier 17 for the construction of the Project. (the “Jericho
Loan™).

A first commitment letter (“First Commitment Letter”), dated January 11, 2008, for a
loan to Pier 17 was executed by Mr. Svirsky on behalf of Jericho and Svirsky Asset
Managerﬁeﬁtj and Mr. Weber on behalf of Pier 17. See the First Commitment Letter,
attached hereto as Exhibit “C.”

The terms of the first commitment letter provided that Jericho would lend twenty three
million dollars ($23,000,000.00) to Pier 17 for a term of eighteen months at fourteen
percent (14%) per annum. See Exhibit “C.” Pursuant to the terms of the letter, Pier 17
paid Jericho a first commitment fee of two hundred and thirty thousand dollars
($230,000.00) on or about January 23, 2008. See Pier 17 Marina and Yacht Club, L.L.C.
Accounting (“Pier 17 Accounting™), attached hereto as Exhibit “D.”

Section 2 of the First Commitment.Letter, entitled “Loan Purpose; Premises,” provided
that the Jericho Loan would be used for refinancing the Property, for ‘;construction
financing for the Property, and therefore, to fund the Construction Reserve, to fund the
Interest Reserve, for certain Lender-approved closing costs, and to pay all taxes for the
years 2007 and 2008.” See Exhibit “C.”

After execution of the First Commitment Letter, and after extensive negotiations between
Pier 17 and Jericho, the parties reached an agreement that Jericho would loan thirty-six

5
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24.

25.

26.

27.

28.

million dollars ($36,000,000.00) to Pier 17. The terms of the Jericho Loan included an
amount sufficient to pay off the balance on the Regions Bank Loan.

This new agreement was memorialized in writing in a second commitment letter (the
“Second Commitment Letter”), and that letter was executed by the parties on or about
March 6, 2008. See the Second Commitment Letter, attached hereto as Exhibit “E.”

The terms of the Second Commitment Letter provided the Jericho Loan was to be for
thirty six million dollars ($36,000,000.00) for a term of eighteen months at fourteen
percent (14%) per annum. See Exhibit “E.” Pursuant to the terms of the letter, Pier 17
paid Jericho a second commitment fee of one hundred and thirty thousand dollars
($130,000.00) on or about March 6, 2008. See Exhibit “D.”

Section 2 of the Second Commitment Letter, entitled “Loan Purpose; Premises,” provided
that the Jericho Loan would be used for refinancing the Property, for “construction
financing for the Property, and therefore, to fund the Construction Reserve, to fund the
Interest Reserve, for certain Lender-approved closing costs, and to pay all taxes for the
years 2007 and 2008.” See Exhibit “E.”

The terms of the Jericho Loan, as outliqed' in the Second Commitment Letter, Werev
documented in a Loan Agreefnent. On or about March 11, 2008, Mr. Weber as Manager
of Pier 17, executed the Loan Agreement (the “Loan Agreement”). See Exhibit A. On or
about March 25, 2008, Scott Svirsky, on behalf of Jericho and Svirsky Asset
Management, executed the Loan Agreement. See Exhibit “A.”

Collectively, the Loan Agreement, Settlement Statement, Construction Reserve and
Security Agreement are referred to herein as the “Loan Documents.” The Loan

6

415298v.2



29.

30.

31

32.

Documents include but are not limited to the following, which are attached hereto and

incorporated by reference:

a. Loan Agreement, attached hereto as Exhibit “A.”

b. Loan Settlement Statement; Letters of Credit Agreement; Construction Reserve;
Security Agreement; Acknowledgement Agreement; and Intercreditor Agreement,
attached hereto in globo as Exhibit “F.”

The Loan Agreement provided that Jericho agreed to lend to Pier 17 the principal amount

of $36,000,000.00 to be used by Pier 17 for the purpose of refinancing the Property. See

Exhibit “A.” The closing date for the Jericho Loan was April 1, 2008 (the “Closing

Date™).

On or prior to the Closing Date, Pier 17 had met all of the requirements under the terms

of the Loan Agreement in order to obtain the proceeds of the Jericho Loan. Prior to the

Closing Date, all plans and designs for the Project were complete and some of the slips

had been pre-sold or reserved. At no material time did Jericho issue a notice of default or

otherwise indicate that Pier 17 had not fulfilled all of their obligations as required by the
terms of the Loan Documents.

On April 1, 2008, Jericho failed to fund the Jericho Loan as Jericho was obligated

pursuant to the Loan Documents. Jericho’s breach of the Loan Documents constitutes a

material breach of the agreements between Jericho and Pier 17.

On the afternoon of April 1, 2008, Steven Moorhead, an attorney for Pier 17, was

contacted by Gregory Cohen, an attorney for Jericho, after Mr. Moorhead repeatedly

attempted to contact Svirsky and Jericho regarding disbursement of the proceeds of the

Jericho Loan.

415298v.2



34.

35.

36.

37.

38.

39.

40.

Mr. Cohen advised Mr. Moorhead that Jericho should be able to obtain funding for the
Jericho Loan in fourteen to twenty days. Mr. Cohen suggested Pier 17 make the
payments on the Regions Bank Loan in the interim period.

On or about April 2, 2008, Mr. Svirsky asserted that, in the history of Jericho, its
princiﬁals had never before had an instance where they could not fund a loan.

Following Jericho’s failure to fund the loan on April 1, 2008, on various dates in April
and May 2008, including April 2, April 3, April 21, April 24, May 7, May 9, May 12,
May 13, and May 27, Svirsky represented to Pier 17 that Jericho would be able to obtain
financing and fund the Jericho Loan in short order.

At all material times after April 1, 2008, based upon information and believe, Svirsky
knew or should have known that Jericho’s financial situation was sufficiently dire that it
had neither ability to nor any reasonable prospect of being able to fund the Jericho Loan.
Svirsky knew that Pier 17 would rely on these representations to delay seeking alternative
funding, and Jericho wanted Pier 17 to rely on these promises rather than take its
lucrative Project to another lender. Svirsky and Jericho were aware that Pier 17

continued to attempt to work towards a closing and funding of the Jericho Loan through

at least July 2008.

Despite the months of erﬁpty promises, Jericho was never able to fund the Jericho Loan.
When Jericho’s promises to fund the Jericho Loan went unfulfilled, Pier 17 sought
alternative funding sources but was unsuccessful.

In June 2008, the Regions Bank Loan matured. Pier 17 had intended to use the funds
from the Jericho Loan to pay the balance of the Regions Bank Loan. Because Jericho did

8
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41.

42.

43.

44.

45.

46.

47.

not fund the Jericho Loan, however, Pier 17 was unable to pay back the Regions Bank
Loan.

As a result of Jericho’s failure to fund the Loan, Pier 17 was unable to repay the Regions
Bank Loan, resulting in a foreclosure of the property.

Mr. Svirsky, Jericho and Svirsky Asset Management were well aware of the obligations

'Pier 17 owed Regions, as evidenced by the Intercreditor Agreement and the

communications between the parties. See, e.g., Exhibit “F.”

As a result of Jericho’s failure to fund the Loan, the Project failed and Pier 17 sustained
extensive damages, including millions of dollars already invested in the Project,
(including a down payment, maintenance costs and closing costs), and millions of dollars
in reasonably certain and foreseeable profits.

FIRST CAUSE OF ACTION:
BREACH OF CONTRACT/BREACH OF LOAN AGREEMENT

Plaintiff incorporates and re-alleges paragraphs 1- 43 as if set forth herein.

Jericho was obligated under the Loan Documents, specifically the Loan Agreement, to
lend Pier 17 $36,000,000.00. See Exhibits “A™ and “F.”

Jericho’s failure to honor the Loan Agreement and its failure to fund constitute material
breaches of Jericho's obligations under the Loan Documents.

There has been no event of default by Pier 17, and there is no basis to excuse Jericho

from performance of its obligations under the Loan Agreement.
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43.

49.

50.

51.

52.

53.

Jericho’s breach of the Loan Agreement caused Plaintiff to incur damages, all foreseeable
and reasonably certain, and within the contemplation of the parties at the time of the
agreement.

Jericho and its general partner, Svirsky Asset Management, are liable for all damages that
are just and reasonable under the circumstances, including, but not limited to, any and all.
consequential damages resulting from Jericho’s failure to fund the Loan aﬁd the

subsequent failure of the Project.

SECOND CAUSE OF ACTION:
BREACH OF THE COVENANT OF GOOD FAITH AND FAIR DEALING

Plaintiff incorporates and re-alleges paragraphs 1- 49 as if set forth herein.

After breachingb the Loan Agreement, Jericho, through its manager Scott Svirsky,
repeatedly represented that it would shortly fund the Jericho Loan, despite the fact that
Jericho had no reasonable prospect of being able to do so. These representations delayed
Pier 17 from seeking alternate financing, which further damaged Pier 17 because Pier 17
was unable to find alternate financing quickly enough to prevent foreclosure of the
property.

By its breach of the Loan Agreement and its repeated empty promises that it would fund
the Jericho Loan, Jericho and its general partner, Svirsky Asset Management, have
breached the covenant of good faith and fair dealing implied in every contract.

As a result of this breach, Jericho and its general partner, Svirsky Asset Management, are

liable for all damages that are just and reasonable under the circumstances, including, but

10
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54.

55.

56.

57.

58.

59.

not limited to, any and all consequential damages resulting from the foreclosure of the

Project.

THIRD CAUSE OF ACTION
NEGLIGENT MISREPRESENTATION

Plaintiff incorporates and re-alleges paragraphs 1- 53 as if set forth herein.

From approximately April 1, 2008 through at least July 2008, after the breach of the Loan
Agreement had occurred, Svirsky repeatedly represented to Pier Seventeen that Jericho
would obtain financing and fund the Loan pursuant to its obligations under the Loan
Agreement.

Relying to his detriment on the representations of Svirsky, Pier 17 did not immediately
seek alternative sources of funding, and when Pier 17 did so, those efforts failed.

Pier 17's reliance on the representations of Svirsky was reasonable. Svirsky intended for
Pier 17 to rely on these representations, so that Pier 17 would not take its lucrative Project
to another lender.

At all relevant times, Svirsky knew or was negligent in not knowing that Jericho had no
ability or reasonable prospect of being able to fund its obligations under the loan
agreement.

As a re;ult of the Svirsky’s negligent misrepresentations, Pier 17 incurred damages.
Svirsky is liable for all damages that are just and reasonable under the circumstances,
including, but not limited to, any and all consequential damages resulting from Jericho's

failure to fund the Loan and subsequent failure of the Project.

11
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REQUEST FOR A TRIALBY JURY

60. Pursuant to the Florida Rules of Civil Procedure, Pier 17 respectfully requests trial by

jury in this matter.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff respectfuﬂ_y prays that the Court grant Plaintiff’s request for a

trial by jury, and, after all due proceedings, ente¥ judgment as follows:

a. in favor of Plaintiff and against Defendants for actual damages in an amount to be
proven at trial;

b. declaring that Defendants are liable to Plaintiff for such damages that have been
sustained as a result of the material breach of the Loan Agreement, the breach of
the implied covenant of good faith and fair dealing and the negligent
misrepresentations as set forth herein;

C. awarding all costs, expenses and reasonable attormeys’ fees in favor of Plaintiff
and against Defendants to the fullest extent authorized by law; and

d. granting such other and further relief which the Court deems necessary and proper

at law and in equity.

12
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Respectfully submitted,

HAELJ R{Z’Aﬁ ESQ’ﬁ]RE
lorida Bar No.: 975990

KELLEY B. STEWART
Florida Bar No.: 492132
KRUPNICK, CAMPBELL, MALONE,
BUSER, SLAMA, HANCOCK,
LIBERMAN & McKEE, P.A.
Attorneys for Plaintiff
Suite #801 — Legacy Bank Building
12 Southeast Seventh Street
Fort Lauderdale, Florida 33301
(954) 763-8181

AND

GLADSTONE N. JONES, ESQUIRE
Louisiana Bar Roll No. 22221, T.A.
(Admitted pro hac vice)
LYNN E. SWANSON, ESQUIRE
Louisiana Bar. Roll Ne. 22650
(Admitted pro hac vice pending)
JACQUELINE A. STUMP, ESQUIRE
Louisiana Bar Roll No. 31981
(Admitted pro hac vice pending
JONES, SWANSON, HUDDELL

& GARRISON, L.L.C.
601 Poydras Street, Suite 2655 -
New Orleans, Louisiana 70130
Telephone: (504) 523-2500
Facsimile: (504) 523-2508

AND

JAMES R. SWANSON, ESQUIRE
Louisiana Bar Roll No. 18455
(Admitted pro hac vice)
FISHMAN HAYGOOD PHELPS
WALMSLEY WILLIS & SWANSON, L.L.P.
201 St. Charles Avenue, 46th Floor
New Orleans, Louisiana 70170-4600
Telephone: (504) 586-5252
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Facsimile: (504) 586-5250

COUNSEL FOR PLAINTIFF PIER 17

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a copy of the foregoing was served on the following by U.S.
Mail and electronic mail, postage pre-paid, on thisz day of November, 2011.

James S. Telepman

Cohen, Norris, Scherer, Weinberg & Wolmer

712 U.S. Highway One

Suite 400

North Palm Beach, F1 33408

jst@cohenlaw.com

Attorney for Defendants o

JACQUELINE A. STUMP, ESQ
Louisiana Bar Roll No. 31981
(Admitted pro hac vice)
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LOAN AGREEMENT

THIS LOAN AGREEMENT, is entered into this March 11, 2008 by and between PIER SEVENTEEN MARINA
AND YACHT CLUB, LLC, a Louisiana limited liability company, whose mailing address is 1500 W 17" Street, Fort
Lauderdale, Florida 33309 ("Bomrower") joined by Earl E. Weber, Ir. and Michelle J. Weber {collectively “Guarantor™)
and JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware Jimited partmership whose mailing address is
3835 NW Boca Raton Blvd., Building 200, Boca Raton, Florida 33431 {"Lender").

RECITALS:
A. Borrower has negotiated with Lender for a Joan (“Loan™) in the principal amount of Thirty Six Million and No/100
($36,000,000.00) Dollars to be used by Borrower for the purpose of refinancing on the property located in Broward
County, Florida, more fislly described in EXHIBIT "A" attached hereto (“Rea! Property™).
B. Borrower and Lender wish to enter into this Agreement in order to set forth (among other things) the terms and
conditions of said Loan.
NOW, THEREFORE, in consideration of the Loan and the sum of Ten and No/100 Dollars ($190.00) each fo the other in
hand paid, the receipt and sufficiency of which is hereby acknowledged, and the other terms and conditions set forth
hereafter, Borrower and Lender (and joined by Guarantor) agree as follows:
ARTICLEI
LOAN DOCUMENTS

Borrower has exccuted and deliverad, or caused to be executed and delivered, to Lender the following documents
{hereinafter collectively and together with this Agreement referred to as "Loan Documents"), concurrently herewith:
A. NOTE: A promissory note of even date herewith executed by Borrower and payable to the order of Lender in the
principal amount of Thirty Six Miltion and Ne/100 ($36,000,000.00) Dollars, (“Note™). All monies due and payable
Lender pursuant to the Note and all Loan Documents including, but not limited to, the entire principal amount and any
interest due under the Note, are collectively referred to herein as the “Indebtedness.”
B. REAL ESTATE MORTGAGE AND SECURITY AGREEMENT: A Mortgage, Assignment of Leases and Rents
and Security Agreement ("Mortgage™) encumbering (among other things) the Real Property described and set forth in
EXHIBIT "A” attached hereto and made a part hereof which upon recordation shall constitute a first Lien on said Real
Property, together with the improvements located and constructed thereon andfor to be constructed thereon
(“Improvements™), together with all appurtenant fixtures (“Fixtures”) and other personal property (including but not
Jimited o any equipment and furniture and Fixtures) located or to be located thereon (“Personal Property”™). (The Real
Property, the Improvements, the Fixtures and Personal Property shall be colectively referred to as the “Property™.
C. UCC-1 FINANCING STATEMENTS: UCC-1 Financing Statements (state and local) covering ail Personal
Property, Fixtures, and equipment placed or to be placed on or under said Property, and such other decumnents as will
insure Lender a first perfected interest in and to said Personal Property, Fixtures, and equipment, including all licenses,
permits, pians and specifications refating to the Property.
. ASSIGNMENT OF LEASES AND RENTS: A general coltateral assignment ofall leases, mcome, rents and profits,
and rents and profits from or concerning the Property, whether now or in the future (“Leases™),
E. MORTGAGEE TITLE INSURANCE BINDER AND POLICY: A mortgagee title insurance binder and policy in
the face amount of the Loan, insuring the Mortgage as a valid second lien on the property described in EXHIBIT "A"
subject only to exceptions as shall be approved in writing by Lender issued by a title insurance company (“Title
Company”) satisfactory to Lender, and containing such endorsements, and in a form satisfactory to and approved by
Lender, including such reinsurance agreements, if any, as shall be approved by Lender. All standard title exceptions for
mechanic's liens, survey matters, and rights of parties in possession shall be eliminated from and not included in the
mortgagee title insurance policy.
F. SURVEY: A survey, certified to Lender and the title insurance company, satisfactory to Lender, of all properties
covered by the Mortgage showing public access and all improvements and no encroachments or easements On the
property lines. The survey shal! be updated from time to time as required by Lender. The Survey shall also certify to
Lender whether the Property is or is not located within an area identified pursuant to the Fiood Disaster Act of 1973 as
having flood hazards. The survey shall further show all easements on the Property s reflected in the title policy.
G. COLLATERAL ASSIGNMENT OF CONTRACT RIGHTS: A collateral assignment by the Borrower in favor of
the Lender of all contract rights (this will include, but not be fimited to, any comstruction contracts, architectural
contracts, and/or engineering contracts) of the Borrower in and to any contracts of documents affecting the Property with
respect fo the contemplated construction of the Improvements.
H. ENVIRONMENTAL INDEMNIFICATION AGREEMENT: An agresment by the Borrower and Guarantor(s), if
any, in favor of Lender whereby Borrower and Guarantor(s; jointly and severally warrant and indemnify Lender against
any Hability relative to hazardous pollutants or foxic materials and agree to certair other terms and conditions conceming
such substances.
I AGREEMENT TO COMPLY WITH THE AMERICANS WITH DISABILITIES ACT OF 1990 AND FLORIDA
AMERICANS WITH DISABILITIES ACCESSIBILITY IMPLEMENTATION ACT: An Agreement by the Borrower
in favor of Lender whereby Borrower agrees to comply with the Americans With Disabilities Act of 1990, Florida
Americans With Disabilities Accessibility Implementation Act, and any acts recognized under the laws of the State of
Florida providing benefits to Americans with Disabilities, and to indemnifies Lender from any such claims.
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J. COLLATERAL ASSIGNMENT OF AGREEMENTS AFFECTING REAL ESTATE: A collateral assignment by
Borrower fo Lender of all contract rights arising under a1l contracts, licenses, permits and any agreements affecting the
Property. (Al! of same and all contracts referred under Paragraph G above are collectively referred to as “Contracts™).
K. Intentionally Deleted. _

L. GUARANTY: Unconditional Guaranty executed by Earl E. Weber, Ir. and Michelle J. Weber (collectively
“Guarantor”).

M. AFFIDAVITS OF BORROWER: Affidavits of Ownership as to the Property and as to the nonexistence of any liens
and encumbrances on the Property or relating to Borrower; certificates delivered to Lender from Borrower regarding
organizationa! documents of Borrower.

N. ATTORNEY OPINION: Opinion letter from Borrower's counsel.

0. PLEDGE AND SECURITY AGREEMENT: That Pledge and Security Agreement executed of even date by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Lovisiana limited liability company and Earl E. Weber, Ir. and
Michelle ]. Weber in favor of Lender.

P. Intentionally Deleted. .

Q. QTEER DOCUMENTS: Such other dacuments, affidavits and certificates reasonably requested by Lender and/or
referenced herein and/or executed in conjuncticn with the Loan, including but net limited to the following:

ARTICLEII
REPRESENTATIONS AND WARRANTIES OF BORROWER
Borrower hereby represents and warrants to Lender as follows:
A. VALIDITY OF LOAN DOCUMENTS: That the Loan Documents are in all respects legal, valid, and binding
according to their terms and grant to Lender a direct, valid, and enforceable first lien interest in the Property now and
hereafter.
B. ENTITY EXISTENCE OF BORROWER; COMPLIANCE WITHLAW: Borrower is duly organized, and validly
existing and in good standing under the laws of the jurisdiction where Borrower was formed and where the Property is
located. That Botrower has the legal power to own its properties (including the Property) and to carry on its business as
now being conducted, and Borrower is in compliance with all other requirements of law applicable fo it and to its
business.
C. PRIORITY OF LIEN ON PERSONAL PROPERTY AND FIXTURES: That no bill of sale, security agreement,
financing statement, or ather title retention agreement (except those executed in favor of Lender) has been or will be
executed with respect to any Personal Property and Fixtures and equipment used, in conjunction with the operation, or
maintenance of the Improvements, now or hereafter located on the Real Property. Lender is aware of that loan with a
principal balance not in excess of Twelve Miltion Eighty Thousand and No/18¢ ($12,080,000.60) Dollars (“Prior Loan™)
and that mortgage securing same (“Prior Mortgage™) from Borrower in favor of Regions Bank.
D. CONFLICTING TRANSACTIONS OF BORROWER: That the consummation of the transactions hereby
cantemplated and the performance of the obligations of Borrower under and by virtue of the Loan Decuments will not
result in any breach of, or constitute a default or Event of Default under, any mortgage, deed, deed of trust, lease, bank
loan or credit agreement, corporate charter or by-laws or other instrument to which Borrower is a party or by which it
may be bound or affected.
E. OTHER LOANS: That the Borrower has not procured subordinate financing in connection with the Property, nor
has the Borrower procured a loan or loans from any other sources other than Lender for construction of the Improvements
or any other work or purposes contemplated by this Agreement, and will not procure such Joans, or any other loans now
or hereafter on the Property, unless approved by Lender in writing,
F. PENDING LITIGATION: That there are ne actions, suits, or proceedings pending, or to the knowledge of Borrower
threatenad against or affecting it or the Property or against any Guaranter, or involving the validity or enforceability of
any of the Loan Documents or the priority of the Hen thereof, at law or in equiry, or before or by any governmental
authority; and to the Borrower's knowledge, it is not in default with respect to any order, writ, injunction, decree, or
demand of any court or any governmental anthority.
G. VIOLATIONS OF GOVERNMENTAL LAW, OCRDINANCES OR REGULATIONS:; That Borrower bas no
kmowledge of any violations or notices of violations of any federal or state law or municipal ordinance or order or
requirement of the county or city in which the Property is located or any municipal department or other governmental
authority having jurisdiction affecting the Property, which violations in any way relate to or affect the Property.
H. COMPLIANCE WITH ZONING ORDINANCES AND SIMILAR LAWS: That the Plans and Specifications and
construction of the Improvements pursuant thereto and the use of the Property contemplated hereby complies and will
comply with all governmental Jaws and regulations, and requirements, standards, and regulations of appropriate
supervising boards of fire underwriters and similar agencies.
I. AVAILABILITY QF UTILITIES: That all utility services necessary for the construction of the Improvements and
for the operation thereof for their intended purpose are available on or at the boundaries of the Real Property, including
water supply, storm and sanitary sewer facilities, electric and telephone facilities.




1. CONDITION OF PROPERTY: That the Property is not now damaged or injured as a result of any fire, explosion,
accident, fiood, or other casualty. .

K. LEASES: That there are presently no leases which touch and affect the Property.
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O. ACCESS: That the rights of way for all roads necessary for the full utilization of the Improvements for their
intended purposes have either been acquired by the appropriate governmental authority or have been dedicated to public
use and accepted by such governmental authority, and all such roads shall have been completed, or all necessary steps
shall have been taken by the Borrower and such governmental authority to assure the complete construction and
installation thereof prior to the date upon which access to the Property via such roads will be necessary. All curb cuts and
traffic signals shown on the plans and specifications are existing or have been fully approved by all necessary
governmenta! authorities, :

P. ENVIRONMENTAL:

1. Borrower is the fee simple title holder of the Real Property.

> Borrower has undertaken such inquiry into the previous ownership and uses of the Property as is consistent with
good commercial practice in an effort to minimize lability with respect to “Hazardous Substances”, which terms shall
include: any hazardous or toxic substances, materials or wastes, including, but not limited to solid, semi-solid, liquid or
gaseous substances which are toxic, ignitable, corrosive, carcinogenic or otherwise dangerous to human, plant or animal
health or well-being and those substances, materials, and wastes listed in the United States Department of Transportation
Table (49 CFR 972.101) or by the Environmental Protection Agency as hazardous substances (40 CFR Part 302) and
amendments thereto or such substances, materials and wastes which are or become regulated under any applicable local,
state or fedeyal law including, without limitation, any material, waste or substance which is (1) petroleum, (if) asbestos,
(iii) polychlorinated biphenyls, (iv) designated as a “hazardous substance” pursuant to Section 317 of the Clean Water
Act, 33 U.S.C. Section 1251, et seq. (33 U.8.C. Section 1321} or listed pursuant to Section 307 of the Clean Water Act
(33 U.5.C. Section 1317}, (v) defined as 2 "hazardous waste" pursuant fo Section 1004 of the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 et seq. (42 U.S.C. Section £903), (vi) defined as a "hazardous substance”
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act, 42 u.s.C.
Section 9601, et seq. (42 U.S.C. Section 9601}, (vij) defined as “hazardous waste” as defined in Chapter 403 (Part TV) of
the Florida Statutes.

3. Except as disclosed in the environmental report by LM Engineering, Inc. dated June 16, 2006 provided to
Lender, the Property is presently free from contamination by or the presence of Hazardous Substances, and the Property
and activities conducted thereon do not pose any significant hazard to human health or the environment or violate any
applicable federal, state or local laws, ordinances, rules, regulations or requirements pertaining to Hazardous Substances
including, but not limited to, any of the above referenced Laws, Statutes, Codes and/or Regulations.

4. The Property and any improvements now or hereafter located thereon have not in the past been used, are not
presently being used, and will not be used for such time as the Loan is owed to Lender for the generation, release,
treatment, discharge, emission, handling, storage, transportation, or disposal of Hazardous Substances.

Q. FINANCIAL STATEMENTS: That the financial statements submitted to Lender by the Borrower and Guarantor(s)
are true, accurate and complete and that the Borrower and Guarantos(s) are in good and sound financial condition and not
insolvent. Furthermore, the Borrower and Guarantor(s) are not in defanlt in performance of any contract, agreement or
undertaking with any other person, firm or corporation, nor are they delinquent in the payment of any financial obligation
awing to any firm, person or corporation, and there is no event or condition now existing, unless disclosed in writing,
which would materially and adversely affect the Guaransor(s) or Borrower, its properties or its ability to comply with the
terms of this Agreement and the Loan Documents.
R. PRIOR REPRESENTATIONS: - Ali representations of Borrower and Guarantor set forth in the Loan Commitment
remain true, correct, complete and accurate as of this date.
S RECITALS: That the Recitals are true and correct and are incorporated herein by reference verbatim.
ARTICLE 111

COVENANTS OF BORROWER

Borrower hereby covenants and agrees with Lender as follows:

A. OTHER LOANS: To procure no subordinate financing in connection with the purchase and/or operation of the
Property (now or hereafier) or construction of the Improvements nor to procure a loan or loans from other sources other
than Lender for any work contemplated by this Loan Agreement, unless approved by Lender in writing.
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C. INSURANCE: To obtain and maintain such insurance or evidence of insurance as Lender may reasonably require,
including but not limited o the following:

1. Hazard Insurance. With respect io any buildings and [mprovements now or hereafter constructed on the Real
Property, "all risk" coverage insurance, and such other hazard insurance as Lender may require with standard non-
contributing mortgagee clanses and standard subrogation clauses, such insurance to be in such amounts and form and by
such companies as shall be approved and required by Lender, such insurance to be obtained immediately upon




completion of construction of the Improvements and before issuance of the Certificate of Occupancy and before any
portion of the Property is occupied by Borrower or any tenant of Borrower, with such insurance to be kept in full force
and effect at all times thereafter until the payment in full of the Loan evidenced by the Note. This policy must be paid
one year in advance,

2. Comprehensive General Ligbility and Statutory Workers' Comprehensive Insurance. A certificate from an
insurance company indicating that Bosrower and Contractor are covered to the satisfaction of Lender by comprehensive
general Hability insurance coverage and statutory workers' compensation coverage, in such ameounts and form and by such
companies as shall be approved by Lender. This policy must be paid one year in advance.

3. Floed Insurance. Fiood insurance issued by an acceptable company in the amaunt of the loan or the maximum
coverage available or appropriate evidence that such insurance is nol necessary. This policy must be paid one year in
advance.
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5. Windstorm Insurance. Windstorm insurance in amounts sufficient to satisfy full replacement costs of the
construction of the Inprovements and any other work contemplated hereunder, or in such other amounts, and by such
companies as sball be approved by Lender. The policy must be paid for one year in advance.

‘As to al] of the insurance obtained, the originals of such pelicies (together with appropriate endorsements thereto),
evidence of payment of premiums thereon, shall be promptly delivered to Lender and further shall name Lender as
morigagee on the loss payee clause as an additional insured. The policies shall include an agreement by the insurer to
provide Lender thirty (30) days prior written notice of any Intention to cancel or amend.

D. COLLECTIONOF INSURANCE PROCEEDS: Ta cooperate with Lender in obtaining for Lender the bensfits of
any insurance o other proceeds lawfully or equitably payable to them in connection with the transactions contemplated
hereby and the collection of any indebtedness or obligation of Borrower to Lender incurred hereunder {inciuding the
payment by Borrower of the expense of an independent appraisal on behalf of Lender in case of & fire or other casualty
affecting the Property).

E. AFPLICATION OF PROCEEDS: To deliver any insurance proceeds received by Borrower promptly to Lender
upor demand.

F. EXPENSES: To pay, upon demand by Lender all costs of closing the Loan contemplated hereunder and all
expenses of Lender with respect thereto, directly or indirectly, including but not limited to, fees of Lender's Inspector,
attorneys' fees, inchnding attormeys' fees, paralegal fees and other fees and costs incurred by Lender subsequent to closing
ofthe Loan in connection with the disbursement, administration, collection, restructure, amendment, whether priortoor
after commencement of litigation, mediation, arbitration, trial, retrial, appeal, bankruptcy or any other proceedings,
advanees, recording expenses, surveys, title insurance premiums, intangible taxes, documentary stamps, surtax and other
revenue fees, escrow fees, recording costs, architect or engineer's costs and inspeciion fees, expenses of foreclosure
(including reasonable attomeys' fees) and similar items, and to aliow all closing papers, Loan Documents and other legal
matters to be subject to the approval of Lender's attorneys. $I7,604. 0‘?‘
G. ESCROW AGREEMENT: Borrower shall zlso establish and maintain a sggfegated Eligible Account (“Escrow
Account”}tobeheld by MoDonald Fleming Moorhead in escrop{notto be released without the approval
of Lender} for the purpases of paying real estate taxes for 2008 on the Profferty and for a renewel of insurance on the
Property. On the date of this Agreement, §__ 8766404 shall be deposited into such Escrow
Account. Notwithstanding the foregoing, between November 1, 2008 and November 16, 2008, monies shall be released
from such Escrow Account fo be paid to the taxing autharity for the Real Property to satisfy all reai estate taxes on the
Real Property for 2008 and necessary monies shall be relcased for the renewat of the insurance. Borrower hereby (i)
grants to Lender a first priority security interest in the Escrow Account, and (i) will take all actions necessary to maintaln
in favor of Lender & perfocted first priority security interest in the Escrow Account including, without limitation, filing
UCC-1 Financing Statements and continuations thereof. All interest which accrues on the Escrow Account shall accrue
for the benefit of Borrower.

f1. RIGHT OF LENDER TO INSPECT PROPERTY: To permit Lender and its representatives and agents to enter
upon the Property and to inspect the Property af all reasonable times.

. CORRECTION OF DEFECTS: To prampmly correct any structural defect in the Improvements. The advance of
any loan proceeds shall not constitute a waiver of Lender’s right te require compliance with this covenant,
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K. BOOKS AND RECORDS: To keep and maintain proper and accurate books, records and accounts reflectingall
itemns of income and expense of Borrower in connection with the Property and, upon the request of Lender, to make such
books, records, and accounts immediately available to Lender for inspection or independent audit,

L. NOTIFICATION OF CLAIMS BY SUBCONTRACTORS AND MATERIALMEN: To advise Lender
immediately, (no Jater than twenty-four (24) hours afier notice whether written or oral) and in writing, if Borrawer
receives any Notice Te Owner or Claim of Lien, written or oral, from any laborer, subconfractor, or materiaimen in
connection with any {abor or materials furnished in the construction of the Improvements or any labor or materials
furnished on the Property,
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N. PRESERVATION OF SECURITY: To sign and deliver to Lender such documents, instruments, assignments, and




other writings, and to do such other acts necessary or desirabie, to preserve and protect the collateral at any time securing
or intended to secure the Note, as Lender may require.

0. FUTURE ASSURANCES: Te do and execute all and such further lawful and reasonable acts, conveyances, and
assurances in the izw for the better and more effective carrying out of the intents and purposss of this Agreement as
Lender shall require from time to time. ]
P.  ASSIGNMENT OF RENTS AND LEASES: If requested by Lender (althcugh same have previously been
assigned), to furnish a collateral assignment of Borrower's interest in any subsequent }eases and rents in the Property,
assigning to Lender il Leases now or hereafier entered into by Borrower demising all or any part of the Property, and to
provide Lender with copies of such leases upon execution thereof,
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. ORGANIZATIONAL DOCUMENTS: Fo furnish to Lender a Certificate of Good Standing of Borrower certified
by the Secretary of State of the state of formation of Borrower. Borrower shall also furnish to Lender such organizational
documents requested by Lender and apy amendments thereto of Borrower, accompanied by a certificate from the
appropriate officer of Borrower that the company is active and that organizationa! documents have not been amended,
annulied, rescinded or revoked since the date of the Certificate of the Secretary of State and a copy of the Resolution of
Borrower, and such other authorizing documents authorizing execution, delivery and performance of the Loan
Documents and the borrowings contemplated hereunder on behalf of Borrower, and specifying the officer or officers of
Borrower arc authorized to execute the Loan Documents accompanied by a certificate from an appropriate officer of
Borrower that the resolutions are true and complete, were duly adopted at a duly called meeting at which 2 quorum was
present and acting throughout, or were duly adopted by a written action, and have not been: amended, annulled, rescinded
or revoked in any respect and remain in full force and effect on the date of the certificate. (All documents delivered above
shall further be deemed “Loar Documents™),

The organizational documents of the Borrower will not, throughout the term of the Loan, be in any way or manner,
changed, modified, or altered, without the prior writter: consent of Lender.

For purposes hereof, “organizational documents” shall mean such documents in existence which are necessary to
create the Borrower or setting forth the rules governing the operation of Borrower, such as a partnership agreement in the
case of a partership, articles of incorporation and by-taws with respectioa corporation and articles of organizations and
operating agreement with respect to a limited tability company. '

Y. FINANCIAT STATEMENTS: ‘

{. Financial Statements, To furnish {at their expense) Lender complete accurate and compiled financial staternents
of Borrower's and Guarantor’s operations and conditions at least annually, compilation to be done by Borrower’s and
Guarantor’s Certified Public Accountants, and to furnish an annual compiled statement unfil the Loan is paid in full.
These statements must reflect income and expenses and changes in assets and liabilities during the given period, all
prepared in accordance with generally accepted accounting principals. Accuracy of these statemnents is to bs personally
certified by the Borrower and Guarantor. Lender retains the right to ask for interim statements on a more frequent basis.

7 Tax Returns. All Federal Tax Returns of Borrower and Guarantor shall be furnished annually, or more
frequently if requested by Lender, within thirty (30) days of the filing date, and all amendments thereto shall likewise be
furnished to the Bank under the same conditions, In the event an extension is sought, a copy of the extension request
shail be provided upon its filing within the period aliowed for extension.

All financial statements/reports shall follow generally accepted accounting procedures. Borrower and Guarantor
shall maintain substantial similar accounting procedures as those in use when this Loan was approved unless Lender is
notified in writing of a change and consents to such change. Lender reserves the right to request such additional
accounting and reports as Lender, in its sole discretion, deems necessary.

7. COMMISSIONS: Any future real estate commissions on any purchase coniracts for the dock slips will be paid
directly by Borrower, and not with any Loan proceeds. Amy failure to pay same when due will constitute an Event of
Default of the Loan, this Loan Agreement and all Loan Documents.

ARTICLE IV

gL OHMEO

o
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ARTICLE V
EVENTS OF DEFAULT
An event of default (“Event of Defanlt”) shall be deemed to have occurred hereunder, ift
A. DEFAULT UNDER NOTE: Any failure to make amy payment required in the Note occurs; and/or
B. DEFAULT UNDER LOAN DOCUMENTS: Any default or “Event of Defanlt” occurs under any of the Loan
Documents; and/or
. BREACH OF WARRANTY: Any warranties, reprasentations, terms, covenants and/or obligations made or agreed




to be made in any of the Loan Documents (which further includes this Agreement) shail be breached by Borrower or
Guarantor, shall not timefy be performed by Borrower and/or Guarantor(s) as required therein, and/or shall prove to be
false or misieading; and/or

D. FILING OF LIENS AGAINST THE PROPERTY: Any lien for labor, material, taxes, or otherwise shall be filed
against the Property and not be removed or otherwise discharged within thirty (30) days thereafter,; and/or

E. MATERIAL ADVERSE CHANGE: Borrower or any of the Guarantor{s) shall suffer any material adverse change
in financial condition which, in the reasonable opinion of Lender, could impair the ability of the Borrower to perform all
of its duties and obligations under the Loan Dogumnents; and/or

F. LEVY UPON THE PROPERTY: A levy be made under any process on, or a receiver be appointed for the Property
or any other property of Borrower or any of the Guarantor(s); and/or

G. BANKRUPTCY OR INSOLVENCY OF BORROWER OR GUARANTOR:

1. The filing by zither Borrower or Guarantor of a voluntary petition in bankruptey for adjudication as bankrupt or
insolvent, or the filing by either Borrower or Guarantor oF any petition or answer seeking or acquiescing in any
reorganization, arangement, composition, readjustment, liquidation, dissolution or similar relief for itseif under any
present or future federal, state or other statute, law or regulation relating to bankruptey, insolvency or other relief for
debtors, or either Borrower or Guarantor seeking or consenting to or acquiescing in the appointment of any trustee,
receiver or Haunidator of cither Borrower or Guarantor of all of the rents, revenues, issues, earnings, profits or income
thereof, or the making of any general assignment for the benefit of creditors, or the admissicn in writing of its inabilify to
pay its debts generally as they become due; and/or

2. The failure to timely answer or to discharge within sixty (60) days of filing a petition filed against Borrower or
Guarantor seeking any reorganization, arrangement, compositian, readfustment, Tiquidation or dissolution or similar relief
under any present ot fiture federal, state or other statute, law or regulation relating to bankruptey, insolvency or other
relief for debtors, or the appointment of any trustee, receiver or liquidator for Borrower, or of all or any substantial part
of the Property or of any or all of the rents, revenues, issnes, earnings, profits or income thereof without the consent or
acquiescence of Borrower; and/or
H. ASSIGNMENT FOR THE BENEFIT OF CREDITORS: Borrower or ary Guarantor shall make a general
assignment for the benefit of creditors; and/or
1. TRANSFER OF PROPERTY: Borrower shall voluntarily or by operation of law sell, transfer, or convey all or any
part of its interest in the Property. (A transfer of any membership interest of Botrower shall be deemed a transfer
hereunder; and/or
J.  LIEN AGAINST PROPERTY: Borrower grants any lien or encumbrance upon the Property; or
K. CHANGE IN OWNERSHIP OF BORROWER OR GUARANTOR(SY: Any change in the ownership, membership
or control or any portion thereof of the Borrower or Guarantor oceurs without the Lender's prior written approval; and/or
L. FAILURE TO DISPROVE DEFAULT/CHANGE: Lender shall reasonably suspect the occurrence of otie or more
of the above said Events of Default and Borrower, upon request of the Lender, shall fail to provide evidence reesonably
satisfactory to Lender that such event or Event of Default has not in fact occurred; and/or Lender shall reasonably
determine that a material adverse change has occurred in Borrower’s or any Guarantor's financial condition; and/or.
M. DEFAULT OR TERMINATION OF LEASE AND/OR CONTRACT: Borrower shall breach the terms ofany
1 eases and/or Contracts which touch and affect the Property beyond all applicable grace periods,

N. DEFAULT OF ANY OTHER LOAN BETWEEN BORROWER AND LENDER AND/OR ANY DOCUMENTS
EXECUTED IN CONJUNCTION WITH ANY OTHER LOAN: Bortower shall breach any terms of any other loan
between Borrower and Lender and/or any loan documents relating to said Loan.

O. DISSOLUTION, DEATH OR INCAPACITY OF BORROWER OR GUARANTOR(S): The event of the
dissolution or death of Borrower or any Guarantor(s), or the permanent incapacity or disability of Borrower or any
Gruarantor(s) occurs, and/or

p. INSECURE. If Lender shall rezsonably deem itself insecure; and/or

Q. GARNISHMENT: The service of writ of attachment, garnishment or other collection

remedies are initiated against Borrower for a judgment entered against Borrower; and/or

R. A default or event of default or any act which if not cured would constitute & default or event of default occurs under
the Prior Loan and/or the Prior Mortgage and/or any other loan documents executed in connection therewith; and/or
S. The outstanding principal balance of the Prior Loan and/or the Prior Mortgage and/or any other loan documents
executed in connection therewith exceeds § 7 646 ,446,97 ; and/or

T. A foreclosure of the Prior Mortgage is commenced and/or any lega! proceedings regarding the Prior Loan are
commenced,

ARTICLE VI
REMEDIES OF LENDER
Upon the occurrence of any one ot more of the Events of Default hereunder, which will further constitute a default or
Fvent of Default under each of the Loan Documents, Lender shall at its option be entitled, in addition to and not in liew of
the remedies provided for in the Note, Mortgage, and other Loan Documents to praceed to exercise any and/or zll or
some of the following remedies set forth at any time:
A DEFAULT CONSTITUTES DEFAULT UNDER LOAN DOCUMENTS: Lender may: (i) exercise any of the




various remedies provided herein and/or under any of the Loan Documents including, but not limited to, the acceleration
of the Indebtednsss evidenced by the Note and the foreclosure of the Mortgage, and (i) cumulatively to exercise all other
rights, options, and privileges provided by law and/or in equity.

B. ACCELERATION: Lender may declare the entire Indebtedness due and payable immediately without notice.

C. RIGHT OF LENDER TO ASSUME POSSESSION: Upon the request of Lender, Borrower shall vacate the
Property and permit Lender to enter into possession of the Property, and further, to employ security watchmen to protect
the Property.

ARTICLE V11
MISCELLANEQUS
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B. NO ELECTION OF REMEDIES: Lender has the option of proceeding individually against Borrower or any
Guarantor(s) or Mortgagor, if any, for the Indebtedness and may utilize any remedies allowable by law. Lender shall
have the right to exercise any right or remedy available to Bank as a secured party under the ¥Florida Uniform
Commercial Code. Lender may proceed to realize upon and all other security for the Indebtedness in such order as
Lender may elect; no such action shall constitute ary election or remedies by Lender nor in any manner alter, diminish, or
impair the security interest created by this Loan Agreement uniess and until the Indebtedness is paid in full.
C. TUDGMENT: Lender may seek and recover judgment for all amounts due and payable in accordance with the Loan
Documents either before, after or during the pendency of any other proceedings or action to obtain relief under or with
respect to this Loan Agreement or the Loan Docurments ot both and Lender’s right to seek and recover any such judgment
will not be affected by obtaining any such other reief. Neither the security interest referenced in this Loan Agreement
nor the rights and remedies to the Lender hereunder will be impaired in any way by the recovery of any judgment of
Lender against Borrower, or by the levy of an execution upon such judgment upon any portion of the Secured Property
unti! the Indebtedness is paid in fafl.
D. WRIT OF GARNISIIMENT: Borrower hersby consents to the issuance of a continuing writ of garnishment or
attachment against disposable earnings in accordance with Section221.1 1, Florida Statutes, in order to satisfy, in whole
or in patt, any money judgment entered in favor of Lender.
E. CROSS COLLATERALIZATION/CROSS DEFAULT: An Event of Default of Borrower or Guarantor under this
Loan or any other loan (“Related Loans™) shall be deemed an Event of Default of all loans between Lender and Borrower
and/or the Guarantor and/or any Related Borrowers [parties who maintain an ownership interest in Borrower end/or
Guarantor] and any Event of Default under said loans shall constitute and Event of Default hereunder (“Cross-Default™}
and, in such event, Lender may proceed to enforce any security interest irrespective of which indebtedness it secures and
utilize all rights and remedies available at Jaw and/or in equity {“Cross-Collateralization Right”). Therefore, all note and
loan cbligations of Borrower and/or Related Borrower and/for Guarantor with Lender shall be fully cross-collateralized
with reference to all collateral taken by Lender, and a default or Event of Default in any one obligation shall entitle
Lender to full default remedies as provided in any loan docurnentation and at law and/or in equity in the State of Floride,
and all collateral shall stand for any singular defavlt. An Event of Default shall further entitle Lender to set-off against
any property of Borrower or Related Borrowers or Guaranior up fo the amount of the obligatien, or guaranties, whichever
is greater, and the note obligations shall be fully cross-collateratized with any collateral pledged by either the Guarantor
or Borrower during the course of the loan and all Related Loans.
F. GENERAL: Lender is entitled to exercise any and all rights and remedies available at law and/or in equity
including, but not limited to, the right to have a receiver appointed for the Borrower and/or the Property and the right to
institute foreclosure proceedings.
G. OTHERRIGHTS: Noright or remedy conferred upon or reserved to Lender by this Loan Agreement is intended to
be exclusive of any other right or remedies; and each and every right and remedy is cumulative and in addition to any
other right or remedy otherwise available. Every right, power, privilege and remedy granted Lender by this Loan
Agreement or the Loan Documents or both or otherwise available at law or in equity may be exercised by Lender from
time 1o fime as ofien as Lender deems expedient until the Indebtedness is paid in full. Lender’s failure 1o insist at any
time upon a strict observance or performance by Borrower of any of the provisions of the Loan Agreement, or fo exercise
any right or remedy provided in this Loan Agreement will not impair any such right or remedy nor be construed as a
waiver or relinquishment thereof for the funure. Receipt of Lender of any payment required to be made pursuant to this
Loan Agrecement or the Loan Documents or both with knowledge of the breach or Event of Default of any provision of
this agresment or the Loan Documents or both wilj not constitute & waiver of such breach or Event of Default. In
addition to all of the remedies provided in this Loan Agreement and Loan Documents, Lender will be entitled, to the
extent permitted by law and/or by virtue of any equitable rights, to injunctive relief in the case ofa violation or attempted
or threatened violation of any of the provisions of this Loan Agreement or the Loan Documents o both or to a decree
coercing performances of any of the provisions of atyy of the foregoing.
H. NOTICES TO ALL PARTIES: All notices, statements, Tequests, and demands given to or made upon any party
hereto in accordance with the provisions of this Agreement shall be deemed to have been given or made when hand
delivered or five (5) davs after deposiied in the certified mails of the United States, return receipt requested, postage
prepaid, or one (1) day after delivery toa recoghized overnight courter service, addressed to such party at the address or
addresses herein above stated following the names of the respective parties, ortoa different address in accordance with




any unrevoked written direction from such party to the other parties hereto, except in cases herein where itis expressly
provided that such notice, request, or demand shall not be effective unti! received by the party to whom it is intended.
1. NOPARTNERSHIP OR JOINT VENTURE: Nothing herein nor the acts of the parties hereto shall be construed to
create a parmership or joint venture between Borrower and Lender.

I. NO ASSIGNMENT BY BORROWER: This Agreement may not be assigned by Borrower without the prior written
consent of Lender which may be withheld in Lender's sole and absolute discretion. If Lender approves an assignment
hereof by Borrower, Lender shal! be entitled to make advances to such assignee and such advances shall be evidenced by
the Note and secured by the Mortgage and Loan Documents. Borrower shall remain liable for payment of all sums
advanced hereunder before and after such assignment,

K. RELIEF FROM AUTOMATIC STAY: The Borrower hereby agrees that, in consideration of the Lender funding the
Loan, in the event that the Borrower and/or any Guarantor shall (i) file with any bankruptcy court of competent
jurisdiction or be the subject of any petition under Title 11 of the United States Code, as amended ("Title 11"}; (i) be the
subject of any arder for reliefissued under Title 11; (iii) file or be the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or future federal or
state act of law relating to insolvency or bankruptcy, or other relief from creditors for debtors; (1v) have sought or
consented to or acquiesced in the appointment of any trustee, receiver, conservator, o liguidator; {v) be the subject of
any order, judgment, or decree entered by any court of competent jurisdiction approving a petition filed against such
party for any reorganization, arrangement, composition, readjustment, tiquidation, dissolution, or similar relief under any
present or future federal or state act or law relating te insolvency or bankruptcy, or other relief from creditors for debtors,
the Lender shall thereupon be entitled to relief from any automatic stay impoesed by Secticn 362 of Title 11, or otherwise,
on or against the exercise of the rights and remedies otherwise available to the Lender under this Loan Agreement and the
Loan Documents, and as otherwise provided by law.

L. RIGHTS OF THIRD PARTIES: All conditions of the obligations of Lender hereunder, including the obligation to
make advances, are imposed solely and exclusively for the benefit of Lender, ils successors and assigns, and no other
person shall have standing to require satisfaction of such conditions in accordance with their terms or be entitled to
assurne that Lender will refuse to make advances in the absence of strict compliance with any or all thereof, and no other
person shall, under any circumstances, be deemed to be a beneficiary of such conditions, any and all of which may be
frecly waived in whole or in part by Lender at any time if in its sole discretion it deems it desirable to do so. In
particular, Lender makes no representations and assumes no obligations as to third parties or otherwise concerning the
quality of the construction of the Improvements by Borrower or the absence therefrom of defects/Indemnification.

M. INDEMNIFICATION: Borrower agrees to and shall indemnify Lender from any liability, claims or losses, and
attorneys’ fees resulting from the disbursement of the Loan proceeds or from the condition of the Property whether
related to the quality of construction or otherwise and whether arising during or after the term of the Loan made by
Lender to Borrower in connection herewith. Furthermore, Borrower agrees to indemnify and hold karmless Lender from
any costs or damages whatsoever arising under this Loan Agresment and the Loan Documents from any cause
whatsoever, including reasonable attorneys’ fees and costs for Lender through appeat ot in Federal Bankruptcy actions
through final appellate level. The provisions shall survive the repayment of said Loan and shall continue in full force and
effect so long a5 the possibility of such liability, claims or losses exists. Borrower further assumes full responsibility for
any misconduet, any misapplication, and/or misuse of proceeds by Contractor. as well as any failure of Contractor to
properly and/or timely complete construction of the Improvements. Borrower's indemnification and hold harmless
provision under this paragraph, including but not limited to, the obligation to reimburse Lender’s attorneys’ fees and
costs, are applicable to the foregoing.

N. OTHER AGREEMENTS: In further consideration of the Loan or other extension of credit to Barrower by Lender,
Borrower and Lender agree that the representations, warranties an.d agreements made herein are also hereby incorporated
and made a part of every other promissory note, loan agreement, mortgage and security agreement and other agreement
involving the extension of credit, made by Borrower with Lender at any time prior to, on, or after the date of this
agreement, Any Event of Default hereunder will constitute and Event of Default under every such note or agreement.
0. ASSIGNMENT: Lender shall have the unconditional right to assign all or any part of its interest hereunder to any
third parties, but Borrower may not assign this Agreement or any of its rights or obligations hereunder without the prior
written consent of Lender, consent which may be withheld in Lender’s sole and absolute discretion.

P. SUCCESSORSAND ASSIGNS INCLUDED IN PARTIES: Whenever in this Agreement one of the parties hereto
is named or referred to, the heirs, legal representatives, successors, and assigns of such parties shall be included and all
obligations which shall be binding upon them, and all covenants and agreements contained in this Agreement by or on
behalf of the Borrower or by or on behalf of Lender shall bind and inure to the benefit and detriment of their respective
heirs, legal representatives, successors and assigns whether so expressed or not.

Q. HEADINGS: The headings of the sections, paragraphs and subdivisions of this Agreement are for the convenience
of reference only, are not to be considered a part hereof and shall not limit or otherwise affect any of the terms hereof.
R, INVALID PROVISIONS TO AFFECT NO QTHERS: If fulfillment of any provision hereof or any transaction
related hereto at the time performance of such provisions shall be due, shall involve transcending the limit of validity
prescribed by kaw, then ipso facto, the obligation to be fulfilled shall be reduced to the limit of such validity; and if any
clause or provision or portion thereof herein contained operates or would prospectively operate to invalidate this




Agreement in whele or in part, then such clause or provision or portion thereof only shall be ineffective and deleted as
thouzh not herein contained, and the remainder of this Agreement shall remain operative and in fiall force and effect.
S, NEUTER AND GENDER: Whenever the singular or plural number, maseuline or feminine, or neuter gender is used
herein, it shall equally include the other. ‘

T. AMENDMENTS: Neither this Agreement nor any provision heréof may be changed, waived, discharged, or
terminated orally, but only by instrument in writing signed by the party against whom enforcemert ofthe change, waiver,
discharge, or termination is sought.

U. GOYERNING LAW: This Agreement shall be governed by and construed according to the laws of the State of
Florida.

V. TIME: Time is of the essence with respect to all obligations, terms, duties and periods of time set forth herein.
W, NO WAIVER: Lender sha!l ot be deemed, by any act of omission or commission, to have waived any of its rights
or remedies hereunder unless such waiver is in writing and signed by Lender, and then only to the extent specifically set
forth in writing. A waiver on one gvent shail not be construed as continuing or a5 a bar to or waiver of any right or
remedy to a subsequent event.

X. LENDER LIABILITY:

a. Intentionally Deleted.

b. To Third Persons. This Agreement sha!l not be construed to make Lender liable to any lienors as defined by
Chapter 713, Florida Statutes, or others for goods or services delivered by them in or upon the Property, or for debts or
claims to any such parties against Borrower or for claims of any nature made by third persons arising out of the
construction or the financing provided hereunder.

c. Inspection Service. Itis expressly agreed that all inspection and other services rendered by Lender officers or
agents shall be rendered solely for the protection and benefit of the Lender, and Borrower shall not be entitled to claim
any loss or damage, either against Lender or its officers or agents, for fatlure of said officers or agents, for fatlure of said
officers or agents to properly discharge their duties to Lender. Lender, its officers or agents shall not be liable for failure
ol any dealer, contractor, craftsman or Jaborer to deliver the goods or perform the services te be delivered or performed
by them, nor for the quality, sufficiency or fitness of the said goods or services. Lender will charge Borrower the
inspection fee incurred for each inspection reguired in Lender’s sole discretion.

Y. TENANT IMPROVEMENTS: In the event that construction procoeds are to be utilized for any tenant
improvements, no such funds shall be disbursed for the purpose of tenant improvements until fully executed leases from
tenants seeking such improvements have been submitted to Lender and the terms thereof have been accepted and
approved by Lender.

Z. ADDITIONAL CLAUSES:

a. [Intentionally Deleted.

b. Intentiopally Deleted.

c. Releases by Lender, Lender, from time to time, without notice to any person and without affecting the Tiability
of Borrower or of any othet person (other than any person exprassly released by Lender in writing) for the payment of
any of the indebtedness, and without affection the priority or extent of the seourity interest of the Loan Apreement and
Loan Documents, may do any and/or al] of the following: (i) release in whele o1 in part any person liable for payment of
any or all of the Indebtedness; (if) extend the time or otherwise alter the terms of payment of the Indebtedness, in whole
or in part, or; (iii) accept additional or substitute security of any kind, or; (iv) release or otherwise deal with any property,
real or personal, securing the indebtedness,

d. This Loan Agreement cannot be changed or terminated orelly. If zny portion of this Loan Agreement is
rendered unenforceable, same shall not affect the remaining portiens of this Loan Agreement, which remaining portions
shall remain in full force and effect. Venue for any proceeding arising under this Loan Agresment shall be Broward
County, Fiorida, or any other County designated by Lender,
€. Special Clauses. This Agreement may be executed in counterparts and facsimile signatures shall operate as
originals.

AA. Intentionally Deleted.

BB. WAIVER OF RIGHT TQ JURY TRIAL: LENDER AND BCRROWER HERERY WAIVE ANY OBJECTION
TO VENUE BEING IN COURTS LOCATED [N BROWARD COUNTY, FLORIDA OR ANY OTHER COUNTY
DESIGNATED BY LENDER, FOR ANY DISPUTE ARISING OUT OF THE LOAN AND THIS LOAN
AGREEMENT. BORROWER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
AGREE NOT TO SEEK A TRIAL BY JURY AND WAIVE ANY RIGHTS TO HAVE SAME INRESPECT OF ANY
LITIGATION (INCLUDING BUT NOT LIMITED TO ANY CLAIMS, CROSS-CLAIMS, THIRD PARTY CLATMS)
ARISING IN CONNECTION WITH THE LOAN AGREEMENT, THE LOAN DOCUMENTS, AND THE
 TRANSACTIONS CONTEMPLATED THEREIN AND ALL AND ANY COMBINATION OF THE FOREGOING.
BORROWER ACKNOWLEDGES THAT THE LENDER HAS BEEN INDUCED TO ENTER INTC THE LOANBY,
INTER ALIA, THE PROVISIONS OF THIS PARAGRAPH.




IN WITNESS WHEREOF, Rorrower and Lender and Guarantor have hereunto caused these presentsto be executed cn
the date first above written.
Signed,sealed and delivered in the presence of:

BORROWER
ot e 5
ﬂ/ W il & / PIER SEVENT M AND YACHT CLUB, LLC, 2
¢ Print; !‘[/f.'(://\f[ e L Ay ifase Louisiana LimfediabHity cogipany
\ - ! By:
Print: L. IS# 11}, DAzt G/arl/E’. Weber; Jr., Manager
STATE OF _ LOUISTANA
COUNTY OF ___JEFFERSON __
I hereby certify that the foregoing instrument was acknowledged before me this March 11 _,2008,by
Ear]l E. Weber, Jr., as Manager of FIERB-SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited
liability company, who is giérsonally known to me efjhas produce as identification angd.didpot take an
oath.
Sign: ; I 2%65 (gii }7! AAMARA
ﬁoﬁw Public ~

Print: STEPHEN J. BROUSSARD
My commission expires:_ AT DEATH

STEPHERN ). BROUSSARD
Atnrray 8 Law, Bar #1268
Notary Public »
Parish of Jef{arson, State of Louisiana
My Commisslon is for Life
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IN WITNESS WHEREOF, Borrawer and Lender and Guarantor have hereunto caused these presents to be executed on

the date first above written.
Signed, sealed and delivered in the presence of:
LENDER:

JERICHO ALL-WEATHER OPPORTUNITY

Print: FUND, L.P., a Delaware limited partnership
;.w}:]gjzy : mqqumen-ij.lﬂﬁ
By: z@l/wft;
Print:_Scoft Svids lf/y
Print: s _PResident

STATE OF FLORIDA

COUNTY OF valm Beact_ Marct. , 200%
I hereby certify that the foregoing instrument was acknowledged before me this S5 day of Jure3687, by
Syirsky as "ﬁrg-ﬂ of JERICHO ALL-WEATHER

OPPORTUNITY FUND, L.F., a Delaware limited partnership, who is personally_known to me or has produced
___as identification and did not take an cath.

Sign: AW ,

Notary Pablic . <ohiil, Pamela N. O'Brien
print [Amela A [Brievy i f§ %z Commission # DD567204
My commission expires: ‘{‘?DFF;" Expires June 25, 2010

P Bonded Troy Fawm - ihturance, Inc. 800-385-7018

il



IN WITNESS WHEREOQF, Borrower and Lender and Guarantor have hereunto cauged these presents to be executed on
the date first above written.
Signed, sealed and delivered in the presence of:

GUARAN

-~ Earl B{ Weber| Jr. , 4
Vi el et

Michelle J. Weber
STATE OF LOUISTANA
COUNTY OF JEFFERSON

Y hereby certify that the foregeingt a3 acknowledged beforemethis ~ March 11 L2008, by
Earl E. Weber, Jr., who {s personally known to me or has produced as identificatjeq and did not take an
oath m STEPHEN J. BROUSSARD
Sign: W Attorney at Law, Bar #1268
“Notarly Public Notary Public
print:_ STEPHFN J. BROUSSARD  parish of Jefferson, State of Louisiana
My commission expires:_ AT DEATH My Comemission is for Life

STATE OF LOUISTANA
COUNTY OF ____JEFFERSON

1 hereby certify that the foregoing i was acknowledged beforemethis _March 11 2008, by

Michelle J. Weber, who i(personaw has pro as idertification and did not take

et " R Db
S R Public STEPHEN J. BROUSSARL
Print,_ STEPHEN J. BROUSSARD Dmf% at Law, Bar #1268
My commission expires: AT DEATH po o of Jeff otary Public

erson, State of Loyisians
My Commission is for Lifle

12



EXHIBIT “A”
LEGAL DESCRIPTION

PARCEL 1 {FEE SIMPLE ESTATE}.

The East 65.84 feet of the West 1121.84 feet of Tract A; AND Tract A, LESS the West 1121.84 feet, BOSSERT ISLES, according to
the Plat thereof, recorded in Plat Book 46, Page 42, of the Public Records of Breward County, Florida.

AND

The East 128 feet of the West 798 feet of Tract A, BOSSERT ISLES, according to the Plat thereof, recorded in Plat Book 46, Page 42,
of the Public Records of Broward County, Florida, :

AND

All that portion of the West three-fourths (W 3/4) of the East one-half (E 1/2) of the Northeast one-guarter (NE 1/4) of the Southwest
one-quarter (SW 1/4) and the East one-half (E 1/2) of the West one-half (W 1/2) of the Northeast ene-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4) in Sectien 16, Township 50 South, Range 42 East, lying North of the Channel of the South Fork of
New River, said lands situate, lying and being in Broward County, Florida;

AND

The East one-half (E 1/2) of the East one-half (E 1/2) of the East one-haif (E 1/2) of the Northeast one-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4), North of New River, LESS the Fast 100 feet, Section 1§, Township 50 South, Range 42 East, in the
County of Broward, State of Florida.

AND

All that parcel of land described as follows: Beginning at the Northeast corner of the Southwest one-quarter {SW 1/4) of Section 16,
Township 50 South, Range 42 East, run thence West along the North line of szid Southwest one-quarter (SW 1/4), 100 feet; thence
South 212 feet, more or less, to the South Fork of New River; thence Easterly along the South Fork of New River to the East line of
said Southwest one-quarter {SW 1/4); thence North along said East line of the Southwest one-quarter (SW 1/4) to the Point of
Beginning; said parcel being also described as all that part of Lot 17, of MRS, E. F. MARSHALL'S SUBDIVISION of Government
Lots 1, 2, 3, and 4; the East one-half (E 1/2) of the Northeast one-quarter (NE 1/4) and the Northwest one-guarter (NW 1/4) of the
Northwest ons-quarter (NW 1/4) of Section 16, Township 50 South, Range 42 East, as recorded in Plat Book 1, Page 2, of Broward
County, Florida, Public Records; beginning at a point on the South Fork of New River where the East line of the Southwest one-
quarter (SW 1/4) of said Section 16 intersects said South Fork of New River; thence Northerly along said East line of said Southwest
one-quarter (SW 1/4) projected Northerly to the point where the same as projected intersects the North line of saxd Lot 17; thence
West along the North line of said Lot 17, 109 feet; thence South 212 feet, more or less, to the South Fork of New River; thence along
the South Fork of New River to the Point of Beginning, '

AND

That certain parcel of land known as Block A, of the Amended Plat of YELLOWSTONE PARK, as per Plat thereef, recorded in Plat
Book 15, Page 3, of the Public Records of Broward County, Florida; said parcel being alse described as all that portion of Lot 17, of
MRS, E. F. MARSHALL'S SUBDIVISION, of Government Lots 1, 2, 3 and 4; the East one-half (E 1/2) of the Northeast one-quarter
(NE 1/4) and the Northwest one-quarter (NW 1/4) of the Northwest one-quarter (NW 1/4), Section 16, Township 50 South, Range 42
East, as per Plat thereof, recorded in Plat Book 1, Page 2, of the Public Records of Broward County, Florida, lying East of the East
line of the Southwest one-quarter (SW 1/4) of said Section 16 projected o a point where the same as so projected intersects the North
line of said Lot 17.

AND TOGETHER WITH AND SUBJECT TO those non-exclusive easement rights for road purposes, access purposes and/or ingress

and cgress purposes, as set forth in that certain Agreement recorded in Official Records Book 747, Page 370, of the Public Records of
Broward County, Florida.
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PARCEL 2 (LEASEHOLD ESTATE): The Leasehold interest created under that certain Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida Sovereignty Submerged Lands Lease, recorded in Official Records Book 28991, Page
265, together with: Modification to Increase Square Footage recorded in Official Records Book 37567, Page 127%; Modification To
Reflect a Change In Ownership recorded in Official Racords Book 40816, Page 208; Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Owaership recorded in Official Records Book 42722, Page 1649; Surveyor's
Affidavit recorded in Official Records Book 43631, Page 1704 and Corrective Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership to be recorded, all in the Public Records of Broward County,
Florida, 1o wit:

Seven (7) Parcels of Submerged land lying in the South Fork of New River in Section 16, Township 50 South, Range 42 East,
Broward County, Florida, said Submerged Land Parcels being more fully described as follows:

PARCEL "A"™:

Commencing {1) at the Northeast corner of the Southwest one-guarter (SW 1/4) of said Section 16; thence North 90°00'00" East, on
the North line of said Southeast one-quarter (SE 1/4), a distance of 52.88 feet to the Point of Beginning (1); thence North 16°47'35"
West, a distance of 1.19 feet to a point on the wetface of an existing seawall cap; thence North 04°19'4%" East, on said wetface, a
distance of 93.20 feet to a point of curve; thence Northerly through Northwesterly on said wetface and said curve to the left, with a
radius of 20.82 feet, a central angle of 51°49'04", an arc distance of 18.83 feet to a peint; thence South 88§°56'14" East, a distance of
40.02 feet; thence Scuth 04°19'49" West, distance of 106,07 feet; thence South §5°40'11" East, a distance of 8.28 feet; thence South
04°19'49" West, a distance of 28.35 feet; thence North 83°40'11" West, a distance of 31.56 feet to a Reference Peint "A"; thence
North 16°4735" West a distance of 23.01 feet to the Point of Beginning (1).

TOGETHER WITH PARCEL "B"™:

Commencing (2) at the aforementioned Reference Point "A"; thence South 16°47'35" East, a distance of 11,16 feet to the Point of
Beginning (2); thence continuing South 16°47'35" East, a distance of 42.79 feet to a Reference Point "B"; thence North 90°00'0C"
East, a distance of 20.44 feet; thence North 00°00°00" East, a distance of 40.96 feet; thence North 20°00'00" West, a distance of 32.80
feet to the Point of Beginning (2).

ALSO TOGETHER WITH PARCEL "C"™:

Commencing (3) at the aforementioned Reference Point "B"; thence South 16°47'35" East, a distance of 11.18 feet to the Point of
Beginning (3); thence South 14°52'33" West, a distance of 35.536 feet; thence South 33°50'47" West, a distance 48.63 feet to a point on
the wetface of an existing 2.50 feet seawall cap; thence South 26°35'58" West, on the Nertheasterly extension of the wetface of an
existing 1.30 foot seawall cap and on the wetface of said 1.30 feet seawall cap, a distance of 13.36 feet; thence South §1°16724" West,
on said wetface and Westerly extension thereof, a distance of 123.73 feet to a Reference Point "C"; thence South 08°43'36" East, a
distance of 32.00 feet; thence North §1°16'24" East, a distance of 137.40 [eet; thence North 27°41'14" East, a distance of 32.14 feet;
thence North 25°53'10" East, a distance of 6,87 feet; thence North 18°07'24" East, a distance of 86.41 feet; thence North 75°0727"
West, a distance of 18,93 feet to the Point of Beginning (3).

AND ALSO TOGETHER WITH PARCEL "D":

Beginning (4) of the aforementioned Reference Point "C"; thence North 76°54'00" West, a distance of 24.19 fest to the comer of the
wetface of an existing 1.70 foot seawall cap; thence North 88°49'49" West, on said wetface of a distance of 21.31 feet to 2 Reference
Point "D"; thence South 01°10"11" West, a distance of 14.61 feet; thence South 88°49'49" East, a distance of 46.65 feet; thence North
08°4336" West, a distance of 9.75 feet to the Point of Beginning (4}.

AND ALSO TOGETHER WITH PARCEL "E™

Commencing (4) at the aforementioned Reference Point "D"; thence North 88°49'49" West, on the wetface of an existing 1.70 foot
seawall cap and Westerly exiension thereof, & distance of 58.96 feet; thence North 89°09'21" West, a distance of 280.74 feet to the
Point of Beginning (5); thence continuing North 89°09'21" West, a distance of 72.44 feet; thence South 89°50°'47" West, a distance of
50.00 feet; thence South 84°38'49" West, a distance of 79.73 feet to a Reference Point "E"; thence South 00°41°48" West, a distance of
6.47 feet; thence North 90°00'00" East, a distance of 201.89 feet; thence North 00°00'00" East, a distance of 12.97 feet to the Point of
Beginning (5).

AND ALSCO TOGETHER WITH PARCEL "F":

Beginning (6) at the aforementioned Reference Point "E"; thence South 84°38'49" West, a distance of 55.98 feet to & Reference Point
"E": thence South 00°11'29" East, a distance of 9.25 feet; thence North 89°48'31" East, a distance of 55.53 feet; thence North
00°41'48" East, a distance of 14.29 feet to the Point of Beginning (6).



AND ALSO TOGETHER WITH PARCEL "G":

Commencing (5} at the aforementioned Reference Point "F"; thence Scuth 34°38'49" West, a distance of 28.00 feet to the Point of
Beginning (7); thence continue South §4°38'49" West, a distance of 91.27 feet; thence South 76°18'50" West, & distance of 5.38 feet to
the corner of the wetface of an existing 2.00 foot seawall cap thence South 76%2628" West, on said wetface and the Westerly
extension thereof, a distance of 144,35 feet; thence South 16°29'31" East, a distance of 46.08 fest; thence North 77°42'48" East, a
distance of 177.52 feet; thence Notrth 57°48'51" East, a distance of 21,33 feet; thence North 39°23'59" East, a distance of 49.91 feet to
the Point of Beginning (7).

All of said Submerged Lands situate, lying and being in the City of Fort Lauderdale, Broward County.
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CONSTRUCTION LCAN AGREEMENT

Dated as of
Tune 20, 2006
REGIONS BANK, an Alabama banking corporation
301 St. Charles Avenus

MNew Orleans, Louisiana 70130

{the "Lender”
“or "Bank™)

AND
PIER SEVENTEEN MARINA AND YACHT CLUB, LLC,
a Lonisiang lirrdted liability company

620 Decatur Street, Unit A
New Orleans, Louisiana 70130

(the "Borrower")

LOCATION OF PROPERTY:

1500 8. W, 17th Street
Fort Lauderdale, Florida




PARTICILAR TERMS: DEFINITTONS

As used in this Agreement, the following terms shalf heve the respective meanings indicated
oppusite sach of them; where the meaning of ary term is stated fo be "None", provisions involving
the application of that term shall be disregarded.

"Advance" o - Progressive sums of money requested by
Bormrower under the Loan

"Bomrower's Architect" -

"Borrower's Counsel” - MCDONAID, FLEMING, MOOREEAD,
FERGUSON, GREEN, SMITH, BLANKENSEHIP,
HEATH AND DE KOZAN, LLP

"Borrower's Interest” - Fee interest in the Premises
"Completion Date” - Juns 20, 2008
"Contractor's Cost Breakdown” - A statement approved by Lender of the

maximumn monies that are allocated for the
various items into which the job of making the
Improvements is divided and also prescribingthe
amount of the Loan funds allocated to sach such
fiem as herein provided

"Event of Default” : - A. default by Borrower which continmes beyond
the expiration of any dpplicable notice and cure
_ period hersunder or an Event of Defanlt under
the Note, Mortgage or any other Lean Document
as defined therein

"Financial Staternents” - Financial statements of the Borrower and
' - Guarantor :
"General Contract” - The contract between Borrower and the General
Contractor for the construction of the
Improvements.
"(Generat Coniractor” -
"Governmental Authority - The United States, the State of Florida and any

political snbdivision thereof, and any agency
department, commission, board, bureau or
instramentality of any of them.
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"Gross Sales Price"

"Guarantor”

"Guaranty".
"Hard Costs"

"Improvements"”

"Initial Closing"

"Interest Reserve”

"Lender's Architect"

"Lendet's Commitment”

"L ender's Counsel"

"Loan"

"Loan Documents”

The purchase price of a Unit set forth in =
purchase and sale contract without regard for any
pro-ration, dednction or adjustment,

Barl E, Weber, Jr., individuaily

The Continuing Guaranty of even dats herewith
from Guarantor in favor of Lender

The direct costs of constructing the
Improvements

Construction of twenty-six (26) boat slip units
{including a two car garage for each vnit) (eacka
"Unit"™), a yacht club, 400 feet of storage space
and related site improvements,

The time of the execution and del.ivmy of this
Agreement by Borrower and Lender

As defined in Article I

Buch person designated from time to time by
Lender. This term does not necessarily imply
that the person designated is an architect in fact

The written commitment issned by Lender to
make the Loan dated June 14, 2006,

Greenspoon Marder, P.A.
100 West Cypress Creek Road, Suite 700
Fort Lauderdale, Florida 33309

The Twenty-Seven Million Four Hundred Fifty-
Four Thousand- and No/100  Dollars
($27,454,000,00} Joan made by Lender fo
Borrower which ig evidenced by the Note and

" poverned by this Agreement

This Agreement, the Note, the Mortgage and all
other documents executed by Borrower from
time to time in connection with the Loan

-



"Local Authority”

"WMirimuom Sales Price"

"Mortgage"

Net Sales Procesds
"Néte"

llPlanSrl ‘

YPremises"

Ile}' GCt"

"Cualified Sales Contract”

Any non-Federal Governmental Anthority that
exercises jurisdiction over the Premises or
construction thereon :

$14,500.00 per linear foot.

The Florida Real Estate Mortgage, Assignment
of Leases and Rents and Security Agreement of
even date herewith to be recorded in the Public
Records of Broward County, Florida,

The Giross Seles Price (including the cost of any
upgrades) less three percent (3%) of the Gross
Sales Price.

© The Prﬁmissory Nots of even date herewith in

fhe total principal amount of the Loan made by
the Borrower to the Lender.

The final plans and specifications for the
constraction of the Improvements on the
Premises, to be prepared by the Borrower's
Architect or Engineer, supported by satisfactory
boring and/or soil tests, designating the
manufacturer and model number of all
equipment, end approved as required herein and

_ 2ll amendments and modifications thereof made

by approved Change Orders; the ferm shall
include the final plans and specifications for
segments of the Improvements

The property described in Exhibit "A" of the
Mortgege and sitoated as indicated on the cover
hereof

The construction of fhe Improvemenis and
related site development

A non assignable, non-cancelable contract for the
sale of & Unit to an unrelated third-party
purchaser for value for a minimum purchase
price equal or exceeding the Minimum Sales
Price and supported by a cash escrow deposit in
the minimum amount of twenty parcent (20%) of
the purchase price for such Unit or, in the

-



"Pre-Sale”

"Requirement” or
"I pcal Reguirement”

"Request for Advance"

"Requisition for Advance”

"Soft Costs"

"Title Company"

"Unavoidable Delay"

alternative a cash deposit of ten percent (10%)
and & letter of credit for ten percent (10%). A
contract or contracts for the sale of more than
one (1) Unit to the seme person or to an entily
controlled by the same person, shall be deemed
to constitute only one (i) Qualified Sales
Contract unless otherwise approved with the
prior written consent of the Lender, which
consent may be granted or withheld in Lender's
sole discretion.

A Uit which is subject to a Qualified Sales
Contract.

Anylaw, ordinance, order, rule or regulation of'a
Governmental Authority or Local Authority

A siatement of the Borrowsr setfing forth the
amount of Advance songht in such formn and
manner as the Lender may requsst, wihich

* Reguest shall constitute and affirm that the

representations and warranties of Article I
hereof remein true and correct as of the date
thereof and that nnless the Lender is notified to
the contrary prior io the disbursement of the
requested Advance, such representations and
warranties and all other representations will be
trus on the dafe thereof

A statement signed by Title Company, Borrower,
and Lender's Architect setting forth the smount
of Advance sought in such form and manner as
the Lender may request

All costs of the Project other than Hard Costs,
incleding merest and overhead

Fidelity National Title

Any strike, lockout, inability to obtain labor or
materials, faikoe of power, governmental
restrictions, riots, war, civil commotion,
unavoidable casualty or other cayse beyond the
reasongble control of Borrower, except that lack

v
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of fands shal! not be deemed a cause beyond the
control of the Borrower



ARTICLEI
LOAN: ADVANCES

Subject to the provisions of this Agreement set forth in Articles II through VI hereof, Lender
will advance and the Borrower, in accordance with Borrower's representation set, forth in paragraph
11 of Article ¥, will accept the amount of the Loan as followa:

1, Borrower shall uss Loan funds only for the specific purposes designated by Lender,
Initially, Loan funds have besn generally allocated in accordance with the Sources end Uses of Funds -
Budget attached hereto as Schedule "A". Thereafter, the spectfic Hard Costs and Soft Costs for
which Loan funds shall be advanced shall be determined by Lender from time to time as Lender
reviews Borrower's budgets and cost estimates. In the event the costs of making the Improvements
do not coincide with the budgets and cost estimates submitied by Borrower, then Lender 8t its sole
option may increase or decrease any previous allocations of Loan funds or may authorize the use of
Loan funds for purposes other than these previously contemplated, but such actions shall not
increase the original principal amount of the Loan, From and after an Bvent of Defavlt, Lender may
reallocate Loan funds as Lender may slect in its discretion,

2 Lender shall disburse Loan funds aflocated for Hard Costs as construction of the
Improvements progresses in accordance with the Contractor's Cost Brealtdown, but not more
frequently than once a month, in amounts that, at Lender's election, shall be either:

(2) the amount of Loan funds allocated for Hard Costs mu1t1phcd by the
percentage of completion of the Improvements; or

(3] the estimated total cost of construction of the Iraprovements as deferminad
from time to time by Lender's Architect multiplied by the percentage of completion of consfruction
then attained, less the difference between suck estimated cost of construction and the emovnt of Loan
funds gllocated for Hard Costs,

Notwithstanding the foregoing, Lender shal! have no obligation to fund any Loan proceeds, other
than amounts disbursed-at closing pursuant to the Loan Closing Statement, until Borrower has
contributed its Equity Requirement as hereinaiter defined.

3. Lender shall disburse Loan funds allocated for Soft Costs not more frequently fhan
once & month as Soft Costs are incurred by Borrower in connection with the Project, but subject to
the following conditions:

. {a) Loan funds allocatsd for the acquisition of the Property, as sef forth in the
Sources and Uses of Funds Budget, shall be available for disbursement at the Initial Closing,

(b)  Loan funds allocated forinferest, as set forth in the Sources and Uses of Funds
Budget (sometimes referred to herein as the "Inferest Reserve") shall be used towards the payroent to
Lender of intersst as it accries and becomes due and payeble from time o time during the ferm of
the Y.oan, subject to the following: ‘
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() Borrower may meet Borrower's interest obligations from these Loan
fimds, bul only unti (aa) these Loan funds are exhausted; {(bb) an Event of Defiult ocours
hereunder and Lender sldcts to postpone or terminate further disbursements for interest (and Lender
need noi noify Borrower of such election); or (ce) any other condition oceurs which would terminate
or postpone Lender's obligation to make any further advenoes. If Lender elects to disburse Loan
funds for interest while an Bvent of Dafault is continuing, such ection shall notbe deemed & waiver
ofits right not to fund thereafter or of any other rights or remedies. In addition, Loan funds allocated
for interest shall be available for disbursement only in proportion to the percentage of compietion of
the Fmprovements then aftained, notwithstending emything ¢o the contrary contained in this Article or
sisewhere in this Agreement.

()  Nothing contained in this Agreement shall be desmed or constroed to
permit interest on the Loan to accurnuiate for more than ene moath. Borrower acknowledges that the
existence of the Interest Reserve shall not affect Borrower's absolute obligation fo pay interest on the
outstanding balance of the Loan. Similarly, nothing contained in this Agresment shall require
Borrower to use any such reserve to pay interest, and Borrower may pay interest from Borrower's
own resources, notwithstanding that Loan fonds allocated for such purpose remain undisbursed.
Loan funds advanced from. tims to time to pay interest acoruing under the Loen shall bear intersst
from the respective due dates of the interest payments for which such funds were advanced.

(i)  This subparagraph shall constitute Lender's authority to credit itself,
from time to time and at axy time, aod st any time, if Lender so elects, out of the Ineresi Reserve
with the appropriate sums necessary io pay inferest when due (or after it bécomes dug) under the
terms of the Note.

(¢y  IfBorrower achieves eny savings with respeét to Hard Costs, Lender agress o
reailocate said amount to Soft Costs.

4, Loan finds allocated for interest, supervision, paneral conditions snd contingencies
shall be available for disbursement only in proportion fo the percentape of completion of
Improvements then attained.

5. Title Company is designated by Lender as its agent for the disbursement of Loan
funds and by Borrower as the titlé insurer with respect {o the iransaction.

6. Lender shall deposit in Title Company's account for Bomrower the proceeds of the
Loan as reguested by Title Company by an appropriate Requisition for Advance, and Title Company,
. acting in its capacity as disbursing agent for Lender, shall makes disbursements of Advances, all upon
the satisfaction of the conditions of Articles V and VI hereof.

7. In the event that Borrower requests an advance of both Hard Costs and Soft Costs

during any month during the term of the Loan, then sech advance reguest shall be made
simultaneously with each other end rot more frequently fhan once & month,
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8. All disbursements of Loan funds ars to be made at the office of Title Company or at
snch other place as Lender may designate, and for interest computation purposes shall be considered
“advanced" when same is deposited in Title Company's account for Borrower.

9, Borrower, before any disbursements of Loan funds are made, shall, as may be
required by Lender, eifher deposit with Title Compeny as disbursing agent for Lender an amount
equal to the difference between the amount of Loan funds allocated for Hard Costs and the estimated
cost of constructing the Improvements or expend Berrower's own fiinds in an amount equal fo this

. difference. The dépositso made by the Borrower, ifrequired by Lender, together with the proceeds
of the Loar, shall constitute & fund to be disbursed by the Title Conpany for the aceount of
Borrower; it being specifically provided that the Borrower's deposit, if required, or Borrower's own
funds and the proceeds of the Loan shall not be commingled. The Borrower's deposit shall be first
disbursed by Title Company before the disbursement of funds allocated for Hard Costs, orif such &
deposit is not required by Lender, then Borrower shal! provide Title Compary with paid bills and
tien waivers to the extent of the differance between the amornt of the Loan and the estimated cost of
construction before the disbursement of any of the proceeds of the Loan.

10.  Ifatany time pending or during the disbursement of the Loan it appears to the Lender,
in Lender's reasonable discretion, that thess Loan funds remaining undisbursed will be insufficient
to complete the Improvements in accordance with the Plans and to pay for all lebor, material and
costs in connection therewith, Borrower shall upon demand deposit with the Title Company, as
disbursing agent for the Lender, additionsl monies which shall, when added fo the undisbursed
portion of the Loan funds allocated for Hard Costs, be sufficient to complete and pay for the
Improvements, end all costs and expenses in connection therewith, The amount so deposited shall be
disbursed 1o pay for the Improvements before any additional Loan funds will be advanced for Hard
Costs,

11.  Upon the oeeurrence or during the existence of an Bvent of Defavlt, Lender mey, atits
option, after providing five (5) days edvance written notice to Borrower of its infent $o do so, make
all Advances of Loan funds allocated for Hard Costs directly fo contractors end subcontractors for
amounts due to them for construction of the Improvements and the execution of this Agreement by
the Borrower shall, and ‘hereby does, constitute an irrevocable direction and suthorization fo so
advance the funds with the same effect as though advanced to Borrower. No further direction or
authorization from Borrower shall be necessary to warrant such direct advances and all such
advances shall satisfy pro fanto the obligations of Lender hereunder and shall be secured by the
Mortgage as fully gs if made to Borrower, regardiess of the disposition thersof by contractors or
subcontractors, -

12.  All disbursements of Loan funds are to be mede into a demand deposit account
maintained by Borrower with Lender, and for interest commputation purposes shall be considersd
Yadvanced" when same is deposited into said account.

13.  During the continmance of any Bvent of Default, at Lender's opfion and in its sols

discretion, Lender rmay reallocate Loan funds among Budget Items and/or otherwise reallocate Loan
funds, as Lender elects in Lender's discretion.
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14,  The Initial Closing shall be held at the office of Lender's Coumsel, ér at such ofher
place a3 Lender may designate.

15.  Lender shall disburse funds for materials stored on or off Premises, provided,
however, it each instance, sajd materials will not be purchased on a retained title basis, and title to
the materials shell be in Borrowesz, and shall be free of any and all claims of lien. Said materials
shall be stored in a secure menner, and protected from damage or theft, Materials stored off-site
ghall be either in a bonded warchouse, or, if in 8 supplisr's warehouse, the supplier shall supply
svidence of adeguate insurance. Borrower shall, upon Lender's request, also provids to Lender
evidence of insuranee in iransit, Lender further reserves the right to have its Inspecior verify the
quentity and Jocation of said materials.

ARTICLET
REPRESENTATIONS AND WARRANTIES OF THE BORROWER

The Borrower represents and wagTants that:

1. If appliceble, Borrower is duly organized or incorporated and validly existing under
the laws governing ifs organization or incosporation; Borrowsr has filll power and autherity to
consummate the transactions contemplated hereby; and, all dooumentation (if any) prerequisite to
Bomower's undertaking the construciion contemplated hersby has been duly executed, delivered and,
where necessary, recorded; .

) 2. The Plans are safisfactory to Borrower and have been, or are in the process of being
approved by the appropriate Authotity to the extent required by applicable law or any effective
restrictive covenant, by afl Governmental and Local Avthorities apd the beneficiary of any such
covenant, respectively, the Pians so approved have been identified and accepted by Borrower and by
the General Contractor; all construction, if any, heretofore performed in connection with the
Improvements has been performed within the perimeter of the Premises in accordance with the Plans
as approved by LGﬁdBl s Archltect and in accordance with any restrictive covenants epplicable
thereto;

3. There are no structural defects in the Improvements, no violation of any Local
Requirsment exists with respect thereto, and the anticipated use thercof complies with applicable
state and county laws and all zoning ordinances, regulations, and restrictive covenants affecting the
Premises; and, all Reguirements mclucimg sonditions for final platting for suck use have been
satisfied;

4. The Financia® Statements heretofore delivered to the Lender have been prepared in
accordance with generally accepted accounting prineiples consistently applied and fairly preseni the
correct respective financial conditions of the subjects thereof as of the respective dates thoreof. No
rmaterial adverse change has occurred in the financial conditions reflected therein sinee the respective
dates thereof and no additional borrowings have been made by Borrower or Guarantor since the date



thereof other than made in the ordinary course of business, the borrowing contemplated hereby, or
borrowings approved by Lender;

5. Hxoept as disclosed to Tender in writing, there are no actions, suits, or proceedings
pending before any court of law or equity or aay edministrative board, or threatened against or
affecting Batrower or the Premises, or invelving the validity or exforceability of the Morigage or the
priority of the lien thereof, at law or in equity, or before or by any Governmental Authority or Local
Autherity; and Borrower is not in default under any other indebtedness or with respect to any order,
writ, injanction, decree, or demand of any court or any Governmenital Authority or Locel Authority;

6. The consummation of the tramsactions hereby contemplated and performance of this
Agreement, the Note and Mortgage will not resalt in any breach of, or constituica default under, any
mortgage, deed of trust, lease, bank loan, or credit agresment, corpotation charter, by-laws, or other
instrament to which Borrower is a party or by which Borrower may be bound or affected;

7. Al utility services necessary for the construction of the Improvements and the
operation thereof for their intended purpose are availeble at the boundaries of the Premises,
.including, without limitation, waier supply, storn and sanitary sewer facilities, electric and telephone
facilities; and, binding agreements or commitment letters satisfactory to Lender to that effect will be
obtained from and delivered by the appropriate utilities prior to any Advance being made hereunder;

8. Each request for an Advance, or the receipt of the funds requested thereby, shall have
the effect stated in the definifion of the term Request for Advance;

. 9. Hxcept as to liens herstofore made known to Lender end approved by Lender,
Borrower has made no contract or arrangement of any kind the performance of which by the other
party thereto would give rise to a lien on the Premises except for its arrangements with Borrower's
Architect, the General Contracior and contractors or subeontractors; ’

10.  All roads necessary for the full wtilization of the Improvements for their intended
purposes have ecither beer complsted or the necessary rights of way therefor have sither been
acquized by the appropriate Local Anthority or have been dedicated to public use and accepted by
said Local Authority and zil necessary steps have been taken by the Borrower and said Local
Authority to assure the complete construction and installatior thereof; or, if by private street, all
adequaie easements of ingress and epress have besn afforded sarne, ail platting requirements and the
Requirements of Local Authorities have been duly met, and upon compietion of the Improvements in
accordance with the Plans, a proper certificats or certificatss of ocoupancy will be issued;

1t There is no defanlt on the part of the Borrower under this Agreement, the Note or the
Mortgage, and no event has ocovred and is contiming which with notice or the passage of time or
both would constituie a default vnder any thereof,

12.  Borrower will employ the Losn proceeds only for the spevific purposes designated by
Lenderto complets the Improvernents; and, except to the extent of proposed borrowings heretofore



disclosed to Lendet, if any, Bomrower will not require and will not avail itself of any additional
extension of credit for such purpose;

13, All of the statements, reparts, and other matters presented or delivered to the Lender
in connection with the Loan are true and correct as of the date hereof, in sach case in all material

respects.

ARTICLEII
COVENANTS OF BORROWER

Borrower covenants and agrees with Lender for Lender's benefit as follows:

1. Except for the sale of the Units in compliance with this Agresment or as permitted by
the Loar Documents, Borrower shall not convey or lease the Premises tn whole or in pert, or
encumber the Premises or any part thereof or any interest therein, or assign this Agresment or the
prooeads of the Loan without the prior written consent of Lender, which consent may be given or
withheld in Lender's sole, absolute discretion;

Z. Borrower shall comply promptly with eny Requirement or Local Requirement and
famish Lender, on demand, official documents made by any Governmental Authority or Local
Authority; ‘

3. Borrower, upon receiving forty aight (48) howrs notice, shall (at all reesonsble times
and without material interference with the progress of construction) permit Lender or Lender's
represcntatives, Title Company, and the Lender’s Architect, to enter upon the Premises, inspect the
Improvements and all malerials to be used in the construction thereof and to cxamine all detailed
plans and shop drawings that are or may be kept at the construction site, and will caoperate, and
cause the General Contractor to cooperate, with the Lender's Architect to enable him to perform his
functions herennder, :

4. Borrower shsll promptly pay Lender's Counsel Fees and all costs and expenses
required to sutisfy the conditions of this Agreement. Without limitation of the generality of the
foregoing, Borrower shall pay:

- (=) all taxes and recording expenses, intangible tax on the full mnount of the
Mortgage, and documentary stamp tax on the full amount of the Note,

{b) . the fees and commissions lawfally due to any brokers in connection with this
fransaction;

(c) tifle insurance, sbstracting, and the cost of updating the title insurance policy
for each Advance; and .

{dj i0 the extent services are required of Lendar's Counsel subsequent to the
closing, Borrower shall pay the reasonable fees therefore;

-6-



(g)  the fees of Lender's Architect and all other charges for partics performing plan
review or other construction review or sewer review for Lender; and

) all appraisal fees.

5. Borrower shall promptly commence the construction of the Improvements and will
cause it to be prosecuted with diligence and continuity and will complete the same in subsiantial
accordance with the Plans on or before the Completion Date, fres and clear of Hens or claims of liens
for material supplied, and/or for labor or services performed, in connection with the construction of
the Improveients, irrespective of the total cost thereof;

6. - Borrower shall cause all conditions hereto or established by agreement executed
contemporaneously with this Agreement as a condition to funding to be satisfied;

7. Borrower shall receive all advances of Loan funds and shall hold the right to receive
the same as 2 trust fund for the purpose of paying the costs of construction of the Improvements.and
for such other purposes as seid advances arc expressty made by Lender. Borrower shall inform
Lender immediately of any change in circumstances affeciing the Project which may require any
material change in any category of coste scheduled in any cost estimates or cash flow projections
previcusty submitted by Borrower or on Borrower's behalf to Lender, or which may require
Borrower t¢ incur any costs not scheduied therein;

8. Borrower shall indernify and hold Lender harmless from claims of brokers arising by
reason of the execution hereof or the constunmation of the transactions contemplated hereby and
from expenses incurred by Lender in connection with any such olaims (including attomey's fees);

9, Borrower shall deliver {o Lender, on demand, any coniracts, bills of sale, statements,
receipted vouchers, or agreements under which Borrower ciaims title to any materials, fixtures, or
articles incorporated in the Improvements or subject to the lisn of the Mortgage;

10.  Borrowershall, upon demand of the Lender's Architect, correct sy structural defeot
in the Improvements or any departure from the Plans not approved by Lender's Architect. The
advance of any Loan proceeds shall not constitute 8 waiver of Lender’s right to require compiiance
with this covenant with respect to any such defects or departures fromn the Plans not therefofore
discovered by, or called to the atfention of, the Lender's Architect;

11.  Bomower shall net permit the perfonmance of eny work pursuant to any change crder
without the prior specific written approval of Lender;

12.  Borrower shall not permit, order, or authorize any changes in the Plans without fhe
prior written consent of the Lender;

13.  Borrower shall require that a1l subcontractors be subject to the approval of Lender and
shall, upon request, deliver to Lender the names of all persons with whom Berrower or the General
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Contractor has contracted or intends fo contract for the construetion of the portions or parts of the
Improvements or for the furnishing of labor or materiale therefor. Lender will not unreasonably
withhiold or delay its approval of subcontractors provided in each instance, and as a prerequisite to
such approval, such subcontractor shall agree in writing with and for the benefit of Lender not to sue
or seek redress in any way from Lender with respect o the subject matter of its coniract or in any
action or proceeding growing out of or arising therefrom; Borrower shall in any case hold Lender
harmiess and indemnify Lender from any such cause or action;

14, ‘Without the prior written consent of Lender, which Lender may grant or withhold in
its sole discretion, Borrower shall not make or permmit any payment or distribution of funds to any
person related to Borrower, nor use or dispose of any funds or assety of Borrowser except in
- connection with the Project; and )

15.  This Agreement imares only to the benefit of the parties hereto and no other petson
shall be desmed a benefited party under any circumstances,

ARTICLEIV
EVENTS OF DEFAULT

L. Borrower shall be in default under this Agreement and all other Loan Decumenis if
any of the following events shall occur (and continue vooured beyond the expiration of the grace
period, if anty, provided therefor) {each an "Event of Default”):

{a) The ocorrrence of any Event of Default under the Note, the Mortgage, this
Agreement or any other Loan Document execuited in connection therewith; or -

()  Bowrower's abandonment of the construction of the Improvements for ten (10)
consecutive working days (excluding Saturdays, Sundays and legal holidays) for any resson
whatsoever other than delays caused by sirikes, labor or material shortages, inclement weather, acts
of God, or other events beyond Borrower's feasonable conirol, or Borrower's material departure {in
Lender's ressonable but exclusive judgment) from the Plans, in either case without fae prior writtsn
consent of Lender, which Lender may grant or withhold in its sole but reasonable discretion; or

- { Borrower's inability for thirty (30) days to satisfy any condition precedent to
Borrower's night to receive & requested sdvance of Loan fands (or suck longer period as shall be
reasonably required wifl: the exercise of reasonable diligence); or

(4] Borrower's failure to coniribute additional funds for the Project from
Borrower's own resources, within fifteen (15) days of receiving written demend from Lender, in the
event that Lender determines in its reasonable but exclusive judgment that the estimated sum
required to complete the Project, incloding all unpaid obligations and all carrying costs and other
Soft Costs to be incwrred in connection with the Project, exceeds the undisbursed balance of the
Loan; or
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{e) Any assignment of Borrower's rights under eny Loan Document or in or to any
proceeds of the Loan, or Borrower's acceptance of any additional extension of credit for Project
expenses, in either case without the prior written consent of Lender, which Lender may grant or
withhold in its sole discretion; or

Z. Lender shall have the right, upon the happening of any such Event of Default, in
addition to any rights or remedies available to it under the Note, the Mortgage or any other Loan
Document, to enter into possession of the Premises, and Borrower hereby uncondttionally authorizes
and licenses Lender to come upon the Premises and take possession thereof in Borrower's ngme and
perform any and all work and labor necessery to complete the Improvements substantially in
accordance with the Plans and employ watchmen to protect the Premises and the Iimprovements. All
reasonable sums expended by Lender for such purposes shall be deemed to have been paid io
Borrower and secured by the Mortgage. For this purpose, Borrower hereby constitutes and appoints
Lender its true and lawful attorney-in-fact with full power of substitution to complete the
Tmprovements in the name of Borrower, and hereby empowers said attorney (from and after the
happening of an Event of Default) as follows: to use any funds of Borrower, including any balance
that may be held in escrow and any funds that may remain unadvanced hersundes, for the purposs of
completing the Improvements in the manner called for by the Plans; to make such additions and
changes and corrections in the Plans that shall be necessary or desirable fo complete the
Improvements in substantizlly the manner contemplated by the Plans; to employ such contractors,
subcontractors, agents, architects, and inspectors as shell be required for said purpeses; to pay, seitle,
or compramise all existing bills and claims that are or may become Liens against the Premises, or
_ may be necessary or desirable for the completion of the work or the clearance of title; to execute all
applications and ecertificates in the name of Borrower that may be requited by any construction
contract, and to do any and every act with respect to the construction of the Improvements that
. Borrower may do in its own behalf. It is understood and agreed that this power of attorney shall be

deemed to be a power coupled with an interest thal cannot be revoked. Said attorney-in-fact shall
alse have power to prosecute znd defend all actions or proceedings in commection with the
construction of the Improvements on the Premises end to take such action and require such
performance as is decmed necessary. Borrower hereby assigns and guitclaims to Lender all sums
- advanced and to be evidenced hereunder and slf sums in escrow, subject to the condition that said -
sumsg, if any, be used forthe completion of the Improvements.

3. Any Event of Default under this A greement shall also constitute an Bvent of Defanlt
under the Note, the Mortgage, and all other Loan documents, end shall entitle the Lender to all
remedies therein contained in addition to any and all remedies set forth in this Agreement or
provided at law or equity,

, ARTICLE V
CONDITIONS PRECEDENT TO LENDER'S OBLIGATION

The Lender shall not be obligated to disburss eny Loan funds unless end unti] the following
_conditicns shall have been satisfied:

1. Lender shall have received:
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(g) evidence of payment of Lender's Counse! Fees,

(b)  Borrowers and Guarantor's Finencial Statemenis in form and content
acceptable to Lender; :

(c) Advice from the Lender's Architect to the effect that the Plans have bean
approved by him and by the Local Authority, that the Improvements comply with applicable zoning,
building, and other pertinent erdinances, regulations and Requirements, and assurances that all roads
pecessary for the full utilization of the Improvements for their intended purposes have bean
completed and are aveilabie for vnobstructed continuous use by all vehlcles for ingress and egress 1o
" the Premises for al lawful business from the public street;

(d)  =napprdisal satisfactory in form and content to Lender, reflecting a minimmm
"as 15" vakue of $15,000,000.00 and a minkmum "as built” valne of $34,317,500.00;

{e) the policies of builder's risk insurance, casuatty, liability and other insurance
required by the Morigage accompanied by evidence of the cash payment of the premiums therefor for
at least one year in advaucc'

@ evidence satisfactory to Lender that the Premises have been filly paid for, fres
of all liens and encumbrances;

& three complete sets of final detailed Plans;

(ty  acopyof the survey referred to in Subparagraph (2)(e) of this Article;

N a copy of the fully executed General Contract (fixed price) and copies of all
subcontracts for HVAC, plumbing, electric, raof, concrefe block, earthwork, utilities and stucce, in
each instance duly conformed and certified by Borrower as ™Mrue copies” énd in each instance, in
form and content satisfactory to Lender;

@) the duly executed Note;

k) the duly oxecuted Mortgage;

' O the duly executed Guaranty; and

{mj  Buch other documents evidencing and/or securing the Loan as may be required
by Lender's Counsel, .

(m)  BEvidence that Borrower has contributed sufficient up-front egmity in
accordance with the Sources and Uses of Funds Budget;

{0)  Receipt of Plan and Cost Review in form and confent satisfactory to Lender;
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) Copy of soil boring and compaction report in form and content satisfactory to
Lender.

Notwithstanding the foregoing, items (c), (g), (i}, (o) and {p) shall be delivered in accordance with
the terms of the Post-Closing Letter of even date herewith; )

2. Lender's Counsel shall have received:

(a) ‘ all anthorizations, if eny, required by any Governmental Authority or Local
Authority for the operation of the Premises for the purposes coutemplated by the Plans, which are
presently procursble; :

(t}  the authorization and all needed parmits from the Local Authority fo construct
the Improvements;

(c} evidence reflecting that Barrower has contributed from Berrower's own funds,
vpfront equity in the minimum amount of $3,000,000.00 towards the acguisition: of the Property
("Upfront Bquity"); ’

@ a paid title insurance policy from the Title Company, on American Land Title
Association Standard Loan Policy 1970 form in the fll amount of the Lozm, insuring the Mortgage
io be a valid first lien on the Borrower's Interest in the Premises, free and clear of all defects and
encumbrances except such as Lender and Lender's Counse! shall approve, and otherwise in form end
confent acceptable to Lender and Lender's Counsel,

(e) an original current survey of the Premises certified to Lender and the Tifle
Company, meeting the minimum requirements of the F.1.8.P.8. and the F.L.T.A., and otherwise in
form end comtent acceptable to- Lender and Lender's Counsel, receipt of which is hereby
acknowledged by Lender;

(£ an’executed copy of the General Contract, and if requested by Lander, a list,
certified hy Borower, of all cantracts executed by Borrower or the General Contractor for the
performance of services or the supply of materials in connection with the construction of the
Improverenis;

23] the tax identiﬁcaﬁon number of Borrower;

1) a copy of the fully executed deed vesting title to the Property in Borrower;

163 an opinion of Borrower’s Counsel in form and content acceptable to Lender
and Lender's Counsel; :
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4] except as otherwise provided herein for Lender to advance and apply funds
due herennder to a person other than the Borrower, e written direction of payment to Lender and
Title Compeny if proceeds of the Loan are 1o be paid to & person other than the Borrower;

8] evidence satisfactory to Lender's Counsel shell be disclosed to and made
available to Lender's Counsel so that Lender's Counsel may reasonably opine that upon due
authorization and execution by the pariies and upon due recording or filing thereof, the Note, the
Mortgage, and this Agreement will be legal, valid, and binding instruments, enforceabls against the
makers thereof in accordance with their respective terms;

O an executed copy of the coniract between Borrower and Borrower's Architect
certified by Borrower to be true and complete, receipt of which is hereby acknowledged by Lender;

{m) duly executed Post Closing Letter,

(n)  any other items not specificaily listed in this Article which are reasonably
required by the terms of Lender's Commitment or which may be regrired by Lender's Counnsel.

ARTICLE VI
CONDTTIONS TO LENDER'S
OBLIGATION TO MAKE ADVANCES OF LOAN FUINDS

1. Lender shall not be obligated to make any subssquent Advance of Loan funds
hereunder untii the conditions set forth in Article V and the following further conditions shall have
been satisfied: :

{8)  Therepresentations and warranties made in Article Il hereof shall be true and
correct, in all material respects, on and as of the date of the Advance with the same effect as if made
on such date,

() Ths Improvements shall not heve been materiatly injured or damaged by fire
or other casualty; v

(¢)  Ifthe Loan funds are for Hard Costs;
i The Tifle Company shall have received:

(4}  aReguest for Advance on Lender's standard form signed by
Bomrower;

(B)  the (General Confractor's Cost Breakdown and Request for
Partial Payment on Lender's standazd form signed by the General Contractor; and

(C)  any other conditions imposed by Title Company including
sworn staternents, waivers, partial waivers, releases oflien, proof of paid bills, inspection ofpayroll
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vouchers, submlssmn of Lender's Architect's certificates and progress surveys as it may deem
necessary to protect the priority of Lender's Mortgage.

(iiy  Lender shall have received:

{(A)  aRequisition for Advance from Title Company on Lender's
standard form, signed by Borrower, Lender's Architect and the Title Company;

. {B) the General Contractor's Cost Breakdown and request for
partial payment on Lender's standard form signed by the Generel Contractor,

(Cy  wnitten certification from Lender's Architect fo the effect thatin
his opinion the work perforined to the fime of the Request for Advance was completed within the
approved cost estimates and in substantial accordance with the Plans;

{D)  advics from the Title Company to the effect that a search of
the public records discloses no liens, conditional sales contracts, chatiel morigages, leases of
personalty, financing statements, fitie retention agreements, or other instruments filed and/or
recorded against the Borrower or the Premises that affect any of the security for this Loer;

(B} - the recorded Notice of Commencement;

~ (F)}  Borrower shallhave obtained Pre-Sales in an amoynt equal fo
or exceeding the Loan amount; and

(G)  Bomower shall have contributed additional equity into the
Project, from Borrower's own funds, in the minimum amount of $3,863,660.00 or deposited said
amount into escrow with Lender for use in construction of the fmprovements (the “Deferred

Equity™).
{d)  Ifthe Loan funds are for Soft Costs:

) the Title Company shall have received the items referred to in (¢){D)(A)
and (B} sbove; and

{ii)  theLender shall have received the items referred in (G)(iD}(A), (DY, (M)
and (g) abuve together with bills, inveices and other supporting documeniation as Lender may
require from fime fo time evidencing that the Soft Costs for which Borrower is requcstmg Loan
funds have been legitimately inotrred by Borrower;

. (e} there shall existno Event of Default or other default under this A greernsnt, the
Note, the Mortgage or any other documents evidencing and/or securing the Loan; and

9] evidence sefistactory to Lender's Counsel of the recording, at least one day
after the recording of the Mortgage, of @ Notics of Cormmencement required by Florida Statute

-13-




713.13 affecting the parcel to be improved and fhe posting of & certified copy thereof on the
‘Premises, effected in the manner required by law.

2. The Lender shall not bs obligated to make any Adv;.ance of the Loan funds alloceted
for Hard Costs after the first Advance until the condifions set forth in Articles V and VI(1) and the
following further conditions shall have been satisfied:

(a)  Title Company shall kave received:

6] len waivers and receipted bills for work previonsly furnished and paid
for through the date of the previous Advance. :

(b)  Lender shall have received:

@ a notice of title contimuation or an endorsement to the title insurance
poticy theretofore delivered, indicating that since the last preceding Advanee there have been no
changes in the state of title ot therefofore approved by the Lender, which endorsement shall have
the effect of increasing the coverage of the policy by an smount equal o the Advance ther being
made if the policy does not by its terms provide for such an increase;

(¢)  Bomower shall furnish to the Lender, fom time to time as and when
reasonably required by the Lender, evidence satisfactory to the Lender that Borrower and the General
Contractor have obtasined or can obfain all necessary materials as and when reguired for the
" compietion of construction in accordance with the Plans. The Lender shall be the sole judge of the
sufficiency of such evidence and the fimnishing thereof acceptable to the Lender shall be a condition
precedent to the making of any disbursemernt on the Loan by Title Company; and

(d)  Lender shall noi be obligated to meke any Advance of Loan funds for
construction beyond ths foundation for the Improvernents until Lender's Counsel shall have received
and approved an as-built foundation survey showing the location of all easements, building setback
Hnes, and other matters affecting the location of the Improvements on the Premises.

3. The Lender shall not be obligated to make the finel advance of Loan funds for Hard
Costs until the conditions set forth in Articles V, VI(1) and (2), and the following further conditions
shall have been satisfied:

(a) = Lender shall have received:

() evidence of the approval by Local Awthority of the Improvements in
their entirety for permanent cceupancy by issuance of a temporary or permanent certificate of
cecupancy to fhe extent any such approval is a condition of the lawful use and oconpancy of the
Improvements, and of such approval by the local Board of Fire Underwriters or its equivalent and of
the approval of the contemplated uses thereef by the Governmental Authority,
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{(ii} . advice from Lender's Architect to the effect that the Improvements
have been completed in substantial accordance with the Plans and that the amount shown fo be
owing on the final Requisition for Advence is due and payabls;

(i) & final survey showing the completed Improvements; and

(iv)  all other documents reasonably required by Lender or Lender's Counsel
to evidence satisfactory lien free completion of the Improvements.

ARTICLE VII
GENERAL CONDITIONS

Borrower and Lender furfher covenant and agree as follows:

1. No advance of Loan fimds by Lender shall constitute ar approval or acceptance by
Lender of the work theretofore done or a waiver of any of the conditions of Lender's obligation to
malke further Advances nor, in the event Borrower is unable to satisfy any such condition beyond any
appliceble grace period, shall any such advance have the effect of precluding Lender from thereafter
declaring sich inability to be an Event of Defaalt as hereinabove provided, Lender may advance a
part of or the whole of any requested advance before it becomes due, and Lender may increase or
decrease the amount of any Advance as reasonably required, and all Advances shall be deetned to
have been in pursnance herec

2. . No work shall be commenced with respect to any particular segment of constroction
wntil the Plans for such segment shall have been submitted to, and approved by Lender;

3. All proceedings iaken in connection with the transactions provided for herein, all
surveys, appraisals, and docurnents required or contemplated by this Agreement or the Mortgage and
the persons responsible for the execution and preparation thereof, the (General Contractor, all
subcontractors, and insurers, and the form of subcontracts, leases, gmaranties, and policies of
insurance shall be reasonably satisfactory to Lender, and Lender's Counsel shell have received copies
{or certified coples wherd appropriate in such counsel's judgment) of all documents that Lender may
rensonably request in connection. therewith;

4, Any condition of this Agreemant that requires the submission of evidence of the
existence or non-existence of a specified fact or facts implies as a condition the sxistence or non-
existence, as the case may be, of such fact or facts, and the Lender shall, at all times, be free
independently to establish to its satisfaction end in its reasonable but absolute discrefion such
existence or non-existence;

3 ATl conditions of Lender's obligation to make advances of Loan funds herevnder are
imposed solely and exclusively for the benefit of Lender and s asgigns, and no other person shall
have standing to require satisfaction of such conditions in accordance with their tarms or be entitled
i assume that Lender will refuse to make advances in the absence of strict compliance with ay or
all thereof, and no other person may be a beneficiary of such conditions, any or all of which may be
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frecly waived in whole ar in part by Lender at any time ifin its sole discretion it deems it advisable
to do 8o . :

6. All notices, approvals, demands, waivers, comsents or other communications
hereunder shall be in writing and shall be deemed to have been sufficiently given or served for all
purposes when presented personally or sent by registered or certified mail refurn receipt requested in
a postage prepaid envelope to any party hereto at its address above stated or at such other address of
which it shall have notified the party giving such notice in writing;

7. Neither this Agreement nor any provision hereof may be changed, waived,
discharged, or terminated except by the written agreement of the parly against whom enforcement of
the change, waiver, discharge, or termination is sought;

2. Borrower shall execute such other documents as Lender may reasonably require to
effectnate the intent hereof, including, but not limited to, estoppel certificates stating that the Loan is
in full force and effect and that theve ave no defenses or affsels thersto;

9. Borrower will not, without the prior written consent of Lender in each instance,
modify, amend, or terminate the General Contract or any subcontract, or suffer ic be done any act
whereby any such effect will oceur;

10.  The Lender's Architect shall be the sole and exclusive jodge of whether or not the
Improvements are being constructed in substantial compliance with the Pians; whether the rate of
progress of the constructicn is sufficient to insure comapletion of the construction of the
Improvements by the Completion Date; and, whether from time to time the undisbursed portion of
Loan funds allocated for Hard Costs is sufficient to insure completion of the Improvements in
substantial accordance with the Plans. Any decision of Lender with respect to the said questions-
shall be conclusive and binding upon all of the parties to this Agreement; provided, however, only
that the Lender act ressonably and in good faith in reaching any such decision. Borrower shall be
responsible for the reasenabls costs of Lender's Architect's inspections;

11.  Inaddition to being responsible to Lender for the proper disbursement of said funds,
Title Company will be called upon fo insure {ender ageinst loss or demage on account of defects in,
mechanic's lien upon, or unmarketability of the title to the Premises, as well as to insure that the
Mortgage at the time of each advance of Loan funds constitutes 2 valid first lien thereon., Borrower
agrees to prompily and fully observe and comply with the regulations and requirernents of Title
Company with respect to the title, the Mortgage and Noie, disbursements of Advances, proofs as to
payment of construction bills or subcontractors, surveys, ingpections, proof of construction progress,
waivers, partial releases and satisfactions of liens, execntion of papers, closing, and deposit for costs;

12.  All costsincident to the Title Company's services shall be paid by Borrower when and

as required by Title Company, including Title Company's charge for its services to be rendered to
Lender;
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13, In no ovent shail Title Company, upon disbursing to Borrower, be construed as
Borrower's agent or to be dssuming Botrower's respensibility for proper payments, but shall bs
_ entitled to rely upon represeatations of Borrower and General Confractor in the Requests for

Advances; {his latter provision shall in no way alter Title Company's liability fo Lender as its
disbursing agent or as Title Insurer as established clsewhere in this Agreement;

14.  The interest of Lender during construction of the Improvements shall at all times be
protected by adequate Builder's Risk Insurance, completed value on & non-reporting form, and all
policies of such insurance shall be written to cover the Improvements and on-site matedals against
such hazards, in such amounts and in such form as the Lender may from time fo time reasonably
require. All such policies shall be delivered to the Lender with premiums fully paid by the Borrower;

15.  This Agreement shall not be construed to make Lender liable fo materialmen,
contraciors, craftsmen, leborers, or others for goods or services delivered by them to or upon the
Premises, or for debts or claims aceruing o said parties againsi Borrower or the General Contractor,
or either of them, and, it is distincily understood and agreed that there is no contractual relation,
gither express or implied, between the Lender and any materialmen, subcontractors, craftsmen,
laborers or any other person supplying awy work, labor or materials, Borrower and the General
Contractor understand and agree that neither the Lender nor the Title Compary is the agent or
representative of the Borrower or the Genersl Coniractor, and the Borrower and the General
Contractor shalt make this fact known to all persons or firms dealing with them in this construction
project,

16, All contracts having to de with construction or the firnishing of materials shall be
modified to refiect the agreement of the party or parties to such contracts other than Borrower, that
such party or parties agree not to look to Lender for redress or cornpensation with respect to any
matter or event arising from or growing out of this Agreement, the Premises, the construction of the
Improvements thereon, ot any rstated third party claims. Except to the extent of the neglipent or
intentional miscondnct of Lender or its agents, Bortower agrees to indemnify Lender and bold
Lender harmless frone: (i) any and all claims or demands of third parties arising from or growing out
of Lender's relationship to the Premises ns construction lender and (i) any related lifigation.
Borrower shall, in the evént Lender is made a party to any suit at law or equity or made to defend any
counterclaim or any administrative procedure, provide Lender with counse] reascnably ecceptable to
Lender at Bomwower's sole expense and cast. The foregoing indemnity and obligation shall sorvive
the repayment of the Loan and the terminafion of this Agreement;

17.  Any "approval” by Lender with respect io any plan or specification means, simply,
that for investment purposes, Lender finds the material unotjectionable, end such epproval er
consent or authorization to proceed, however expressed, shall not imply or be deemed o express or
be construed to be any representation that the plans and/or specifications are suitable for any
particular purpose, or that the resultant strocture is safe or suitable for eny pasticular purpose orhas
any particular value, or actually costs the amount said to have been paid for its construction. Nor
shall such acceptance of the Plans imply that the quality of the material or the menner in which the
material is assembied is safe or suitable or has a particuler value, The review of all matters
pertaining to the consiruction and the judging of their acceptability by Lender has no other purpose

-17-



than to defermine investment quality from an economic point of view, and is not done for the benefit
of anyone othor then Lender. In any case, nothing shall be built and no structurs shall bs commenced
or authorized priar to securing Lender's written approval;

18,  Lender sha)i not be oblipated to disburse Loan funds for Hard Costs for purposes or in
amounts other than as shown in the Sources and Uses of Funds Budget. Anything herein to the
contrary notwithstanding, Lender shall not be required to segregate the Loan preceeds in any maaner;
the sole obligation of Lender shali be to disburse the proceeds of the Loan, subject to the terms and
conditions of this Agreement, provided no Event of Default exists under the Note, the Mortgage, or
thiz A greement;

. 19.  All contracts for the sale of the Units shall be subject to the prior written approvel of
the Lender and shall be non-assignable and provide for a sales price equal to or in excess of the
Minimum Sales Price. The Minimum Sales Price may not be reduced without the prior written
consent of the Lender, which Lender may grant or withhold in its sofe discretion.

20.  Borrower shall not meke or enter into any change order(s}, which, in the appregate,
exceed $50,000.00 without the prior written consent of the Bark,

21.  Bomower shall firnish Lender with monthly status reports reflecting &1l existing seles
contracts for the Units, which shall include the sales price, the amount of deposit, the construction
statns for such Unit, the closing status, end a reconciliation balancing the escrow deposit account
balance with the amount of escrow deposits set forth in said report.

) 22.  During the term of the Loan, Borrower shall maintain a deposit escrow account at
Bank for the purpose ef holding all deposits on purchase end sale contrects on Units at the Property.
All deposits made by purchasers of Units at the Subject Property shall be deposited info, and held in
the escrow aceount until closing of the Unit, except for deposits which may be utilized n accordance
with Sections 25 and 26 hereinbelow.

23,  Notwithstanding auything to the contrary contained herein, Lender shall not be
required to make any advance under the Loan uniil Lender has received written evidence reflecting
that Borrower has invested its Bquity Requirsment (as set forth in the Sources and Uses of Funds
Budgef) into the Project, Egquity Requirement shall mean Upfront Bquity in the emount of
$3,000,000.00 and additional Deferred Bquity in the Projeci of $3,863,660.00.

24.  Provided that there is no unonred Event of Default or existing condition, which by the
passage of time or delivery of notice, will constituie an Bvent of Defanlt hereunder, or under the
Note, the Mortgage or any other Loan Documents executed in connection therewith, Lender shall
release individual Units from the lien of the Mortgage upon recsipt, in cleared funds, of a principal
repayment equal o the greater of one bundred percent (100%) of the Net Sales Proceeds for such
individual Unit that is to be released. Bach request for a partial release shall be accompanied by a
survey prepared by a land surveyor within the State of Florida under seal.and certified fo Bank
containing the proper lega! description of the property to be relsased from the Mortgage in favor of
Bank. Bortower shall submit to Bank & closing statement, as-built survey, a partial release prepared
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by Borrower's counsel or title company, evidence of cleared funds, a thirty-five doller {§35.00)
Partial Release Fee per Unit and any other documents deemed necessary by Bank, all which are
subject to Bank's review and appraval, prior to Bank being obligated to execute any partial releases.
Al costs associated with releasing any portion of the praperty from Bank's mortgage, including, but
not limited to, recording costs and Bank's counsel's fees, if any, shall be paid by Borrower.

25, Borrower raay utilize deposits in excess of ten percent (10%) of the purchase price
of a Unit (the “Second Ten Percent Deposits”™), provided that such funds shall be used only in the
construction of the improvements in accordance with spplicable Florida law, Notwithstanding the
foregoing, Borrower shiall have no right o use the first ten percent (10%) of such deposits.

26.  Inthe event that Bortower utilizes any deposits for coustruction ofthe Improvements,
fthen the available funds for disbursement under the Loan shall be reduced dollar for dofar for the
ammmt of such deposits used,

27, The Loan shall be non-assumable and no secondary financing will be allowed without
the prior written epproval of the Lender,

28, Lenderintends to sell ene or more loan participations, or assign all or a portion of the
Loan to other financial institutions, which participations may be sold or assignments may be made
without the consent of or notice to the Bosrower. Lender would be Lead Bank, and Borrower weuld
deal only with Lender, The Borrower acknowledges and agrees that Lender raay share with potential
participants any information relating to the Loan, the Borrowsr and its subsidiaries. The Borrower
further acknowledges and agrees to the disclosure by Lender of information relating to the Loen o
bank frade publications; with such information to consist of deal terms and other information
customarily found in snch publications. '

20.  Notwithstanding anything to the contrary contained herein, Lender shall have no
obligation to make ay advance of Loan proceeds, other than the initial advance as refiected on the
Loan Closing Statement, unti! Borrower has obtained afl required consents and enthorizations from
the Board Of Trustees o the Internal Improvement Fund evidencing the Board's consent to the
assignment of the Soveréignty Lease to Bommower.

30.  Inthe event that Lender is unable to find a participant to participate in the Lozn for a
mimdmum amount of $7,454,000.00, then the following cornditions shall apply notwithstanding
anything to the contrary contained herein;

(a) Borrewer shall pledge the sum of $1,700,000.00 i Regions Bank Account
Number 4101413465 to secure Borrower's obligations under the Loan, until such time that Lender
obtains a participation agreement from a participating lender, as sef forth above. Said account shall
be restricted with respect io required emount untl such time that a Parlicipation Agreement is
obtained by the Lender; and ’

{t}  Borrower shall be required to obtain Pre-Sales in the minimum amoust of
$35,378,866.00.
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The foregoing conditions shall be satisfied prior to the closing of the Loan, and Lender shall have no
obligation fo fund any Loan proceeds until the complete satisfaction thereof,

31, Theparties agree that ime is of the essence and that a waiver by Lender of any breach
of any term, covenant, or condition herein contained shall not be deemed to be & waiver of any
subsequent breach of the same lkind or shnilar kind or of any other term, covenant, or condition
hersin contained;

32, Ianyprovision or portion thereof of this Agreement is declared or found by any court
of competent jurisdiction to be unenforceable or mull and void, such provision or portions thereof
shall be deemed stricken and severed from this Agreement, and the remaining provisions and
portions thereof shall continue in full force and effect;

33.  This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida;

34.  Theloanis governed only by the Loan Documents and there are no other agreements
with respect to the Loan, whether oral or written, in effect between Lender and Borrower, or between:
Lender end any Guarantor. In the event of any conflict between the terms of this Agreement and any
terms of any other Loan Document, the terms of this Agreement shall govern;

35. This Agr_eement may be executed in any number of counfemart.%, each of which ghall
be deemed an original, but alf of which shall constitute one and the same instrument;

36.  Whenever the context of any provisions shall require it, the singular number sha?l be
held to include the plural number and the plural nimber shall be held to include the singniar number;
and the nse of any gender shall include any other or all genders,

37.  TheBorrower shall not assign this Agreement nor any part of any advance to be made
hereunder, nor convey, nor firther encumber said premises, nor change Title Cornpany, Borrower's
Architect and/or Engineer, or General Contractor without the Lender’s written consent;

38.  All ofthe covenants, agreements, provisions, and conditions of this A greement shall
inure to the benefit of and be binding upon the parties hereto, their successors and permitted assigna;
and ‘

39, The Lender may issue news relezses {0 newspapers, rade publications and other
publications, concerning the loan. Lender shall have the right to maintain signs on the Property
during the term of the loan indicating the source of financing, provided however, that such signs
shall comply with all requirements of the local governmental avthority having jurisdiction over the
Property and such sigus, and ihe Jocation thereof, are muthally acceptabls fa Lender and Borrower.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and vear

first above written.

Signed, sealed and delivered in
the presence of:

Print Namne:

Print Name:

STATE OF )

3 88,

COUNTY OF }

LENDER:

REGIONS BANK, an Alabama banking corparation

By:
Name;
Title:

The foregoing instrument was acknowledged fhis day of Jume, 2006, by

» 83

, of REGIONS BANK, an

Alabama banking corporation, on behalf of the Bank. He/She is personally known to me or has

produced as identification,
- NOTARY PUBLIC, STATE OF
Printed Name:
My Commission Expires;
[Notary Seal] My Commission No,:
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- BORROWER:

PIER SEVENTEEN MARINA AND YACHT
CLUE, LLC, 2 Louisiana limited liabitity
company

Prifff Name:_ 5-\'8(3;\'»:\- @. t\,_u&!\.uzaﬂ
n.C Chcldad

prineNemd] Cherri | V.0 Chuelnedd By,
v @ . WEEER, JR., ils Manager

stateoF_Florda
) SS:
COUNTY OF _tvovd )

The foregoing instroment was acknowledged before me this O day of June, 2006 by
EARI.E. WEBER, JR., as Manager of PIBR SEVENTEEN MARINA AND YACHT CLUB LLLC, a-
Louisiana limited liebiiity company, on behalf of the company. He personalty appeared before me
and [ ]is personally known to me or [X] has produced Loy sionag Twiuair's Lacemse | as
identification, ‘

Nowry: ( Py .C- Chge s
[NOTARIAL SEAL] Print Name: ___ € el M.C. Churlpodd

Notary Fublic, State of _~ Elortcl ot

My commission expires: ~ (L7 14, 3040

Sill#, Cheryl M.C. Chudnow
i ‘% Commission # DD512660

‘-’.5?‘;-;..._;%" Expiras Aprit 14, 2010

RPN ondad Sy Fuet +eraese. ks S0B-3ETONG



SCHEDULE A

SOURCES AND USES




EXHIBIT A

Legal Description

PARCEL 1 (FEE SIMPLE ESTATE)

The East 65.84 feet of the West 1121.84 feet of Tract A; and Tract A, LESS the West 1121.84 feet,
BOSSERT ISLES, according to the Plat thereof, as recorded in Plat Book 46, Page 42, Public
Records of Broward County, Florida.

AND

The East 128 feet of the West 798 fest of Tract A, BOSSERT ISLES, according to the Plat theread,
as recorded in Plat Book 46, Pege 42, Public Records of Broward County, Florida.

AND

All that portion of the West three-fourths (W %) of the East one-half (B 14} of the Northeast one-
guarter (NE %) of the Southwest one-guarier (8W ¥4) and the East one-half (B %) of the West one-
half (W %4} of the Northeast one-quarter (NE ¥%) of the Southwest one-quarter {SW %) in Section 16,
Township 50 South, Range 42 Bast, lying North of the-Channel of the Sonth Fork of New River, said
lands situate, lying and being in Broward County, Florida. :

AND

The Bast one-half (B %4) of the East one-half (E %) of the East one-half (B 1) of the Northeast one-
quarter (NE 14} of the Southwest one-quarter (SW 4), North of New River LESS the Bast 100 feet,
Ssction 16, Township 50 South, Range 42 East, Broward County, Florida;

AND

All that parcef ofland described as follows: Beginning at the Northeast cormer of the Southwest one-
quarter (SW 4} of Section 16, Township 50 South, Range 42 East, run thence West along the North
line of said Southwest one-quarter (SW 4), 100 feet; thence Seuth 212 feet, more or less, to the-
South Fork of New River, thence Easterly along the Sonth Fork of New River to the East line of said
Southwest one-quarter (SW 14); thence Nortk along said Bast line of the Southwest one-quarter (SW
%) to the POINT OF BEGINNING; said parcel being also described as zll that part of Lot 17 of
MRS, E. F. MARSHALL’S SUBDIVISION of Government Lots 1, 2, 3 and 4; the Bast one-half (B
¥2) of the Northeast one-quarter (NE 14} and Northwest one-quarter (NW 14) of the Northwest one-
quarter (N'W %) of Section 16, Township 50 South, Range 42 Bast, as recorded in Plat Book 1, Page
2, Public Records of Broward County, Florida, described as follows: Beginning at a point on the
South Fork of New River where the Bast line of the Southwest one-quarter (SW 4) of said Section
16 intersects said South Fork of New River; thenee Northerly along said Bast line of said Southwest
one-~quarter (SW 1) projected Northerly to the point where the same as projected intersects the North
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line of said Lot 17; thence West along the North line of said Lot 17, 100 feet; thence South 212 feet,
more or less, to the South Fork of New River; thence along the Scouth Fork of New River to the
POINT OF BEGINNING. ~

AND

That certair parcet of tand known as Block A, of the Amended Plat of YELLOWSTONE PARK,
according to the Plat thereof, as recorded in Plat Book 15, Page 3, Public Records of Broward
County, Florida; said parcel being also described as all that portion of Lot 17, of MRS, EF,
MARSHALL’S SUBDIVISION of Government Lots 1, 2, 3 and 4, the East one-half (E %) of the
Northeast one-quarter (NE '4) and the Nortinwest one-quarter (NW 4) of the Northwest ope-quarter
(N'W %4} of Section 16, Township 50 South, Renge 42 Bast, according to the Plat thereof, as recorded
in Plat Book 1, Page 2, of the Public Records of Broward County, Florida, lying East of the East line
of the Southrwest one-quarter (SW '4) of said Section 16 projected to 8 point where the same as so
projected intersccts the North line of said Lot 17,

PARCEL 2 (NON EXCLUSIVE EASEMENT BESTATE)

Together with the Non Exclusive Rasepent Rights created by the Agreement by and between Henry
(. Summerfisld and Pauline Marian Summerfield aka Pauline M, Summerfield, and Howard K.
Stiles and Louise Stiles, his wife and Robert E. Miller and Jeanne M, Miller, his wife, recorded
October 18, 1956 in Official Records Book 747, Page 370, Public Records of Broward County,
Florida, over the follewing described property:

The South sight (South 8°) feet of Cleveland Avenus, as shown on Plat of SHADY BANKS ON
NEW RIVER, according to the Plat thereof, recorded in Plat Book 9, Page’32, of the Public Records
of Broward County, Flerids, less that portion thereof lying West of a point 206.85 feet East of the
intersection of said street with Coolidge Avenue, as shown on said plat; said Cleveland Avenue

-having been vacated and abandoned by Ordinance of the City of Fort Lauderdale heretofore passed;
except, however, the following described portion of said land; Beginning at a point on the South
boundary line of Tract A of the resubdivision of SHADY BANKS ON NEW RIVER, according to
the Plat thersof recorded in Plat Book 40, Page 46 of the Public Records of Broward County, Florida,
satd point being 114 feet West of the Southeast corner of said Tract A; thence East along said Soufh
boundary line 114 feet to the Southeast corner of said Tract A; thenoe North along the East boundary
ofsaid Tract A, 8 feet to & point; thence West along a line parallef to said South boundary a distance
of 108 feet to 2 point; thence Southwesterly on & straight line to the POINT OF BEGINNING; Less
any portion contained within Parcel 1.

PARCEL 3 (LEASEHOLD ESTATE)

Together with The Leasehold Interest created by Sovereignty. Submerged Land Lease recorded
November 13, 1998 in Official Records Baok 28891, Page 265, Soversignty Submerged Land Lease
and Modification to increase square footage recorded May 28, 2004 in Official Records Book 37567,
Page 1279, Sovereiguty Submerged Lease and Modification to reflect & change in Owners, recorded
November 2, 2065 in Official Records Book 40816, Page 208, Public Records of Broward County,
Florida, over the following described land:
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A portion of the South Fork of New River, lying in Section 16, Township 50 South, Range 42 Rast
and being more fully described as follows:

Commencing(1) at the Northeast comer of the Southwest one-guarter (SW 4) of said Section 16;
thence North 90 degrees 00 minutes 00 seconds Bast, on the North line of the Southeast one-quarter
of said Section 16, a distance of 52.52 feet, to a point on the wet face of an existing cap atop a
bulkhead and alse to s reference Point “A”, thence North 04 degrees 17 minutes 03 seconds East, on
said wet face of cap, a distance of 1.16 Teet, to the POINT OF BEGINNING (1); thence South 83
degrees 08 minutes 18 seconds East, a distance 0f'33.43 feet; thence South 04 dégrees 07 minuies 26
seconds West, & distance of 10.38 feet; thence South 85 degrees 52 minutes 34 seconds East, a
distance 0f 20,00 feet; thence North 04 degrees 07 minutes 26 seconds East, a distance of 60.00 feet;
thence North 85 degrees 52 minutes 34 seconds West, a distance of 20.00 feet; thence South 04
degrees 07 minutes 26 seconds West, a distance of 46.09 feet; thenee North 83 degrees 08 minutes
18 seconds West, a distance of 33.42 feet to a point on the aaid wet face of cap and to a reference
Point “B”; thence South 04 degress 17 minutes 05 seconds West, on said wet face of cap a distance
0f3.53 feet, to the POINT OF BEGINNING (1);

Together With:

Commencing (2} at the aforementioned Reference Point “B”; thence North 04 degrees 17 minutes 05
seconds Bast, on said wet face of cap a distance of 12.08 feet to the POINT OF BEGINNING (2);
‘thence continuing North 04 degrees 17 minutes 05 seconds East, on said wet face of cap, a distance
of 74.57 feet; thense South 85 degrees 42 minutes 55 seconds East, a distance of 20.00 faet; thence
South 04 degrees 17 minutes 05 seconds West, a distance of 74.57 foet; thenoe North 85 degrees 42
minutes 55 seconds West, a distance of 20,00 feet to the POINT OF BEGINNING (2).

Also Together With:

Commencing (3} at the aforementioned Reference Point “A”; thence South 17 degrees 03 minutes 47
seconds East, a distance of 88,24 fegt, o the POIN'T OF BEGINNING (3); thence South 14 degrees
52 minutes 33 seconds West, a distance of 33.56 fest; thence South 33 deprees 50 minutes 47
seconds West, a distance of 48.63 feet to a point on said wet face of cap; thence South 26 deprees 46
minutes 32 seconds West, on said wet face of vap, a distance of 19,41 feet; thence South 81 degrees
16 minutes 24 seconds West on said wet face of cap, a distance 0f 123.66 feet, (o a Reference Point
“C*, thence Sonth 08 degrees 43 minutes 36 seconds Bast, a distance of 20,00 feet; thence North §1
degrees 16 minutes 24 seconds East, a distance of 133.96 feet; thence North 26 degrees 46 mioutes
32 seconds Fast, a distance of 28.47 feef; thence North 33 degrees 50 minutes 47 seconds East, a
distance 0f 50.73 feet; thence North 14 degrees 52 minutes 33 ssconds Bast, a distance of 38,90 fest;
thence, North 75 deprees 07 minutes 27 seconds West, a distance of 20.00 feet to the POINT OF
BEGINNING. (3)

Also Together With:

Comrmencing (4) at the aforementioned Reference Point “C; fhence Norta 76 degrees 54 minutes 00
seconds West, a distance 0f 24.19 feet, to a point on the said wet face of cap, and to the POINT OF

26



BEGINNING {4}; thence North 88 degrees 49 minutes 49 seconds West on seid wet face of cap, a
distance of 80.26 feet to a Reference Point “D”; thence South 01 degrees 10 minutes 11 seconds
‘West, a distance of 20.00 fest; thence South 88 degrees 49 minutes 49 seconds East, a distance of
£0.26 fest; thence North 01 degrees 10 minutes 11 secends East, a distance of 20.00 feet to the
POINT OF BEGINNING (4). '

Also Together With:

Cormencing (5) at the aforementioned Reference Point “D”; thence North 89 degrees 09 minutes 21
seconds West, a distance of 353.18 feet, to the POINT OF BEGINNING (5}; thence South §9
degrees 50 minutes 47 seconds West, a distance of 50.00 feet; thence South 00 degrees 09 minutes
13 seconds East, a distance of 20.00 feet; thence North 85 degrees 50 minutes 47 seconds East, &
distance of 50.00 feet; thence North 00 deprees 09 minutes 13 seconds West, a distance 0£20.00 feet
to the POINT OF BEGINNING (5).

Also Together With:

Commencing at the aforementionsd Reference Point “E”; thence South 84 degrees 38 minutes 45
seconds West, a distance of 254.98 feet to a point on the Easierly extension of the said wet face of
cap and to the POINT OF BEGINNING (6); thence South 76 degrees 26 minutes 11 seconds West,
on said extension and on said wet face of cap and its Westerly extension, & distance of 149.74 feet;
thence Sonth 16 degrees 29 mimutes 31 seconds East, & distance of 28.95 feet; thence North 75
degrees 31 minutes 43 seconds East, a distance of 148.70 feet; thence North 14 degrees 28 mivutes
17 seconds West, a distance of 26.56 feet to the POINT OF BEGINNING ().

Said lands situate, lying and being in Broward County, Florida.
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PROMISSORY NOTE
$27.,454,000.00 : Broward County, Florida

June 20, 2006

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order of
REGIONS BANK, an Alabama banking corporation ("Bank"), at the office of the Bank at 301
St. Charles Avenue, New Orleans, Louisiana, 70130, or at such ofher place as the holder hereof may
from time to time designate in writing, the principal sum of TWENTY SEVEN MILLION FOUR
HUNDRED FIFTY-FOUR THOUSAND AND NO/100 DOLLARS (527,454,000.00}, together with
interast thereon on the pringipal amount from time {o time outstanding at an annual rate prior to
maturity or default equal to the "Base Rate" plus one-half of one percent (.50%) ("Base Rate” shall
mean, at any time, the rate of interest quoted by Bank as the Regions Financial Corporation Base
Rate). The mterest rate shall be compited and adjusted as of the date(s) of change of said Base Rate and
shall be computed on the actual number of days elapsed and an assumed year of 360 deys. Borrower
and all endorsers, sureties, gnaraniors end any other persons lable or to become liable with respect to
the Joan evidenced by this Note (the "Loan"} are sach included in the term “Obligors™ as used in this
Note, Said principal and inferest shall be payable in lawful money of the United States, on the dates
and jn the amounts specified below, 1o wit:

Interest only shall be dae and payable monthly in arrears commencing on the 5™ day of
August, 2006, and on the 5 day of each succeeding month thereafter wntil June 20, 2008, on
.which date the entire outstanding principal balance topether with all accrued and unpaid
interest shall be due and payable in full. '

Bomrower shall pay to Bank a late charge of five percent (5%) of any payment not received by
Bank within ten {10) days of #s due date; provided, however, if said ten {10) day period ends on a
day other than a day on which Bank is open for Basiness (a "Business Diay™), then the aforedescribed
late charge shall be payable if the payment is not received by the last Business Day within said fen
(10) day period.

Except as provided hereinbelow, this Note may be prepaid in whole, or in part, without
premium or penaity.

Borrower shall pay all amounts owing onder this Note in full when due withont set-off,
counterclaim dednetion or withholding for any reason whatsoever. If any payment falls dne on a day |
other than a Business Day, then such payment shall instead be made on the next succeeding Business
Day, and interest shall accrue accordingly. Any payment receivad by Bank after 1:00 p.m. shall not
be credited against the indebtedness under this Note until at Jeast the next succeeding Business Day.

Upon the occurrence of any of the following events {each an "Event of Defanlt"), Bank may, at
its option, or at any time thereafter, declare the whole of the principal sem then remaining unpaid



hereunder, together with all-interest accrued thereor and all cther sums owing under the Loan
Documents, immediately due and payable without notice and Bank shall be entitled to pursue any
and &l rights and remedies provided by applicable law and/or under the terms of this Note or any
other Loan Docoment, all of which shall be cumnlative and may be exercised successively or
concmrsentty: {a) if any sum payable pursuant to the terms of this Note is not paid within ten {10)
days of its due date; or (0] if 2n Event of Default occurs and continues beyond the expiration of any
applicable notice and cure period under any ather Loan Document (this Note, the Florida Real Estate
Mortgage, Assignment of Leases, Rents and Security Agresment of even date herewith (the
"Mortgage"), the Construction Loan Agreement of even date herewith (the "Loan Agresment"), the
Contimming Guaranty Agreement (the "Guaranty Agreement") execuied by BEarl E. Weber, Ir. {the
"Guarantor”} and all such instruments and documents, including, without imitation, any puaranties,
agreements, mortgages, security agreements, assignments and other documents secnring this Note,
are referred 1o in this Note as a "Loan Doeument” and are collectively referred to a5 the "Loan
Documents"). In addition, Bank shall have the right to set off any and all snms owed by Bank to
Borrower (whether or not then due) against the Loan.

From and after an Event of Default, and regardless of whether the Bank also elects to
accelerate the maturity of this Note, the entire principal remaining unpeid hereunder shall bear an
auvgmented annual interest Tate equal to the lesser of (i) twenty-five percent {25%) per annurm, or (i)
the highest spplicable Jawful rate. Failure to exercise any and all rights or remedies Bank may in the
event of any snch defanlt be entifled to shall not constitute a waiver of the right to exercise such
rights or remedies in the event of any subsequent default, whether of the same or different nature.
No waiver of any right or remedy by Bank shall be effective mless made in writin g and signed by
Bank, nor shall any waiver on one occasion apply to any future occasion.

In no event shall any agreed or actua! exaction charged, reserved or taken as an advance or
forbearance by Bank as consideration for the Loan exceed the Limits {if any) imposed or provided by
the law applicable from time to time to the Toan for the use or detention of money or for forbearance
in seeking its collection, and Bank hereby waives any right to demand such excess. JF the floating
rate of interest based on the Base Rate should increase above such maximum interest rate permitted
by applicabls law (if any), then notwithstanding any contrary provision in: this Note or any cther
Loan Decnment and without necessity of further agreement or notice by Bank or any Obligor, the
unpaid principal balance of the I.oan shall thereupon bear interest at such maximum lawfol te. I
the floating interest should thereafter decrease below such maximnm lawfui rate, the Loan shall
nevertheless continue to bear interest at such maximum lawfal rate untl Bank, receives the fuli

“amoumt of interest delayed by the application of such maxinmwm lawfnl rate under this paragraph, at
which time the Loan shall once again bear interest at the then applicable floating interestrate. In the
event that the interest provisions of this Note or any exactions provided for in: this Note or any other
Loan Document shall tesult at any time or for any reason in an effective rate of interest that
transcends the maximnm interest rate permitted by applicable law (if any), then without further
agresment or notice the obligation 1o be fulfilled shall be automatically reduced to such Himit and all
sums received by Bank in excess of those lawfully collectible as interest shall be applied against the
principal of the Loan immediately upon Bank's receipt thereof, with the game force and effect as
though the payor had specifically designated snch extra sums to be so applied to principal and Bank
had agreed tc accept such extra paymeni(s) as 2 premivm-free prepayment or prepayments. During
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any time that the Lozn bears interest at the maximum lawful rate (whether by application of this
paragraph, the default provisions of this Note or otherwise), interest shzll be compated on. the basis
of the actual number of days elapsed and the actual number of days in the respective calendar year.
Pursnant to Florida Statutes, Section 687.12, the interest rate charged is anthodzed by Florida
Statutes, Chapter 665.

The Obligors hereby severally: {(a) waive demand, presentment, protest, notice of dishonor,
suit against or joinder of any other person, and all other requirements necessary to charge or hold amry
Obligor liable with respect to the Loar; (b) waive any right to immunity from any such action or
proceeding and waive any immunity or exemption of any property, wherever locased, from
garmishment, levy, execution, seizore or aftachment prior to or in execution of judgment, or sale
under execution or other process for the collection of debts; () waive any 7ight 10 interpose any set-
off or non-compulisory connterciaim or t¢ plead laches or any statite of limitations as a defense in
any such action or proceeding and waive (to the extent lawfully waivable) all provisions and require-
ments of law forthe benefit of anty Obligor row or hereafter in force; (d) submit to the jurisdiction of
the state and federal courts in the State of Florida for purposes of any such action or proceeding; (&)
agree that the venue of any such action or proceeding may be lzid in Broward County, Fiorida (in
addition to any county in which any collateral for the Loan is located), and waive any claim that the
same is an inconvenient forumy; (f) stiputate that service of process in any such action or proceeding
shall be properly made if mailed by any form of registered or certified mail (ajrmail if international},
postage prepaid, to the address then registered in Bank's records for the Obliger(s) so served, and that
any process so served shall be effective ten (10) days after mailing; and (g) apree that the death or
mental or physical incapacity of any Obligor who is a natural person, or the dissolution or merger or
consolidation or termination of the existencs of any Obligor that is a busiress entity {or if any person
controlling such Obligor shall take any action authorizing or leading to the same), shall at Bank's
aption, which option may be exercised then or al any time thereafter, result in the Loan being then
due and payable ir full. No provision of this Note shall Hmit Bank's right to serve legal process in
any other manner permitied by law or to bring any such action or procesding in any othar competent
jurisdiction. The Obligors hereby severally consent and agree that, at any time and from time to time
without notice, (i) Bank and the owners(s} of eny collateral then securing the Loan may agree to
release, incraase, change, substinute or exchange all or any part of sach collateral, and (i) Bank and

any person(s) then primarily liable for the L.oan may agres to renew, extend or compromise the Loan
" in whole or in part or to modify the terms of the Loan in any respect whatsoever; no such releage,
increase, change, substitution, exchange, renewal, extension, compromise or modification shall
release or affect in any way the liability of any Obligor, and the Obligors hereby severally waive any
and all defenses and claims whatsoever based thereon, Until Bank récsives all sums due under this
Note and 2 other Loan Docaments in immediately available funds, no Obligor shall be released
from liability with respect to the Loan vnless Bank expressly releases such Obligor in 2 writing
signed by Bank, and Bank's release of any Obligor(s) shall not release any other person Lable with
tespect to the Loan.

The Obligors jointly and severally agree to pay all filing fees and similar charges and all costs
incurred by Bank in collecting or securing or attempting to collect or secure the Loan, including
attorney's fees, whether or not involving litigation and/or appellate, administrative or bankruptcy
proceedings. The Obligors jointly and severally agree 10 pay any documentary stamp taxes,
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intangibles taxes or other taxes (except for federal or Florida franchise or income taxes based on
Bank's net income} whick may now or hereafter apply to this Note or the Loan or any security
therefor, and the Obligors jointly and severally agree to indemnify and hold Bank harmless from and
against any liability, costs, attomey's fees, penalties, interest or expenses relating to any such taxes,
as and when the same may be incurred. The Obligors jointly and severally agree to pay on demand,
and to indenmify and hold Bank harmless from and against, any and all present or future taxes,
levies, imposts, dednctions, charges and withholdings impesed in connection with the Loan by the
taws or governmental authorities of any jurisdiction other than the State of Flortda or the United
States of America, and all payments to Bank under this Note shall be made free and clear thereof and
without deduction therefor.

This Note shall be governed by, and construed and enforced in accordance with, the laws of the
State of Florida, except that federal law shall govemn to the extent that it may permit Bank to charge,
from time to time, interest on the Loan at a rate higher then may be permissible under applicable
Fiorida law.

Axny provision of this Note which is prohibited or unenforceable in any jurisdiction shall, as to
snch jurisdiction only, be ineffective only to the extent of such prohibition or unenforceability
without invalidating ths remaining provisions hereof or affecting the validity or enforceability of
such provision in any other jurisdiction. To the extent that the Obligors may lawfully waive any law
that would otherwise invalidate any provision of this Note, each of them hereby waives the same, to
the end that this Note shall be valid and binding and enforceable against each of them in accordance
with all its terms.

f this Note is signed by mores than one person, then the term "Borrower® as used in this Note
shall refer to all such persons jointly and severally, and all promises, agreemenits, covenants waivers,
consents, representations, warranties and other provisions in this Note are made by and shall be
binding upon edch and every undersigned person, jointly and severally. The term "Bank” shall be
desmned to include any subseguent holder(s) of this Note. Whenever used in this Note, the term
“person” mesns any individnal, firm, corporation, trust or other organization or association or other
enlerprise or any governmental or political subdivision, agency, department or instrumentality
thereof. Whenever usedin this Note, words in the singular include the plural, words in the plural
inciude the sinpuler, and pronouns of any gender incInde the other genders, all as may be appropriate.
The "Rase Rate" is a base referencs rate of intsrest adopted by Bank as & general benchmark from
which Bank determines the floating interest rates charpeable on various loans to borrowers with
-varying degrees of creditworthiness, and Borrower acknowledges and agrees that Bank has made no
representations whatsoever that the "Base Rate" is the interest rate actually offered by Bank to
borrowers of any particular creditworthiness.

Time shall be of the essence with respect to the terms of this Note. This Note cannot be
changed or modified orally. Bark shall have the right unilaterally to correct patent errors or
omnissions in this Nots or any other Loan Document. Except as otherwise required by law or by the
provisions of this Note or any otber Loan Docnment, payments received by Bank herennder shail be
applied first against expenses and indemnities, next against interest accrned on the Loan, and nextin
rednction of the outstanding principal balance of the Loan, except that from and after any defanlt
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under this Note, Bank may apply such payments in any order of priority determined by Bank in its
exclusive judgment, Borrower shall receive irmmediate credit on payments only if made in the form
of either a federal wire transfer of cleared funds or a check drawn on an account maintained with
Bank containing sufficient availabie funds, Otherwise, Borrower shall receive credit on payments
after clearance, which shall be no sooner than the first Business Day after receipt of paymeni by
Bank. For purposes of determining interest accruing under this Note, principal shall be deenred
outstanding on the date payment is credited by Bank. If any payment required to be made pursuant
to this Note is not received on the dus date, Bank shall have the right, at its election, to charge any of
Borrower's accounts at Bank with the amount of such payment. Except as otherwise required by the
provisions of this Note ¢r any other Loan Document, any notice required to be given to any Obligor
shall be deemed sufficient if made personally or if mailed, postage prepaid, to such Obligor's address
as it appears in this Note {or, if none appears, to any address for such Obligor then registered in
Bank’s records). Bank may grant participations in all or any portion of, and may assign all or any
part of Bank's rights under, this Note. Bank may disclose to any such participant or assignee any arxd
all information beld by or known to Bank at any time with respect to any Obligor. If Borrower or
any other Obligor is a partnership, then all general partners thereof shall be liable jointly and
severally for all obligations under this Note and for all other covenants, agreements, undertakings
and obligations of Borrower in connection with the Loan, notwithstanding any contrary provision of
the partnership laws of the State of Florida. All of the terms of this Note shall inure to the benefit of
Bank and its successors and assigns and shall be binding upon each and every one of the Obligors
and their respective heirs, executors, administrators, personal representatives, successors and assigns,
jointly and severally. oo

The Mortgage enclimbers real and personal property located in Broward County, Florida, and
is intended to be recorded amongst the Public Records of said County,

BANK AND BORROWER HEREBY K"NOW]NGLY; VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGIT EITHER MAY HAVE TO TRIAL BY JURY IN
RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER ORIN

CONNECTION WITH THIS NOTE AND ANY AGREEMENT CONTEMPLATED TC BE

EXBCUTED IN CONIUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS, (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER
PARTY. BORROWER ACKNOWLEDGES THAT THIS WAIVER OF JTURY TRIAL IS A
MATERTAL INDUCEMENT TO THE BANK TN EXTENDING CREDIT TO THE BORROWER,
THAT THE BANK WOULD NOT HAVE EXTENDED SUCH CREDIT WITHOUT THIS JURY
TRIAL WAIVER, AND THAT BORROWER HAS BEEN REPRESENTED BY AN ATTORNEY

OR EAS HAD AN OPPORTUNITY TO CONSULT WITH AN ATTORNEY IN CONNECTION .
WITH THIS JTURY TRIAL WAIVER AND UNDERSTANDS THE LEGAL EFFECT OF THIS

WAIVER.
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WITNESS the due execation hereef as of the date first above writien.

BORROWER:

AND YACHT

PIER SEVENTEEN
jafia limnited/liability compeny

CLUB,LLC, 1

By
EAJQE WERER, JR., its Mansger
STATE OF _E(M ' 3
) SS:
COUNTY OF _Bypuygrdd )

The foregoing instnizment was acknowledged before me this 20 day. of June, 2006, by
EARL E. WEBER, JR., as Managerof PIER SEVENTEEN MARINA AND YACHT CL1IB, LLC,
& Louisiana limited Hability company, on behalf of the company. Heis personally know to me orhas

produced Lotisiang Txioeyv 'S as identification.
[Censt

Notary: L
[INOTARIAT. SEAL] Print Name: (‘.hpLyfllt mce. émmmu&

Notary Public, State oF ‘ Eioride
My commission expires: ___Q0r1] 4, 2010

Cheryt M.C. _Chudnow
% Commigsion # DD512580
Expires April 14, 2010

A endnd Troy Pl - mmm.lrva et
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Jamuary 11, 2000%

JERICHO ALL-WEATHER GPRFORTIMNITY FUNI, L.P
3435 NV Boce Raton Blvd_, Buildicg 200
Boea Reton, Floride 33431
Tk (561} 382009
Fax: (561) 362-T19%

PIER SEVENTEEN MARINA AND YACHT CLUE, LLC, » Louisiana limsiied lizbility compaay

1500 SW 1T Sireel

Fort: Laudﬂrdale Floride 333(}9

Cear Sirs:

We are pica&cd to-advise you thet Jerictio All-Weather Opportunity Fund, [L.E. (*Lender") has approved
making a loan to you i the principal 2mount of Twenly Thies Milifen and No/1 08 {523,500,600.08) Dallars (the
“Loar™) oirthe foliowing terms and subjectto the fallowing conditions:

1. TERMS OF THE LOAN

Borrowser:

Lavan A medoni;
Term:

Ogztions fo
Exiend:

Interest Rate;

Guarantor:

Inirrest Reserve:

A singhe purpose ety acceptable to Lender and whoily owned and controlled by Earl E,
Weher, fr.

Twenty Three Miflien and Ney't 00 (523,600,000.00) Dalkars,

Eightees (18) months {the “Tem”).

Provided that {73 the Loan is not i defanlt (s of the. date tiar the eptivn is 10-be exercised
up fo znd iocleding the date the Kenewsl Tenm commenees) aad (ii).the Bomoewer has not
been late dr making the monthiy peyments during the Tern, the Borrawgr-shall have the
uplion to extend the Initial Tern of the Luan for an additional six £6) months. The
Borrower must pive w:rm:ﬂ notice 1o the-Lender of its gxerctse of the option o oxiond at
least. sicty (60 days prior 1o the expirhion of the Initial Torm, with time being of-the
essence, and maust-ihelude with cach such notice a fee-to Lender of 2% of the orfginal
Principal Balance i consideration’therefore, Simularconsty with cach auch notics, the
Borrgws: myst alsc. dupubll with Lender an additionzl amopunt of memew 1o b used a5 an
[micross Reserve for such Renewal Tenm.as hereinafler set furth.

14% per shnum. (360 -day basis).

Earl B Weéber, b, und Michelle §. Weber (eotlectively “Guaransor”) shial! unconditionslly
guaranky the Loan.

At Closing, Bomrower shall pes with: Lender the sum’ of Ongs Million Five Hungred
Thonsang ard Mo/ 108 (%1500, (06 54y Doallarx {First- Interesr Reserve''}, whish e-hai[ be
hele by Lender and applied againdt: the manthly payms ats of itterest due on the Senior
Loan as and wher they oomme dig. The yrmbumts v deposited will bc matntgined by the
Laider wla bank or fnancial institetion chiesen by Lender, not as.a wrust fund aid wHtheul
intérest-(except ‘soldly as may be teguired by wpphicable law) io be appiied to the

Payments of initerest as :hc;r a'wcamc die’end paymble provided there shali’be no detaglt
wmder-the. Lean,  The intesest reserve. mocotint shall conifitute additonst voliera)




Construction Reaserve:

security for the Loan ani i -the event of default Lender shisll be permitted to apply same
1o-(he. Lusn, in such order as Lcnd::r shall detémmine.  Bomowet utiierstands and aprecs
thax [onice the Firgt Interest Hegerva is insufficient 1o cover all or & pertion of the payments
Ihcn duie on 4be- Senicr Lioan (:nc]udmg, without hmlt&‘rwn interest pryments), Benawer
(end Cluatanitory of thelr own fands <hail nonetheless make . the payments due o the
Senior ‘Loan and Borrower warranis and represents that i and the Guarantor have the
financial ability to meke sech payments, In the event the Lodn i pn:pgeuid in full pricr 1o
the expendipmre-of the First Imterest Rmserve, the remalning sum in the Fiest Intersst
Reserve shall reduce the amounts dud under the Losn, The First Intetest- Reserve &5
deemed’ fu' dcd I.Lpon the detg of Closing and Iterest will commense o actTuc on such

{$3 G003 D@ Bﬂ) Dallm {"Semﬂcﬁ Imerect Rewve"}. wmf:h shaf{ e held: by Lenter amd
dppll:d agamsl thn monthly payments.of interest due on the Loan as and when they come
'he ameun!s 80 fh:poa-ll::d will b mainidioey By (he Lender 2t s bank or fnancist
nslitition chosen by Lender, fidt-as- 5 trust fund and withoit intensst {except solely as
may be required by appiicalile fvw), o be applicd o the payments cf intersst as they
become dur snd payable provided there shail be ne defaulr anderthe Loan. The interest
reserve account shall constitate additionel colleieral security or the Lonp-and in the event
of default Lender shall be permitied 10 apply same to the Loan, in such order as Lender
shall detzrmme Borrowser vhdergtands and agress that onie the Sccand inierest Reserve
iz insdffigient to coviér alf-or a portion of the payments then due on the Loga. {mcludmg,
withput liritation, nrerest paymems} Borrower {and Guamnior) of thwir ewn funds ghall
nenetheless make the paymonts due on the Loar and Bprrower warranis ahd represents
that it #nd the Cuarantor have the fisancis! sbility to makc such paymets. Montes from
the Segond Interest Reserve will be deemed. furided upc:j any payrvent from the Szscond
Inierest Roserve and interast wilt then commense 1o accros on such thenics on the date of
Funding,

A Al Closing, Borrower shall post with Lender the sum of $16,898.000.00 as »
Censtuction Reserve,  Frowided them s no gvent of default under the Losm, the
Conslruckmri Riserve will be disbursed in direer payment w hing party conimetors of
certzin censtriction oSt {as yhown bn the witached budpet and seops of work 1 be
attached heretfo as Exhibit B-which is subject to Lendet's aprsavall 1o the Praperty which
are achuaily mada to the Propery foflowing the C]csmg 1t it a conditlon te the Closing
of the Loan, that the plans and budge:t {showing expenditures krpken dewn by lioe item in
such detail as' Lender shiil reguire} for the pt‘cypowd construction work =re bath
sattafacwry W Leader in BY respects and that prior e Elmmg, thers shall be a work
permil and other necessary permits in place for the- consiruction projoct for any draw
request. [t is also & condition that Bmmwcr bas established to Lender's satlafaction that
the amount of the Construction Reservs i sufficient fo cover ihe exprcted cost of the
proposed comstruction work and such contingency factor as Lendsr shall defermine,
Monies from the Constraction Reserve will be deemed funded ypoR 3y paymment from

the Qonstmmrm Reserve and imerest wil then commence o acoroe on fuch monies on
the date of funding.

B. Diskorsements from the Codstruction Reserve shal! be mado in acoordance with
Lender's standard constniciion Joan dotuméatation, sdhich rbqutrﬂ among oer lh:ngb.

that distrrsements arg oaly made upir the veceipt of (1) lien waivers, (i) appropriste

endorsenents 1o the tite pﬂl:ty, e copy of the appfmable inveice desaribing the work
buing billed for i reasonable defail, (V) certification fram an mdcpa:ndr:ni grehitect
ancl/or- engiaesr that tie work' sublect. 1o the paymend Toguesk has., been cqmplem:d ‘N

“hepitiies with’ the appruv»:d p]ans and’ appmvsd coristruetign, budpei and that the
ORI - Consruction Reerve is suﬁ" Telant b cover the &xpeﬁ:ed b oF the

2



sbnstrygtion, costs, with Lender's tequired contingenyy Factor and that the constrioctien is
o 5cha:aduke 0 be. completed within the reghired nm&framg, and fv) the satisfactory
inspection by Lender or Lender's conytruclion representative, A 109 retainage will be
held from each disbursement relating to “bard™ costs which will be disbursed upon fhe
final completon of the censtruction, & final inspertion by Lender and veceipt &f all
applicable parmils and a permanent cérificate of opcupancy (i required). Disburserments
shall be made no mere often than twice per menth knd cach disburscment shall be ix the
minimum amount” of $100,000, with (he Dender reserving the right 1o pay such
dishurssments directly to the contractors.

. The Construction Reserve will be maintained by the Lender ot a bank or
finanéial tnstitution chosen by Lender, mot as ‘&zt fund aod without mtm‘&st {except
solely as may be rbqum:d by spplicable Tuw), 16-Tw applmd as herein and in the Loan
Documents set forth pravided there shail be mo-defauit under the Loen, The Construction
Feserve shall constiture add:t:ena] colimeral seeurity for the Loan and; in the gvent of
defaul, Lender shall bz panmmad to. apply same 1o the Loen, i such ordsr as Lender
shill delerraing. Further, i @ defaili shall orcur underihe Ligan, theh in addition to all of
Lender's other rights and remedies, Lmder shaEJ have no obigation tv muke any forthér
disburszments from e Construgtion- Reserve, At the optien ¢f Lender’s Ceunsel, the
Murtgﬁgc may cansist of ene moTIgagE for the entire Loan Amount or a standard secund
martgage.

D. Iz'is alsp a condition o the Loan that (x)} the construction be performed by =
conrecior approved by ‘Lender and pursmam A0 & weriklen appeement S:ﬂlST—&C‘IO!‘y to [ erider
and (¥} such contractor 2nd construction agreemeni shall be-fully. bonded in faver of
bonder by an indenmodtor snd on such tomms and condibions as shall be acveplable o
Lender but which mist include, without Hmitation, (1) that the Bond shall cover all cost
overruis -and (i) Ihat the mdcmmmr shall be ebligaled w have the construction
completed within the specified time frame in avcordatcs with the epproved plans,

Faymenis: Provided there shall be no defaull, payments sheli be made monthly in arrears ang shall
be comprised of interest only payments on the outstanding principal balance cakoulated at
the Intergst Rate. Imierest is to e calcélmied based o the actoal days elapesd over p 360
duy yrur,

Prepaymeni: A prepeymaent shall be due on any principsl tat iz prepaid within six (5) months from the
dete: of the Mets squal 1o 8l Interest that would have acerued on such printipel during the
ingtial six {6) months, had it.pot been prepmd -Borrower shall have the right 1o-prepay the
nu:slandmg Pnnmpa] Balance in “whole or it part {in minimum increnients 1o beagreed Hpon
by Lcm:ier} UPEn privr written nmzcc of o less than :h:r‘ry (307 days.

. QopT

2. LOAN PURPOSE; FREM]SES The Loar shall be used (3 Tec relinang DITOWer's propesty
identified on-the property referenced en Exhibit “A” attached hereto (“Property™), (i-foF coristrustion fieancing . for
the Property, and therefore, jo Tund she Cénstruction Reserve (i3 1o fund miorest Reserve, (v} for certwin
Lender-approved closing cests, and {v) 1o pay 3l wxes foi the year 200% &fd 20U Bormower ri;'presfzhrs w Lender
that Bocrower Js-currently vnder cumracns; with @ bone fAide third party purchaser(s) for the disok slipr constiting
partof the Property at 4 total purchase price no less than Eightezn Millien One Hundred Fifty Thouszrd and No/ 100
{$18,150,000.00) Dolars, and it shal! be a condition to Lender’s -obligations ‘hereunder that the signed writen
‘tontract(s) of szl must be delivered to Londer aad. must confinn such purehase price and be otherwise sansfactony
to-Lgnider in all regpects. Borrpwer rapresents that the Property. is. currsﬁtiy zoned to. parmit the operation of dock
alips: Iiy a concition to the Loan et Borrower buve ot least Five Million fod N 00 ($5,000,000.00) Dolors. of
cash aqult} in'the marsaction Il"any of the amounts sek forth above shat] be tess than as mpmsmwd then thi Laan
Alwouht shafBe reduced by such ditference but in no-ewent will e Laan Amcunt be increased.




3 SECURITY FOR THE LOAN, The Loan will be evidenced by a note and will be secured by a blanket
mortzage or desd of trus! {zither 'm:mg referred 1o as the “Moﬂgﬂge“) on the Property, which.shall be & vali d sezond
lien on & good, unencurphered and marketable title-ir fieg simple to the Preperty: The Loar will also be-secured by
() 3 5ec0fl priprity secarity iterest dily. p:rﬁ:ctcd under ke Uniform: Cormmescial Code cwr:nng &l qqmpmcnh
fimures and articles of perzonal propersy at any time affixed fo, instalfed ar, or gsed in-Gopnedtion. with'the ogeration
of the Propery, (B} an. gasignmment of ellenses, redly and profitz-of the Property, {c) the persenal guaranty of EarlE.

Weber, Jr. {"Guarantar”), gd; &n env:mamental guaranty of Bozrpwer and- Guarﬁnmr.{ 4 Bledpe in-Fivor of Lender
frem thie s0le member of Bumwrr ol all mcmbershlp interests in Horrower and: Earl-E. Weher, Ir.; {f) all other
secarily instrgments and imterssts teferred 1o In this commitent. Al docufments relaling 1o the l.mn shall be on
Lenders stanidaid Torms Tor sume subject to.the Terms hereof; and 1) a pledge of sl letters of credit {(“Tetters of
credit”’} issued-in connection with the parchase of any slips (m &'miniinum $1,B00,000.00% in firsk gosition,

4 MORTGAGE: PROYISIONS. The Morgag: sadfor Loan Agreement will provide, among other Gings,
the fol{owing:
£4) Restrictions of Trapsferdiue On Sale. The Mofigage shall centain 2 provitien giving the

Lerder the right to gall the' Loan in the svent-of 4'sale of (e Property or any pm’llﬁn thereot, oy, iF Borrower is an
entity, upon the conveyanee alany of the direct or indirect: ownerxh:p imterests in Rorrpwer ai’ld.‘()f Bpon 3 chiange in
gonire] of Bormower, unt the Mortgsge and related documents shall prohibit Burrower from enlering inte contracls
4f sate fit all o aniy povlion of the Eroperty.

(k) TFax and Insurance Escrow, Burrower will deposit at clesing, with 3 third pary escrow ageet
apprm’ed by Lander, an amcunt reasprably astimated to pay -for 2008 real extale Likes abd d rendwal of the present
InBLrERCE.

(ch Records nod Accounts, Borower will keep proper books of tecord and acctunt. with resped to
the operrtion of the Praperty in accordance with generlly acecpled sccounting principles consistenty appiied and
will furmish the Lender wilh quarterly and annial financial stztements {mc!udmg a quanterly certified ront roll)
witkin 30 days of the end of each quarter end 90.duys after the ond of each calendar year, in form rezsonably
sansfm:mrv 10 Lender, which shalt disclosz in reasonable detall all eamings and expenses wilh respent 1o the
dpertion of the Property. The financidl statements skall tic certified by am executive officer {(or squivalert) of
Barrower.

) (‘dl) Late Cha-[; eh. [P any payment undsr the Loar shall become overdue for a period i excess of fve
dzys, then (to the extent permitted by faw) a-Jate charge of five {$.05) come for each debiar so overdue shall hecome
tmmediately due ke Lender,

{E) Default [nierest. Upon defaull beyond -2ny appiicable notice and/er cure period{s} uader the
Mortgage or any of the other Loan Documents, the jnierest pavable oo the Loan shall be ac the highest rare permitted
by faw.

43} Grace Periods.  Asmore fully described in the Mortgage and in the Losa Dovuments, theze shall
bz 2 gract peried of five days Wit.'n Tespect 10 monetary defaylts, Fur must nen-menstary defailts, there shall be a
notice and prace peried of fifeén davs {with provision for up 16 36 dats 1o cure such wbn-monetary dcl'aulta ‘43 #he
nol regsongbly sumnpnble 1o cure within such 13 days p_mwdcd Barmrarwer shall at all thmes be- d;hgemly purswng
guch cure 1o copletion, 811 25 more fully +0 be 3ot farth in the Loan documems}

ie) Liability, The Loan shall be reconrse 1o Borrgwer and shall glso be personslly guaranided by the
Ouarsntors s st forth above.

13 Suburﬂma te Flnlncmg; Refin Baging. The Morigage will prohibit subordinate Tmancing or efher
tiens being placad on the Property of any portion thereol,



! Priority Pinzncing. The princips].balence of the loan in Bvor-of Regiong Bank (“Senior Loan™}
cannot exceed Twelve Millioh and NG00 (512,080, 800.00) Dollars, cannot become duc-privr 1o {he Term, and
Further, Repions Bank will exscute an interereditor agreement acce'ptab]c to Lender, which states, among other
maners, that no-defioult exists under the Senior Loan, and thalthe security intsrest of Regions Bark is sutiotdinate to
Lender’s sscurity interesipledge fn the feters of erdit,

)] The original letters of credit will be delivered to Lender and appropriale decumentation will be
obtained from sueh jssuing banks sod (hat all disbursements will be made to- Lender and o dishursement will be
made 16 Borrower without Lender's approval. {Thr:form dovument is attached

5 : This curimifment’ may riot bz assigned by Borruwer a3 the
igentity of the persenis) wrth whorn Lcndcr deals is of material imiporiance td it
6. ‘F’EE}S,

A The Gng,mahon Fee dise 1o the Lender or its affiliates hereunder is One Million 81 Hundred Ten

Theruzand and Mo/ 100 (51,8 1,000,009 Dol]am ol which Two Mundrad: “Thirty Thouserd and Mo/100 {EE]H 0. By
Dollars {*‘C:}mmumzm Ty 3 3 shill bt fue and payzble by Bomower simultancdushy with Boreovwer’s Execution and
defivery of this commitment, and the balance of -which [ie, an additional Cne- Miltion Three: Hundred Eighty
Thousand .and Nu/100 {51, 350 300.00) Dellars? shill be- due and. pﬂyabhr by Borruwer at the. Clesing of the Loan.
If the Loan is nol closed fer any teason, Lender chall tetain ty Commilimient Fe¢ paid-as full ligdidated damages,
but such figuidited damages $hall not waive Lender’s right o abtain eimbursement of s costs and éxpenses ta te
extent they hall excsed the Comwmitment Fooo  The deterriimstion of the complisnce by Bortower: with the
conditiens cormaired herein shall be trade by Lender 1 its sals but reasonable determinstion. In ne event shal)
Either party be liabile ta-the other for censequential dama.gcs on account of 2 breach herenf.

B. Borrower haz previeusty paid Lender a Legal Fee Ueposit pf Ten Thousand wnd No/100
(514,000,000 Dellars to.be wsed by Lender's Céimsel to commence iis due dilkgcper and-the preparation of Loan
Diocufpents, The Legal Fee Déposit is merely s deposit and s not inteinded a5 an estimate of the fins! fees znd
dishursemente for Lender's Counstl,  Accordingly, @ Closing {or if the Loan shall not cluse then upon the
wermination of this Commitmen} Barrower shad be required (o pay-to Lender the excess of the amount of the sciual
fees and disbursements of Lender's Counsel ever the Legal Fee Deposit. Ia the svont'ths prior to Closing the {egai
fees and disbursenients. shall exceed the Legal Fee Doposit, Lender shall have the right t eruse Lender'’s Counse] 6
gtop work rowards the Closing and urless Borrower shall pay to Lender or Lender's Counsel (as un addition to the
Legal Fee Depafsrt]‘ the amount that Lender's Counse! reasenably estimaes will be ﬁeceﬁ;eary ta finish its work
within one (1) dey of régquest therefore, this commitment shall ainnomatieally termtinate and Lender shall b entitked
1o retein 8] funds on depsit with it and Lender shall have no further abligations under (his comcitment.

cC At Closing, Sorrower shall pay 1o Lender a non-refunduble Credit Review Fee of £5,000.00 (1o
affset the coets of Lender's internal crsii, appraiszl, site iispection apd die dlligente procedures),

7. BEROKER. Borruwor represents and warrants to Lender that Berrower has not dealt with any broker with
Fespett 10 the Irahsaction cnnremp!ated herebiy other than. Tevernier Capiial Partners (whom Borrower agroes lo pay
ar Closing) and Kensingion Capitd and by -accepting this commitment Buornoweir agrogs forevey 1o baddemmify fnd
save Lender harmleses from and apainst any aad af <laims ot suits For cofmpensation, commissions or piherwise (and
all costs, tesses and expenses, ingluding, byt nat imited to, reasangble Grivrness fees and expenses rzlated thercio)
thatl ey be assertes o m,ade oy any- broker, person oF enfity ciawmng 53 havs dezhtwith ar to have bren employed
by Borrower. This provision shigil suevive the Clasing or other termination of this commitment. The Kensingmn
'Caplml brokars' Tes will be, pmd tireixly By Bomower, and not fom the- Iuan pmceeds Proof and satisfaction of
paymeil =xe duc by Cluslng. I additian, regarding the sales of 'slips, commissiong dre also due hird paity brokers,

whtich wii be- paid directly by Bermwcr -and not- fmm I.hc lien procesds. Proof and satisfaction of peyment-are due
by Llasmg



& LENDER'S COUNSEL, Lender will be fepre&en‘ted i thiz matier by counse! of Lender’s choice [which
may also [nelude L:nde-r s tocal voumsed), The feesand cxpenses of- Lender's Counscl {mc}udmg 5_11_':]1 lecat counscl}
shalt be payable by'Borrower af. Cloging, .or if fhe Lean shall not close then @1 the termihastion of this commitment.

k-2 CLOSING, The closing of the Loan (ghe “Closing” ) will take place at the offices of Lenders Counsel
{which may be the ufﬂ;cs of Lender's loca) tounse!) an o prior to'the, Expiration Lt {as hereinafter defined} as
shall be munatiy agreed to by Liender and Rorrower,

10, LOAN EXFEE SES. . Bofrower's ctplanee of (s commilment shall constitute its unconditieaal
agréement 1o pay all foss, wosts, charges amd expenses with raspex:t to the Loan or its making or in any way
conhected therewith, fochiding, without limition, the fees snd expenses of Lender's counsel, ditle insurance
pr&mmms, Hirvey costs, rl:cor&mg and filing fees; téal estate 3% s,e;-vme charpes, documentar, Stamps, mortgage
taxgs and any and all Gther taves, fees and expshses payabl: in cormectien with the Loan.

11. ACCEFTANCE AND EXPIRATION. This rommitment shall norbecomie effective unless executed by
boith Lendér and Bormmer, -Acccplance of this commitment will porstitute the Borrower's agrermest w acespt the
Lioem fom te Lender and an aothorization fur the Lender's colpse! to’ ‘proceed =t the Bormower's expense with the
examination of titls 1o the Property ghd 1o prepare For the ialnsmg This commitment will expire und-all sbhgasmns
vl e Lendor hereunder witl terminate on the date that (s Riffean {14) business: days-after the date hereof {such date is
berein referred (o as the. '*Exptmtm'n Datg"). Time shiall be.of the esséncé: under {his commitment letter and in the
Mmtg}!ge It iz urdeérstond and agreed that if 2 chaek for dny portibe oF the Fees shall fafl t6.clear theti Lender shull
retain the porion, if any, ofthe Pecs thar shal have. cleared and this commitment shalf wriinateand neitheér party
shsl! Bave anv furthet oblipations” hsrcnnder 1o the other ﬂxce:pt thﬂt L;.ender shall e permitied to atempt to. crflage
from Borvowsr.an (he eheck(s) that skall have failsd. vo. clear by sommeneing litigation or otherwise as provided for
by tmw.

1% GENERAL LOAN CONDITICING The obilgdhon of Lender to make the Loan 15 expressly conditioned
on the sansfamm ofeach wand wcry sne .of the provisions and conditiens: of thig Cormiitement Larter, mdudmg,
withaut limitation, those set forth (n the General Loan Conditions sttached hercta, the 1arms of which are hereby
incorporared kerein. Borrower avknowledges that this Commitmen: Letter s intended 83 an outfing only and does
not purpert e sumimarize all of the terms, condilions, covensow, represtmations, warrantiss and ather provisions
which veorld be. coained in defimitive kezal documentation for the Loan. The ferms and coriditior’s of the Loan will
be further devcloped and supplementet ‘during the cowtse of Leader's dise d1l1gence and the pncparatmn g
n%gotiatlen of the Joan decuments. The loan documents for the Loan wil include, in addition jo the provisions thar
arg aummarized in this Lommntmﬁﬂ Letsr, provisions that, in the opinion of Lender,. are customany o lypicst for
this. e¥pe of fimanving fransection -aid othet provisions that Lendsr may, determine, in its sele but reasonable
digcretiot, to bé appeoptiate in ihe corfent uf the priposed thansastion. Such definitive loka) ducumentution shell be
i form end =ubstanee sansfacmr}' e Lender, Lemder's cumm:lmcnl Ao piovide the Loan, az described hergin, is
subject 12 the satisfaction of Lender a1 1) Iimes that there has not o¢cumed, or become Kpown 3 Bérrower or
Lender, any materiz] adverse changs with. respert & the. cendition, (Fnencial or otherwise), uperatlornsy, dssels,
Hzhilties. or prospects of the Property, Guaranier or Borrower (or any eubs:d:ary of Berrower, including, without
Timitation, Btrrrpwc:r and jiz owners), as determined by. Lenger in s sole but reascpable dizcretien (herelpafier
referred iy as a " al Adverse Changs”). If a1 any tne Léndar shaI} desermine (in its suhe discretion? that ray
Matm‘ml ﬁ.dwm: Changc has oc«:um:d Lender may termingte this Commllmcm Lgher by giving niotice thereof (o
Barrower {sub_;ect to the ohligation of Borrower v puy Bl feos, costs, charges, expenses and - ‘other payraznl
obligations sxpressky assumed by Borrower hereunder, whick shell survive fhie termination of this Commitment
Eugrter),

13 MISCELLANEOMUS.  The lgan doduments shall be governcd by tho laws of the stare in which the
Prcperty is fogated.  This commilment vontaing the cnlive sgroement -berween the parties hereto In regpect ot the
matiers hévoof snd snpersedes amy prior [oral or wrmen} apreemenis. ‘This commitment may net be modifed nor
mmiy. of il termhs. walved, excepr by a wriling exetuted by the purly o be chﬂrgcd by sich modificalion or waiver.
Any €M in this cummilment cailing for the approval of Lender shall mean that such approva! is a condition 1o
Lenders Dbhgatlcms hereimdar.



Very truly yours,
JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P;
é,;mn‘:fs , ASSet Wldna goment, Twe

PRecident
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GENERAL PN N3

1. Title Insurance. A1 Closing Borrower shall deliver to Lender, at Borower's cost, a policy of title
insurance for the Loan, issued by & title insurance company acbeptablé to lender in the principal amowni of the Loan,
shigwing - gmd and markerable fee simple titde 1o-1he Property in the Bormewer and dnsuring the Lender thal e
Mostgage is'a secand Hen for the full amount of the Loen, subject only fo such exceptions as shall be approved by
Lerder.  Lender may, at its and Lender’s Connsel's disgration, actep! Mmongages by sssigrmnent o constinue the
Martgage provided alt nngm&l loan documents -arc available and smisfcory o Lenders Counsel and the
ass:gnmem(s) are satisfactory to Leoder's (_,munsf:l

2 Survey, Frior s Closing Bosrower thall deliver to Lender & boundary survey of'the Property by a teensed
ghgineer Of-suryeyer, daled or redated not morz r.han thirty {30) days prior o the Clcsmg, which shalt be cerfified o
Lender ard the title. company and which shall comtin sush infurmation as Lender shali require,

3 Lgzel Compliance and Criker Conditions. As 3 condilion 1o Lender's obligations hereunder, Bomuwer
ahall pmvrda Lander with;

i=) evidency reasonably satisfactory 1o Lender that the tex lot or lots for the Froperty do ngt include
any properties-oifier than the Property;

10} evidunte satisfactory te Lender in 2!l respecis that the Property and the operaticn and use thereof
as dock slips gouriiply in 4l respécts with ul) zvning (witheut grandfathering), butling, parking,
subdivision, development, environmentz! and all other appiicable laws, ordinances, rules and
rggulations and other Jegal requirements affctting or relating te the Property and there is no
violation of record o ¢laimed wiolation of any of the forepoing that remains outstanding and
wecured.  At-Lenders discretion, it may require 3 zoning Jatter mgardmg the forégoing from the
manicipality having jurisdiction over the Property,

() evidenoe sdtisfackory to Lendsr in =B respects that the Property snd the operation- and ase thereo!
as dock Slips comply. in el rospects with abl applicable pasking requirements {without
gmndfmhunng) imposed by applicable law and. any imposed by lewscs &t the Property or any
covenamis of restrictions of pecord {including withott limitation "REA™ agreements) affecting the
Property, and

(d} &0 opinion of counsel (satisfactory to Lender's Counsel) on such mutiers as Lender's Counsel shak!
reasopablyragiire given e citeumstanges of khe ransaction {including a zoning opinian).

4. insuranes. The Martgage shall mquire, among other things, that Bosrower shall deliver ta Lenider origina
pulzcues (nr eertificares for samc} of fire and extended coverage insuranct covering the Propurty in an amount eqeal
£ the fid] replacement, value of the improvements, il uny, and with prommiunes’ fully paid to the applicable insurer ane
(1) year in advanee, which insurance shall narne Lender snder g staftdard Mew Y urk morlgages erdorsement or focal
wgurvalent. Al such policies shall be satisfactory to the Lender 2z to amounts and types of coverage and the
sompanies by which such policics are izsied: Dedumhlﬂes shiall be no Tnore than $25.000. The bMartgage shall also
FEquUiTe that Bﬂrmwcf shatl carry perl insuranee inoan amounl gqual to one year's then-applicahle gross income fom
the Property and comprehersive gcncmi lability insurarcs, in.an amount satisTactory to Lender, In uddition, during
fhe construction, Muilders Risk and such other insurance as Lender shall require shall be kept. Flood insuance shalf
be eguired il Lendsr determines that the Property. [s i a flned sone.

L Lesses. Prior ko the Cloging, Borrower shall subit 1o Lender tmae coples of af] icgses and occupanty
agreements for the Prapery, including all amendments tiereto or exiensians thereof, wnd any ‘gusrantics theroof
{collsgrively the “Lease Agresment™. The Lease ﬁgrczmem shill be satisfactory 10 Lender in alt respects. itisa
Turther cundition © Lender's ehfigation under thig shmmimment that Barrowet shalf have delivered 1o Lendzr copies
af thiz, mest currény reital delinguency reports.as required by Lender which fust beé 1o Lender and Lender’s counsel,



(A No Change in Condition. As of the Closing, {2} nejther the Propezty ner aty portion thersdf shall have
been destroyed or damagtd, {b) o fdverse chenge shall haveovcurred in e resubs of operatiung of the Propeity or
i the fAnancial cond ftion of Barmwer or the Guaranions), and (€Y po Judnmﬁ oradministrative proceeding shall be
periding againsi Borrpwer, any G Guarantor or the Pmpcrry which il sdversaty derermined would, in the opinion of
Lenier, affecs the security.af'the Lean,

7 W Prior 1o Closing. Borrower shall subinit do Lender such documentation as
Lender shall reglite fo suppert the fingneial stagments pmwousty {or herewith) delivered and the representations
pr:ku::l:,- {er bherein) made by Bomowsr to Lender and Lender's obfigations kersunder shall be conditioned on the
accuracy-of such stziements and representations. This commitment shall constiuse the Authorization by Borrower 10
obtin 2 oradin repert of Borrower and/or Guarantor from sny credis réporting service, which must be acceptable o

Lends arantor shiall submit it {inezicial staigments w Lender for s approyad prict to Closing. “Thiz Lean shalt
b wionditipwed of the Lender's reiéipt and upen approval.of. the finzhgial staternentz, credit. repart wd unmma!
barkgroind saarch of Guarsntor ahd Bomrower and such other searchey requifed by Lenger's counsel. Borrower

béretyy répresents’ on:behali of Guarantor that ne Guaranor s been-convieted of 2 felomy moT is any - Couranior's
cueresith iadieted oF undst serest of o their knowledge under inyestipation {n respect ol an afleged f&lony. This Joon
$hall also be corditoned crithe.Londer's reccipt and approval.of the financial stakements of Guarantor.

E. Reports  Prier to Closmg, Bomrower shall provide, 4t Borrower's expense, an environmertal padit which
shall mchide 8 visual BUIVEY, assessing the presence of hazardous or texie westes U substances, lendy asbeﬂtm P Rs
or storage tawks or other bazardous: ma’cma] ut the Propedy, the results of checking with governmental- ageneies, znd
the identitles oi prévious gwners and vsers of. the Praperty. The consultents, Gieir yuakificatishs, the scope and
methodology of their investigatiqos, their ceports and rccummcnd41 ions apid the form, scope-and substance; of thelr
certifications fo Lendsr trist be acéeptable to Lendst in afi respecis. Bomower shell ot hayve cumeet ms;mr:tltms
of the Property, of if etther-or Hoth of Borrower’s existing reporls urs unsalistacicry te Lender in any respect, then
Lender shall armanpe for-such inspactions (at Romower'’s expense) with such consultamt{s) as Lender shall determine,
which must be sstisfactory to Londer in all respecis.

9. Certain Peyments. Ncither Borrower nor any of its afTlliatey bas direcily or indirsetly received or will
receive any commidsions or fees of any other considetation from the Seller of the Properyy, the mortgage Sroker, (he
rea] cstate broker, the inswrancs broker of ke title company and neither Barrower nor any of i affilistes 15 an
affiliate ¢f the Sellsr of the. Property, the mortgage broler, the real estave broker, the insuranes broker or (he tirle
GOmpany.

[ 113 Intqnﬁmal]_;_f Deletad,

11, OFAC Dmimum amd Qblipativns. Borrower and cach paﬂy signing fhis summitment jomtly certify i
Londer that, £ such party ' knowlﬁdge afier-having made. reasonable inquiry, () no principal of the Borower, no
principal of any. entity comprising Bomower, no property manager and no lesart al ihe sroperty 3. cuivently
idertifigd on the list {"OFAC Lis™) of specially designated nationals and Bloeked persons subjest to financis!
sarietons far is metntained by the U8, Tréasiry Depantment, Office c[Furc:g,n Assets Contrg), and (b) no Prmclpa?
of ihe Boriower, nu principi! af 2y entity comprising Bomower, no property marger snd no tenam at the property
is 4 person/entity with whor a citizen of the United ‘Statcs 55 profibited th engsge in-fransactions by aby tade
embargd, rpunemit sanction, e other prc-hlbmnn of United Stzies faw, regolnon. or Exccurive Order of the
President | &f I.hL‘ Unitsd  Stales, (The OFAC Lin is acr:tmhie through the internet website
P LRSS pdfy Borrower scknowledpes and sgrees (hat Borrowsr has @ contihuing obligation
durizng the pmceasmg uf the Loan to-notify Lender prompily if any nsw informiatien or change of cendition exists to
make such certificaion inaocurate or misteading. Borrower wil be: required 1o reconfirm these representations in
the. Loan docurments snd will be liable for all costs inpumred by Lender arising from 2 vickzfion thereot.
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EXHIBIT A

The reai and personal property lossted at: See arached. Alsa nchuding, withaut lmitation: Pier 17 Yacht Club and
she property. idemtificd as [300°5W 17" Sirzet, Fort Lauderdale, Florida 33305,
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EXHIBIT B

BUDGET AND SCOPE OF WORK

¥



LETTER GF CREDIT MOBIFICATION AGREEMENT
THIS LETTER OF CREDIT MODIFICATION AGREEMENT is entered into this ___ dayef
, 2008 by and berween PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, &
Louisiafa l:mlted liability compiny (“Borroiver”) and the undemlgned ‘hank {*Bank™yand JERICHO
ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited partnership (“Lender™,

WITNESSETH:
WHEREAS, JERICEHO ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited
partnership (“Lender™) hus pmvlded financing ir the amourt of . lo FER

SEVENTEEN MARINA AND YACHT CLUB LLE, a Louistana limited Mability company
{“Burrﬁwer ") in reliance uperi all parties exetuting this Letter of Credii Modification Jugreeemet;
ang
’ WHEREAS, the uridersigned bank (“Bark™) has issued a lerter of eredit attached ag Exhibit
“A” {“Letter of Credir) for.ihe benefit of Becrower; and

‘ Now therefore, in consideration of the swm of TEN AND 5/100 DOLLARS {($10.00) and
ather good and valnal::le donstderation; the: receipt and sufficicnoy of which is Herdhy acknowledged
and agreed upor, e parties hereto agree as follows:

L. The recitals sat forth hersimabove are true and corrett and aré ingorporsted herein by
reference and made a part bereof as if resteted.

2. All parties hereby agres: and acknowledge that no payments will be made under the Letter
of Credit to any party other thaa: Lender orless Bank is in receipt of written authorization
from Lender to dishurss otherwise. Prior to such time, any monies drawn down upon
such Letter of Credil by Borrower or Lender will be paid to Lender.

3. All paities agree that Lender shall have any and all nghts of Borrower under the Letterof
Credit to draw. down on such tnonies, which will be payvable to Lender puisuant 1o the
termis of thie Letter of Credit as sat forth above. Furthetmore, Lender shall bave the seme
rights of Romower to demand payment -pursuznt to the terms of the Letier of Credit {o
draw down such monies. In furtherance of same, withow limvhation, Lender will be
deemed the “Beneficiary” under the Letrer of Credit.

94, Nuotwithstanditg anything ic the contrary s<t forth inthe Letter of Credit, all parties agree
thai all rights of Borrower under the Letter of Creditand the Letter of Credit itself may be
ransferred to Lender and/or assigned to Leader; and furthermore, such Letter of Credit
may be amended pursua.m 10 the terms hereig.

5. THis Agreement may be exeented in any mumber of counterparts, any one and all of
which shall constitute the agreeiment of the partivs hercto, and facsimile copies shall
serve as ariginals.

[SIGNATURE PAGES TO FOLLOW}



ISIGNATURE PAGE TO LETTER OF CREDIT MODIFICATION AGREEMENT]

BORROWER

PIER SEVENTEEN MAR]

ANDYACHT CLUB,
LLC, a Loulsim i

abflity company

EﬁE.ﬁkben ¥rf, Manager

By:




[SIGNATURE PAGE TO LETTER OF CREDIT MODIFICATION AGREEMENT]

LENDER

SERICHO ALL-WEATHER QPPORTUNITY
FUNB, L.P.,, & Delaware Hmitegd partm;rsmp

S'wt”ﬁ;f ﬁﬂ'ﬁ»ﬂ&mﬁjfmdfﬁ L Ine.

Print:_Scplt Stk
lts: _ Priegident




PIER SEVENTEEN MARINA AND YACHT CLUB, LL.C

ACCOUNTING OF MONIES PAID JERICHO

Commitment Fees paid Jericho (January 23, 2008) $230,000.00
(March 6, 2008) $130.000.00
$360,000.00

Interest Payments paid by Jericho to Regions Bank

(June 2008) ‘ $ 56,943.29
(July 2008) $ 58,780.18 $115.723.47
Balance 244 276.53

D

P 2
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March 65,2008

JERICHD ALL-WEATHER ORPORTENITY FUND, L.
. 3838 NW Boca Raton Blvd., Building 200
Bocs Reton, Fleride 33431
Teli 561 362-009]
Fax; (561} 362-2199

PIER SEVENTEEN MARINAAND YACHT CLUR, L1C.a Lﬁms:ma Firmit ed ligbiiity sompany

1500 §W 17" Sroet

 Fort Lauderdale; Florids 33308

{ear Birs:

We are easad iy &dmse you that Jericha Adl- Weﬂﬂwr Oppertunity Fund, L.P. ('Lendei™) hes epproved

making a foan 10 yau i

Cthe pitacipel amownt.of Thirty S Million and No/100. {$36 DO0,000.00) Dollars (the

“Loan") on fhie follnwing ferms and gui’rmf to the ﬁ)li#ﬁwmg eomidifions:

L. TERMS OF THE LOAN,

Borrowery

Lean Arsounis
Terme:

Giptions (o
Extond:

Interest Rater

Gaarandors

Interest Reserva:

A single-purpase entity aceﬁpmbi  Lefider gnd wholly owned and controiled by Hard B
Webor, Ir.. .

Thirty Sk Mitlion and No/100 {836,000,000.08) Dollars.

Bightesn {|8) menths @he “Term™,

Provided that.(f) fhe Loan is net in dafiult (as of'the date that the option {s.t be exercised

upte and inﬂludiﬁfm the dare he Renewal Terr commencas) and (i) the Besrowsr has not
biger late o makiny the mmnth]y navients dieing tha Torm, the Borrower shall have the
optian sa extend the mitlal Teret of 8 Loan for an additiozal six (8) momihs, The
Borrower muslgive wiitfen notice wo the Lender of its exergise of the option lo extend at
least sixty. (60) deye prier 10 the expiration of the Inftlel: Torm, with time belng of the
Sswence, and must inciude with ‘sach.such potice p fee o Lander of 2% of the ariginal

0z

Pribipal Balante i contidaration therefore, Simuliareously with esch such novice, iha-

Borrower muest dlie. depasit with Legder an additional sfisen: of maney 1o be.used B am

irerest feserve for suoh. Renewal Term as h&remmw st forth
F4% pie aong, (360 day bagig).

Barl B Weher, Jr. and: Machullei Weber {mllﬁmwely Luarantor™) shall unconditionally
cugsnty the:Loag. -

At Closing, Rerromver atml[ post with Lender the sum of One Hundred Fifty Thousand
and Wo/lG0 (5430000060, Dala‘g (First Interest Reserve™), which shal! be held by
Lotder and applied againgt the menfhly payments of intrest due on the Serlar Loan as
and when they come due, The amounts so deposited will: he-malntained by the Lenderat
A bank er Brancisl institufion chosen by Lendler; noras 2 trust find and withput Ireterest
(umeapt solély ag may be required by applicable faw), fo be appiled fo the payments of
inzerest as they beeome dug and peyshle pravided there shall fe no defult under the
Loan. The m?:ea est raserve ascauns shall constitine additional collateral seourity for the

EXHIBIT

E
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CLoan.and lathe evem of default Lender shali be parm)ftad to apply samedos the Losn, in
stich ortdér as Tander qha, | determine: Botrower undérytsnds and agress that orics the
Fiest hlerest R.c,a.c,rv‘ W ihaificiante cover all or g portion of the payments fhep dus on
‘ﬂ'n, ‘enior Loah: [incmding. withaut ihmitation, interest payments), Borrower (amd
Ginarantor)-of their own funds. shall nonetheéloss maky she paytiedts due on the Senior
Loan-and Borrower warrants and. roprasents that Fand the Guarantor have the-finantlal

© ahitfty 30 miake such payihents.. i the event the Lown, iy pr{:pwd in full priof to the

'axpand:tma of the Firsy ntiress Rosorve, tho remaining. sum in the Ty’ Interest Peserve

. shul} roduge the amounry dué under me Lasm‘ The Firse - Infe:rast Resnwe s desmed
funded upor the dats of Clmsmg and. mterest will commence foi aoertieon such manitd gn
sychdafe,

At Closing, Borrdwer ahiatl’ past with Lem&ex the Jum of Five Millien Ope Hundred
Thousanid and. Ne/i00 (53,106,000,00) Dollars (“Ssccmé Tterest Reseryi'), which shatl.
b held bjs Léndar st 413;31:&1 ﬂgemst the mcmihly pRyments Of interest dus on e Loan.
gis-and when they comse due, The amounts so depositsd will bs maintained by the Lender
ai a bank or financial instiution ehnsen by Lender, notas atrost fund.and without interest

Aexeept wolely-as may he |aq;},lred i:y applicable Jaw). to be applied in the payments of
intorcsl s ey become due and. paygble provided there shiall be no dafinl; undet e
Loan, The umsres reserve accoynt shall congfizite additional eollaters] sseyrity for the
Lodn andt I the event of default Lender shall be permitted-to apply same 1o the Loan, i
such ovder ax Lendar shell determins, Bowower understands and agrzes that once the

- Beeond Interest Roserve i wmsuificient-fo cover sl ar a portion of dhe payresnts fhen due
on the Loan{lrelnding, without mitation, igerss pavments), Borréwer (and Guarantor)
Bf their own funds shall nonathsless make the payments due on the. Loah and Borrower
WOUTANLS and Toprésents that s the uarantor Bave the financial a{uhty 1o miaks such
paymens. Monleg from tho Setond-lnterest Reserve will be deemed funded upon iy
pa}’mem frc}m The Second Interest Reserve and interestwill then commences 1o seomup on
suchrmonies og e dige of funding.

At Closinp, Borowershall post With Ledriér tho sum of Twuvc Million Fifty ’ﬂmusmdj _
and No/T00 (‘%i D50.000: 86) Bollars ¢ Heriior. Ligan Princlpal Reserve”) to be applisd
toward 8 prinzipal payoff of the Bunibr Loan when such. Sepior Loan mamres. The
Senior Loan Principal Reserve shall canstitnte additional coliateral seeurily for the Loan
and-in the event of default:Lender shall Depermited wiapply same 16 the Laan, in‘such

‘orderas Leédder shiall doiormine. Monies From the Seriar Loan Principal Reserve will be
deemad fnded upon any gayment from the Sunior Lioan Principal Reserve and interest’
witl #hen cofmence to aterug by such monigs ap the dars-of funcllﬂg

Coastroction Resepver A At Clasing, Rarrower shail (0sh 4 wztﬁ Lender the sum of Fiftses Willlon Thres-

Hundred Twe Thousind and No/ 60 {& 15.5062.000 00) Dollarsag & Construndon Reserve.

Provided theérg 5 no évent of tefault under the Loai, tiie Construction Reserve will be

disbursed in ditsct pryman to Hird Wity confractors &f ceraln construction gosts (as

shown o the snached budyet sndstope of work-fo be sttached Barsto os Exhibit B which

- s subert 1o Lender's apnroval) fo e Property which are setually made to the-Property
faIicwirzg, Hie Claging. 16 35 a condition 1 the Closing of the Loan, that the plass and
13¥; howing expenditirss broken down by Hng item in such defall a8 Londer shall

 roguire) farthe pmpmed construction wark are bath salisfactory to Lender In all regp&am. _
abd that prioe o Cloging, thers: shall beva wark parmit and oter fiecessary permin-in
piace for he conatruetion projoct for. Aty draw requyst It i plso a pondition. that
Bma ower has established 10 Lender's. &a%:xsmcman that #e amount - of the Coansirvction
Reserye s suffreiont to cover: e expecisd SO a_f e proposed constiuction work and
“sich continzency Tacior s Lender ahall detdrming. Wanigs frome e Codistioction
Regsrve will be dm.mui Junded upan any paym&ﬂt from 1k Constriction Ressrve and

interestwill L?m worTimence to actrue Musucimonias an the Sute of Runding;

ba
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waﬁhstaﬁﬁng :m!ﬂun i 'Lha pomntenry herein, aft depesﬂ mionies under wy pyrchase.

i biawsed for congtruction as' ser forth n-the such purchnge.

sis amount by less than Ore Million Six Hundfed Fhopsang

and NQ!EE}G {3 A 013%3 i};})- Dinliak.at Cfmuiw], will e uscé/funﬁadfcirawn down o for
construction - pribr 10 &y funding 6T the Consiruttion’ Reserve,

B. Disbureaments from: the Consiruction Reserve shull bemade In secordance with
Lgndes’s standard sonstruction foan dochmengation, yehizh, reqmles. arang ofher tings,
Frvat disharsaments A only, ads upos the. rEceipt of (i) Hen walvers; (i fpplogiriate
endorsements to.this title potiey; (1) a'topy of the applicable inveles daseribing the wark

© . el hilled fof 1y ressonahle detail. (1) Gt catien from an independent evchimet

. andigr dngineer that the wark Eubjm to the payment request hag been somplsted. in
acErdance with- the appmvari p?ans and appmw,d comsfrugtien budget and ihat the
.mmmmng Constenction. Reserye is sufficions fo cover the expectsd Halancé of fhe
eoneiryetion sostywith. Lender's required dohtinpenty fastor, and fhat th mnbirumioﬁ ig’
on schiédile: fo. e complitd within fhe reguired ﬁmeﬁ'ﬁﬂ'lL ‘nd: {¥) thsa satisfantory
inspection by Lender or Lender's Snstraotinm representative. A 16%. remainage will be
held fros gach disbursement relating to ¥lyard™ coste which wil be-disbursed upsn. the
fipal comaletion” of the construction, = final fnxpection By Lander and receipt of 4l
appimbla permilis and & permanent workiTestg af seeupancy (f required). Disbgrsemunts
“dhiall bs miadé no iioseoin- then twies per month and: sach disburserment shall e jnthe
migimum gmoynt -of § 15|

DU, with #he Lepder restrving the I‘Igh‘n . pay such
d rsbursemﬂnb d:ra@tly 1o the- oot ztl:'.inr%-

e Thze Cmsstrumion Ressrve: wili be maintined hy the Leddsr at & bank of
finateinl isthution chossd by Lénder, not s o tust. fond. rad Without: Tiferest {excant
solely a5 may be togquired. by applicatile law), 1o e applied s herem and i fhe Loan
Brooutmisis get Tarh pravided there shiglt be i defauit under the Loan, The Construction
‘Rassrve shelbeonsiifiie additional wlla@uxﬁl saoueity for the Livan and, i the event of
defhult, Lendar shzll be panmtted i apply ssme fa thie Loan, i spch {}rﬁm‘ 24 Lisndler
shalldetanmine, Burthsr I0ndefsuivsml oourundertho Loan, thén in agidition to 8} of
Lendar's ather Gightg and temudioy; Lander shall have no o%&itg.-,,tmn 0 malkee any Turther
dighursements. from the Congtrigtion, Reserve, At {he optien of Lender's Counsel, the
Moripage may consist of tiie g T il;e entire Loan Amuum ors gandard séoond
morEagE: .

,fm,

2 ft i aise ¥ sanditian to the Lown that (x) the consustlon Be perfortied by &
eontrastorapproved by Lender ang pursiant 10°a written agreement sat;sf'acmry 1o Lendar
and (v such confacior and censruction. agreement shall be fully bonded in favor.of
Lander by an indemnpitor and on such termis and conditions as shxll be accsptabh. tor
'Luzdur bt w foh, mustinciudi, witheut lmifation, {{} thafthe Bond shell over &l cost '
‘ i) that #he iridersnitar shall be obligited i have e mmimmﬁmn :
ifiinthe spiecificd te frame ik accordance with the approved plans.

P;;;g%mems: o l Provided there sh’t |.be no. defhult, payments shall Se -made monthly in arrears and shall
- bevomprissd of igtetest:only paymenis on the. outstinding principal relance caloulated at
{he Interast Rate, Trterast is fo Be-caloulaled based on the actua! dzye.elipsed dver w360

dﬂy yesr

A pr::pstymem ‘shiall be dueon gy, praz;cml that s prepaid within six (63 mam:hs from. the
Likl_ of te Motoiequal t 4l Intorost that wauld have acerued on syel principl during the

Cinital st 065 vicnthe, had It ngrbeen piepmci Boriower shal! have the right 1o prebay 68
sursmnding Princigal Balates in wholety in part{in minimiuin inctements 1o be agreed upon
by Lipritler) fmam pnm‘ Wittan netm, ofno dey than thm:v (JB} deiys..

Pronsymeits




NeR-08-2008 THU 02:22 PN EARL WEBER & ASSOC, FA¥ WO, 5045236082 R G

Balance of Furids

AvaltaBin: © After funding sat- forlh hereln, &nc! finding of cmy Ginging casts approved by Lenddr, the

: hai*msa of monles. wiil be ad;dad o #m C‘mnstmmmﬁ Re:serve, 80 thﬁ% ermwer will riot
receivesny fundsat Clssmg

2. LODAN PHRPOSE: 1"REMESES, The Lx}an shiall Tie used {5) for refinancing: Bﬁrmwara propetty

'uien‘cshud on:tha; mperqf referonced:on Exhibir *A” gtached Rerers (HPeopérty™, (i} for ctnstzietity Ting

- the Property, and t?mrf,%f;ar& 9 fend. thé Contlrclion Reserve, (5 ™ fund the nirest Rasaive, (iv) for dertain .
Lmdcr-ﬂppmve:d clostip costs,and (v to-gay-all taxes for the your 2007 ang 2008, Rorrower represinks o Lender:
tist Borrower s currently: anidér Gonmras(s) with. a'bana. Fids thitd party pmchaser{s} for the dock ships. constimting
part of e Property at s 1@l purchase pricono loss than Bighseen Milfion One Hundred Fifty Thouganil-and Mo/100
{B18,150,080,00) Dollaes, anvd & shali be 2 conditlon 1o Lender's abligaiiéins hebender thar the ‘Sianed - written
tonitemot(s) of salé-most be delivered to Lender antdmust conflrr sucly purchase price and be otherwise satisictory
i Lender in all respects: Borrower repreients Hat the Property s currently zonsd 1y permit the operation of dock.
slips 1is o conditien to the Loan thar Porrewer have at Ioast Seven Million Five Hundred. Thousand and Mo/ 136

| (57.500,000:00) Dollars ofcash equity In the transaction. {fany of the amounte set Forth above shall be lass than ds
'_le;z;eqanted thep tha Laﬂn Ammxnt sha.!% he raduce.d hy such differcmes but it no svent will the Lioas Amount be
“momased.

3 SECURITY. FOR THE LOAN: "The Laan will be eviderined by s.note gnd w:H be seoured by & blanket
sportage or.doed ol'trust (either bemg refarad 1o as the Hitor hgagu”} on the Property, Which shall he a-valid second
Henon g gﬁ@d ungncurbersd and marketshis fifle | im fue gimplete the Property. The Lodn will also be segured by
{8) & second pelarity sacurily interest duly pc.rfaased Gieler the Undform: Lommerotal Code cs::%rmg alt aqmpmem,;'
fixrures and aitlzles of persanal fropbity g ny-tme alfbed 1, instalied g, or wsed iy copnbiction with the operalion
-of thi Froperty, (B) un fssipgnitientofall ledsas, renis and profiss of the Property, (0) the: personal gu‘zfamy of Barl 2,
Websrdr. { Gunianory, (dan ﬁenv;mr;mamal pusrantyiaf Barrowerand Guamnmr, (&) a-pledet in Tavorof Lender
fram the-sole meribar of Borrowes of sl membar*s?np interests it Borrower and Rarl B Webar, Jro () all bther
securily instrinments andl interdsts refered to n this commitmeny,. Al documents celuting 1o the Lodn shall be o
Lender's stanidard fanns for same subject fo the ferms. heref; 26d (jg) i wledpe of af] letters of cradit (Flefters of
gradit’ } issued Jn chniEction with e purahnss of any sitps.(ata minimun $1, 800, 060, 2% in First nasition,

4. MORTQAGE _P.RQV.ESIQN:& The:Mortgage and/or Lbun Agroomint witl provide, among other things,
the: following: . - 7

{n} Restriciians of Transfer/Dug - On Sale, The Marigzae shaii cﬁntam @ proviglon giving the
Lem;fer the rlg i o call thrz LB"EH‘E by the wan; tof s"z & ﬂf the P]‘a ;Erty -m any pomnn thereaf, or, ¥ Bormowsy is an
arsste in Barrower and;’ur uponR & change in
- coritrol of Bm rower, and thes Morigﬂgs zmﬂ miamﬁ dnt.um:,ms hha[i pr(}hlbzi Borrawer from emeriag It coriradis

of selefor ail oramy par*mn efthe Property.

§:3) Tiix snd Ensurance Essrow. Boreower wilt depositat cmsmg, st & thirch parw BEOIOW agem
'spprovad by fender, an amoknt reasanably astimated fo:pay for 2008 real estate taxes and a redowal ﬂ‘? thve present
mELIl aRcE. -

) Rﬁmt‘cﬁgﬂ}gl Accauniss Borrowat-widll, };e’p proper- bmkﬁ of racmd wwd posount with i‘&&pect o -

¢ apdration pfthe ‘Braperty in aoeartaned with finerally aupted ageounting prindiples consistestly. app[:aé dnd
will fommlsh the Lem;ier ity qum‘tm?y and annpal Fnancial statements- Gncloting & quarteﬂy cestified rontrall)
within 30 days of the {,mj «of vacl quarter and 90 days sfter the end of egich cxlandar year, ‘in-form regsanably
sotisfactory : 10 Lender, which shall disclose n reasonable detalt all éarnings and experises with respect 1o the
operition of ke Pmpu‘ly The: finsnstal statemonts shpll b certifind by on. eivdutive -officer [of equivilent) of
Borowar,
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Y 'Lntgﬁ!m' s b any: paymem uithertha L,osm shell beeome:overdue for a peifod iy excoss of five
days, then (to the extént-pormitied by 1sw} a laie _charge affive (mﬂ} cmis Toreach ciollm 53 ovisrdue shed] beeome
immediamly. dut to Lendﬁr _ _

{5 ‘Default tnterest. Tpoi dﬂﬂitﬂi bevand ey applicalile: natice andior cure pariad(s) wnder the
Moltgage of my mf‘ the c;rhsz {:0an Dnmmant& the interest payable.on the Loan shalt bz at the h ighest rate pirm itied

by an

65} Grace-Perisds. As mote fu]}y daseribid in e N g,ag.: and i the Loun iﬁmamem thire stialt
be.a prage g;z.m}d &t mﬂ davs with respeotin manerary detaults: Fornost nemsmoenetary defautts, thers' shail be'g
nofice and- grace peried of Atteon days (with provision for up to 30 days o ture soch hon-mongtary defhlts as are

. ot pegsenably; su&wpiﬂ:le 1o cute withiin: such 15, days Bl vided Borrawer shall & all tifis be diligently pursuing
sueh ewre t9 campletion, sl as more:fully to be.setforth it the L an docﬁmcnts} ‘

& Liability. The Loan shail be recourse to Barrower and shall alse be personally gua,rameud by the
Guaramars as set-Tarth abnva

{h} ' Slfbnrﬂ'i The Marigage wilk nyohibit subordimate fin wneing or Gther

lens bmng, placerd.on thi P‘l‘ﬂp@t‘f}l Ctl ay pm'tirm fhel aﬂ‘f

m Prmrzay Fmancmb The: prmc:peﬂ he: afice.of the loan fn favar of Rﬁgmns Eiank (“‘Smmr Lmn"}
‘eantotiExosed Twel illion. Eiphty Phousand snd Mo/ 100 {512,080,000:00) Dollars, : :
et anG ﬁm%uar, Repions Bank wil] sxesute an intercrodir agrégment seceptalbie fo Landar. which states, '
" nmong ofher matters, $hat no defanlt uxistiunder the Seaisr Loan, gnd thanthe Secirity’ intarest of Repivns Bank iy
subordinate (s Linder's sedurity interest/pledae i thie letars of credit

{0 THe original Jutiers of credit wr]t he-deliversd to Lender and appropriate dodlimeriution will he-
oftainet from sueh issulng banks z:mi hat il dsburssments will be made to Landorand na. dlhburssment will e
madete Borrower without Lender's approval. {The fbrm davurment. is attached):

.5 RF‘?TR*CT!BNS ON ASSIGNMENT. Th:s Lt}mm ltment mray. not be assigned by Barmwer as the.:
idority vl the pnrgﬂn{m} wdth wihrmn: Lender deals Is lsof mat&r%af imporance fo xt
& EEES, '
A, Ths @rigmmmn Fo due 1o the Lender ar its affiliates hereunder is Two Million Twe Hundred

Ninsty Thousand :and No/lo8 {$2,208, QGDBC&} Dallars, of which One Mundrod. Thirty: Thousand and No/190
ARI34,000. 06 Dallgra (“Cemu«uimcm Feg”) shall b doe andd payabile: by Borrower simuitneossly with Borrower's
exzcution and delivery of this sommitment, and tha'belance of wihieh [i4 dn additional Twe Milon One 1 Hindret
Sixly Thotisand snd No/I08 ($2;160,000.00) Didflars] shall be due and pavable by Borrawer 2t the Closing of tha
Loen. #f the Lown i-nor Blosed for any ssascn, Lender shall fefain the Commitment Fee paid ng full liguidaied
damgges, but sush Jiguidaied damages glull mot waive Londer's right fo oblain reimbursement of its eosts and
BxpEses 1o g extent they shall excesd the Commitmens Fee,. The determination of the compliance &y Barrower
with: the:conditians cantatned hevein shall bé made by Lender in’ its sole bit rexdoriable deténmination, In po event
shall gilfior party bz Jisbile by the etherfér constgugniial damsgei-an sccount of o Broseh E’serascxf

B, Borrewer has pasvmusiy ‘paid Lender .o Legal Fee Dr’:pomt of Tern Thogssad and Mo/ 1D
£510,000.00) Dg]lm o be used by Lender's Counsel to cammenee iis-due diligence and the preparation of Loan
Doouments. The Legal Fes Daposit Iy memy & depositand is act intdndod A8 on Stimute of the final fees and
“Hisbursements for Lendeds Counsel  Anssrdingly, at ‘Closing (ap if the Loap shall not close then upon the .

qerinination of this Cammitment) Bomowar st bs reguirsd 1o pay 1 Lentler 1 excess of the smouit of the avtus!
{beetmd disburserions of Lindoiy Counsel aver the Liega! e Tiepdsit. In the svent that prior to-Closing the jegal
foes umd disbarsements shall axceed the Logal Fee Deposit, Lender shall have the right o eaise Lebder's Counsel w0
IR wark mwzrds ithe Closing &nd uilels Borrodicr si‘mﬂ pay 1o Lénder o Lenders Cournel C&b an #dition to fhe

5
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~ Legel Fee Deposit), the mount thet Lendur's Counge] reesanably extimates will be neovssary 1o finish its work
withiin ang (1) day of pequist theretors, this eamentimes shali autsmatically terminate and Lender shall be entitled
. miin #H funds on depwi with 1t-and Lender Ghaﬂ have o ’i’mﬁwr abligations under iz commiftment..

G At Clasing, Borrower shall pay fo. Lender 5 fonrefundable Credit Revigw Fee-of $5.000.00 fio
offset the qas‘ts -.r:r’f_l_..énﬁﬁr‘s;' inrefnal crediy, dpbraisal, site indpsotion and due'diligense Procedured).

4, BROKER, Borfower reprosents and warranis to Lenler that Borrowsrhas not dealtwith anmy broker with
respeet o the transaction contemplated hesghy other’ thas, Tavernier Capital Parlnors {whom Borzower aprees to.pay
at Closing) dnd Kensingion Capitel and by accepting this sominiimont. Borrdwer agreds forgver to indemnify and
wave Lendet Katimless froin and against dny and all slsims orsults for sormpensation, samnyissions or ctherwise {ind
&l} ¢6s1s, Josses and ExpEnseL, incloting. but nat Iimxtad 1a, reaaonable: attcrnisys Fees &Ad exponses rolared therero)
“that may be: mssmuﬂ or rade by any broker, person or antity. ch;mmg, to have doiil with or fo fave béan e loyad,
. by Borrawer, This provision shall survive the Closing or othar tErmidasion of this commitment, The Kensingion
LCanial brokers’ fee will be pald dircctly by Borbower, ahd not fror the Ioan prc}c%dm Progfest satisfaction of
padinent ars dus by C'fmmg b nddition, regarting the-sulesof slips, sommissions arealso due hird pargy brokers,
wihich witl be paid dirgotly By Borrower, and spt froit the Soan procesds, Proof and satisfactionof paymunt are due.
by Clesing. Any future real sstate commeionson any purchase tonfracks for the.dack ships-wilibepald dirsetly by
Borrawer, and-aot with any Ioan precests. Ay fa:mre 10 pay.same wherr due witl songtitute.an Event-of Defanitof
the Lpan and =l Loan Docu_mem% ‘

& LENDER'S COUNSEL, Lanider will herepresented In this matter'by counsel of Lender's chojce (which
may aism mc!ﬁda Laﬁdex ] incal counse} The ﬂaew and expenm eaf Lsndeﬁv C‘aunse {mcludmg such hzzcal caunsel}

g, CLGS;NG, This elosing G the Lowa (the: **Ciaszng”) will tke place ut the offices of Lenderts Counsal
{which may be the offices of Lender's Jocal-counsel) on of prior o the Expiration Date (as hereinafrer defined) s
shall-be miutoally agreed totay Lender and Barrower, .

th. LOAN EXPENSES, Boriawer's aace;;tzmce of thig mmmlmwm shall vongtitate s, unconditional
agresmient 1o pay all foug, eosts, charges and vxpenzes with fespeet 16 4bhe Lodn.or He making or i any wey
cofnestsd therswith, mcluc!mg without lnfarlon, the fees and SKpEnELs of L&nﬂu— & pognisel; title inkurance:
‘premiums, Survey ctsts, recardmg and fling fees, real estate 1wy servizs charges documamary smmps, martgagﬁ-
taxes and any and alt ofhor laxes, fees-and expenses payable in conpection wit the Loan.

1L ACCEPTANCE AN EXFIRATIGN This cnmm;tmem simli ot Be:::om': affective unidss exsonigd by
both Lendes and Borrower, Actepiancy of tils commitmunt will constitote the Bormaver’ 5 Bgreemeht b Avesht the
Loan fiom the Lender and an authotization for the Lender's sauasel 16 proged at the Borrower's bxpense with the
examinafion of fidede the Pm;wrty 4l fg prepare for the Closing.. This comntimmant will expire-and all obfigarions
af the Lendar hereunder will terovinate on thie dats (hat is fifteen{15) business days after the'date hersaf {such date ix
herein refeered io v the “Explration Déte®). Time shall be oftile ssaenoe dadsr tis commilment Totter and in tie
Memzags, It is understood and agreed thar If a chack for. ay portion af the Fups shail $51 {0 elear then ‘Léndar-shall
radain tho portidn, i any. of the Pees that«hall have clesred and this comnyltment shell terminate und peither party.

~ shall have any further obligations hereunder 1o e other except that Tender shall be permiied - aemplio sollest
from, Borrower on the chaok(s) ‘chm shell hawd fmde io sloap by tommencing Hgafion 01‘ atherwisa as-provided for
' law.

C 12, GENERAL LOAN CONDITIONS, Ths cbi;walmn &f Lenderto male the Loan is expressly condifioned -
Bl the satisfreiion vfouch md. Bvery. o of the provigionk.and r.;cmdmons of thig Camuiitment Leter, lncluding,
withowt Hmitation, those set farth i the Genersl Loan Conditions attached hereto, fhe wrms of whijch sre hereby
fncorparared figreta, Barrower acknowledged that this Commitmant Leter 45 Imended a8 Ag outling onty and does
not. purport to suinmarize all of fe tarms, condltiony, covinanss, ripresantations, warianties and other provisions
which would b coniained in definitive Izl documentstion for the Loan. The terms and conditions of the Lown will
be further developed and btspp]e:negud Huring ri'u: course of Lendur's dug dli;gem:e and fhe prs{:raraﬂc}n and

-
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negotiation ; ol“ the lmm dobuments: The-lean.dosuments for the Loan will include, i addition to the provisions that
are- gammatived I Hhils Compritmient: lugtter, provisions et in the opinian of Lender; are custerdary o tipical for
This- type af Firmncing rahsactiop and sthor pioyigions. that Lepder may defurming, in its sole but rsasenzble
diszrotion, 1o be appmyirmte rithi cettest of the propnsed ‘trapgaction. ‘Such defintive legal dosumertagion shail be
in forni and subsmnce saisfaomory 1o Lander, Lenders commimrent to provide the Lioan, us described herein, is
subject o i sutisfaction of Lender gt & times thit there fas not Gecyrres, or become knows lo Borfower or
Lender, any material adversé chafipe with: réspect 1o the. condifivn, (hmanclal.or otherwise), operations, aseuts,
l{ab{l[tm or prospee ofthe Pmperty, Gusranior o0 Borrawer ({‘ﬁ‘ aity subisidiary of Borrower, m;iudmg, wiTHOME
fimiltation, Borrower and its uwnars), ad determinad: by Lendet in its sole bur reasonable digeretion (hereinafier
peferved o us'a "Muterial Advﬁj‘qa f‘han_gb“) T af ty Hme Lender shall determing {in Its sofz m,sc:raiwn) thstuny
Maerial Aidlverse Change fias seeurred, Lender ey terminate thils Commitment Letier by giving hatiee thereod 1
Barrewor (subject 1o the obilfpaticn of Borwier 1 pay off fous, costs, cherges, expenses and’ other payment
alsligations ex:prf:ssiv agsurnad by Doreowir hergurder, whish ghall survive the termination of fhis Conmiitment
Letias).,

13, MISCELLANEOAS.  The fvan dotuments shall be governed by the laws of the state v which the
Property s, Jocited. ‘This commitment contains fhe enfire agreement between the partios heretd in respeet of the
matters hareof and stpsisedesaty. prmr (oral or “written) sgrcomente, This commitmient may not be modified nor
‘any ol s rms walved axcet By s weiting exsputed by e party 1o be charged by sush modificstion or waiver,
Any frem i thls: comynimnent calling for dhe appmva‘i of Lendar sha;ii jagtehy tlmt such-approval s a-coadHion to
Lzmitter's bl igaticns. herexmdz.r

Thal priov logn epmrnitment datad Janunry 11,2008 betwsen Lender and Borfower for-z loan in the amount
of Twenty Three Million and No/180 (528:850,600,00) Dollars is herdby ‘tenceled ard terminated offective’.upon
execiifion of this Soptmitrent leffer,  Allmbrise and, feee previsedly paid by Borowsr thereunder tomling Two
Huandred Tiurzy Thousand and Mo/ 00 (230,000, 00) Dollass are desmed fully sarned by Lender.onder such -ofher
comnioment letler, ars nonpefundable, snd forther deemed the property of Lender: Bécrower has requesied the new
Loy pyrsuant i tho-forms Worgln, mnd i actordanod withcsudh reqisst, tils new commitment efter for the Loan fin
the amotiar of Thirty S Millien and No/IDO-(§36,000,000.60) Dialiars] has been jssued by Lender.

Tinder the Seniar Lnar;, Esrl Weher shigh be enffied w rocelve nrewen of gy propeid exiension fees and
Back interestnokto exceed One Fundred Fifty Thousaik and Ne/106($130, £06.00) Troliars from fha Senjor Lender,

Wiy trudy yours,
_JERICHO ALL-WE&THER OPPORTUNITY EUND, L.P,
By: sw&‘smj ,AS SET MANAGEMENT, INC,
By . wff/«fwff

Scsus Bvirsky, Plesident |

_ .AP‘PRQVED ANE) ACCEPTDﬂ
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At Ciesuzg chrrﬂw-:)r whadl- deiivar t Leneiu At Barrnmrs oost, & palm:.; of mie

' . i Y acceprablo to tenderdn the prmm;}af amount of fhe Loar,,

i & o the Propesty. i the Bosrower and insuring-the Lender that e

- Mirigags is: A gecond. Tien Tor. i full-amount of the Loan 6t anly o such’ cxsé:ptl{ms a3 ghgll be' apprcwaci by
‘Lendar, Tondor may, at i and Lenddr's Counsels discrefion, ancépt mofnpages 1y pssignment 1o constite the
Morigage pravided ait arigmi than doguments sre availeble and ‘satisfactoiy to Lender's Counsel and the
-assEgnmemt{s} ara getiafa ALTOEY W Landers Counstl:

slwwir:"' gnud aﬂd marketzbie fec, ;;’ ; pl& i

2. . Rirvey, F‘rmr 13 Cloamg Borrover shall deliver to Lender o Boundary stirvey ol e Praperty by 4 licenzed
enginuur oF surveyor, dated or redgted net mote than thirty (30) days prior to the Cloging, whichi shall bs certified ©
* Lender and theitite mmpanv and which $halj contaii such information as Lender shall require.

fer Conditions,

e o .Le.ni {lomiplianee and m Ag sooondition to Lenders oblipations hereunder, Borrower
" shall pmwde Lender wn‘h : SR
{d) - -emdenm mﬂhﬁﬂ&bl}’ smlsm‘.mry ) Lf;ﬁdu hat the = ooy Tots for the Praperty do-not inpludt

| @ny properties: athr whan thc Pmp&rzy

{by svidence satisfactory io Lunder in.all respects that the Froperty tnd the operation and use thereof
an dbck slips comply ol tespéets with all zopiag {without grandfathering), Sullding, patking,
az,;bdmrsmﬁ fieve opmenn anwmnmemaj and al al:h{.,r a;ap[mblc iaws, ordmance& rules ar:d
-v;alaﬁmn nf mur}rci or almmad \ﬂolmm of aﬂy mf The fwegcxmg that remzing ouagtandmg arid:
unoured: At Lendefs-discretion, Ttmay requite & zoning latter regarding the forepning Fom the
mumcip’:hw haviﬂg jurisdition over the Froperty,

{u) evidence satlsfaerory fo Lendsr iniall raspects fhat thie Fmp:.rty and the operation and use. therﬂof '
- @& dock ships zompl in all rf,spects with =il applicable parking requitemants {without
grandfathering) fmposed by applicable Taw and any imposed. by Jeuses at the Proporty or afy
covenats or restrictions of ratord (mcmdnmz wiliiut Himitafion "REA" Goreements) sffecting the
Preperty; and

(& an apinjon of sounsel (satisfictory to Lender's Counsel) on steh matters a5 Lenders Counsel shall
reatonably tequire glven-the: mruumsmnces of thedransaction {ino! iudn‘tg ane g apinion),

L inwmgscn, The Mortgage shel l require, aneng other thinge, that Barrower Eha Cdeliver'so Lender original
 policies (or certificates for sume} of firg dnd oxtended cmrsrage"'nsi:mncﬁ govering thi Froperty in.an amount equal
w0 thie full replavempint value of the impravements, 1 any, and with premivms fully paid to the applicable insurer ane
{1)yearin edvanpe; which hsuranee shall name Lender tnder s vhandard ew Yoek marigasee endorsomont or oot
) feqmva]en? All sush polisies.shall be satisfactory to ihe ‘Lender a5 W amounts and types of caverdge and the
campanies by which ich pohclc,s ame !su.wd Beduchbkus ahﬂl? %m o mnm lhuﬂ $23 Gﬂﬁ he Mongagss Eha’i ai&w
riquire thal Borrowiern et inSHiaREs in A armeunt s
e Property &nd co ng‘:frehe egauem lmbmty uﬁurance g amaum: satmiaﬂmry ta pancier In «addrtmn duﬂng
th condtiiition, Builder's Riskund:sueh afher insurance a5 Lender shall require shall bc: kept. Floed suranes.shedl
be required H’ Landw determi fes: tlrat the Property s ina ﬁaod Zong o

- I,,e.u,a;. Prior 0 e Tlosing, B&?mwar syl :slsbﬂut ity Lender true gopies af Wl legses and odcnpancy
agrEements f‘cr the Propeldy, insluding all ameidinents therero o extensions thereaf, and wry. zuarenfies thereaf
{eallpeitvaly: thn “Lagse Agrebment™). Thu Ledse Agreomert shall be sutisfaetory fo Londer it alf rospocte. 1t i a
furdiar condition 1o Lender’s obligation nnder firs commitmentthat Borrower shall have deliversd o Lender copies
of the mast cuprént rehial delinguansy téparis as féqulied by Lender which, mugtbe to Lender and Lender's sounsel,
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yna ﬁdves*aa dmng : mi : Lﬂt}s ef uperaucrna ofthe ?rceperiy e
iy of Borrowar or the Gua {mm
pcndmg atz.amat Bmmwer, any Guaranidr orthe Piiy whie ﬁ* adwrsu v éeterm ined woold, in the opinion-of

Londer, affect the qemsnw of the-Loan. -

. S| -M‘ﬁi _Docameniation, Prior (o G[asmg, Borsower. shalf subit tor Landar such documertation as
Lendsr shalt requirg w0 supportthe. hnaamaf sm‘samems ‘previgusly (gr herewithy) detivercd and the representations

previously {or hereln) mase by Borfower d Lesiders obligatinne. ereunder-shall be conditioned on the
zmuracy m“ szsch staiem&ms aﬁd representa ﬂﬁs

§ commitmest sHatl sonstiture e antharii@iion by Bbrower to

) proval prio o Closiz, This Lisan sha;il'
p val af i i‘nanmal statements, credit report and criningt

be cm’sdxtmneé an t%st, Laﬂdez B raf:ezpt &nd upmx:

background search of Guarantor wid Botrewerand “huch ather Sesrclves reguifed by Leader’s counssl, Barr ower”

hereby represants on helalf of Guarantoer that ko Guarahtor ing basy copviced ofa-felany ner is apy Guaranior’s

r:urrmtiy ingicied or under At orie thﬁ}r Em::wfedge sewdor Invsstigation: in respect of an alleged Telony. This loan-

shiall #lse be mndztmne:d ‘ol the Lander's recoipt imci spproval of ie Tinancisl watements of Guarantor,

8. Reporty, Prior 10 Dinsmg, Bortower: a{mf! mrovids, at Borrower's cipenss, B environmenta audil which
shall irielude a-visusl survey, asstysiny the presence of hazerdous.ordoxie wastes oi substances, load, asbestos, PCB3

© oF stnragetanks-or othor hakdrd0us material at the Fraprﬂrtyj the resylte-of ghecking with gﬁuemmaﬁﬁl agencies, and
e identitics. of previous owners and users of the Property, The capsultants, their qualifications, the soope und
methaén]a‘gy af their Investipations, theif reposts and recommendations and the form; sespe atd substaned of theie
carplfications to Lender must be-divépiabls 0 Tander in 41 respeg. £f Borrower shall nat Have-current inspsstisns
of the Property, ar i elther 6 Both af Borrdwers e}.zst:mg (RIS § umatlsfactary ter Lender fn any respect; then
Léndarshall afranae forsuch. mspucnﬂns {at Bovewer's sxpense) with such:consulta n(s) 3 Lender shall dL.tc.rm:nﬁ
wh:ch ikt b &ﬂzsﬁmmry 16 Lendser inall respects.

i Cortely Pays
FOCLIVE Aty T ithissions or foés o any ethor onsitieration from the Salier of the Property, e morngage broker, the
: rcai e«smm inm!\er the msunmu, hmkcr or th:: m e - cmnpany mri ne:ther Bnrrew::r nor emy m’*‘ zts aff kateq % an

E‘:Qmpﬁﬁ}f
18, Intentionally Dateiad,

11, OFAC Diselosure and Obli
Le#des thar, ta such party & knnwiedge after huvmg made reasonalile puiny: (a) ne priiscipal of the Borrawer, no
princinal of any entity comprising: Bofrowsr, 0o piopery managee and no tendnt st the propery fe. surrently
derifiod oot BY COFAC i) of specially dmgna’wd patibnals g blocked pereons. subject fo. financial
 sangtions tiatle matntatied by the LIS, Trassury. Dapmmmk Offios of Rorsign Assets Control; and (b) ne peineipal
af the Borrowar, no principal of any. entity comprising Baprower, it property manager sod no tenent at the praperty

I8 o personfentity with whom a citizen of thu United Statgs Je.profiiliited to engage in Bensactians by, any frade .

embarge, econemic sanction, or othér gichibition of Unied States law, regulistion, or Exeoitive Order of the
Pregident of the United, Swies.  (The OFAL List is -scoéssible through the lnemst webske
WA rean o
. during tho protossing ¢ c e Lioan; to nouty: Lander promptly 1 any.new informatior or change ofcondifion éists o
make sich certification inagourate or misleading. ‘Bosrower will be mqu;red o, réoomfim these veprasentatons it
'the Logn documents dild w, ;H e Hishie fir a!i ohEts. Enuurreﬁ hy Lendet ai tsing from 2 ¥iglation thsz'enf

ar adm inlsrative p;*aceedmg shall be.

m" ermwer and!er (,:uararztos fmm any crad%t repmﬁng, service; swhich niustbe acoepteble To-

ente. Nolier Bofrawer oy diy of is affiliates hug divectly or mdrrectly receiyed or witl

tiens.  Borrower mnd each putty sigrdng This comyilmant Jolitly cer'ttfy i

agidl) Berrawor acknowledges and anress il Borrower has s continuing obiigation
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By SVIRSKY ASSET MANAGEMENT, INE.

Byr_ . ol
ﬁimﬂﬂmrskv PEsident

APFROVED A"el} ACCERT L&)r

FIER SBVENT B _ Ay

5045288002

WD YACHT CLUB, LLC 2 olsiana Hir ltad Hahility company

P,

1




EXHIBIE A

The-reil and personiat propery logited-ali Sossanachiod. Also Welcing, without itation: |
the-propersy idontilied s 1500 SW 17% Siress, FortLgaderdale, Flovida 13308,

Fier 47 Ykt Cleb and




. ’ H

SOUTH FORK NEW EIVER

B BBYEAR TACNT SR 1)
1 s PETR TP OMANENA & ACHT Chum, LLG L

B

UATCH EWER . _




4 owrae

EXST ChRAL

gy .&.iz..nw/

e on]

MRS B MARSHALL SUS. REY
(Pi 1. HAGE 2)
ZONING: F (INDUSTRIALY

St HE AL
,?.:i;b,g ".“.M.M

e e GETARED BITE PLAN

§owwo PR BOCEES B OYECHY GLUR, ELG |




e e e R A o

S R N DA R T

M‘ﬁﬁﬁlﬁ»ﬁ.ﬁﬁ A ﬂ.aﬂ‘.ﬂwrl,ll.l, [y

[ O - e : Lo

Py T Py 2 Bt e ey e A K M e

[ Sty ey ﬁhkﬁﬁd&k:ﬁquﬂaﬂxﬁ H ﬂ%ng

SRS s g
B AT ER RTINS

B i v 9 S a “ .,-.
e R P VL e e R ﬂﬂaﬁhﬁkﬂw_ﬂf e

dwalrg

e o o it o i s B

|

e e BLIRKENG

| e .y Sl & FACHT CLUB

AR 1B
e PARECTT BAREK ¥ VACHTOUR, 121G |




. .:':I:

!
j

ty
3
it
¥
F

ERBINE !
Lown Al

i
Biy
i

! -1, !E
L
iyl

T ERGTHIERING AT PIANNING
v A

&

, 1

7 BeR T N ¥
B AN mm

ST HATRG & YACHT RLUE

wAwcEy Wt v
By

@W e f. .

-

PER T WaRRA 4 PécHT oLug, g L

- :

a(}E
. ¥
5
¥
v (ORET BEED BITE FUAK

; .I-l'!;

S sourrE FORK NKEW RIVER wm
. . P k

S
¥
‘nu

e




L e A e e R
ﬂ.ﬂmmfmﬁ_ﬁﬂ-&rh@% T

Evcuwiswcas BT TRy o e P

E T

Fre iy

r{twh.w.ﬁnth %ﬂ‘ hﬂwjﬁuﬂﬁgﬁ TErET .b.nﬁ&.u_w .
w...nq‘lu.ma. mﬁgﬁ%

.R. H. I...%... Bl e b D et g
Wf‘ﬁ% #:qrﬂ:mﬁ?ﬂnmﬂﬂp e )

l.cl[...tlllEFrk.- i 1

_-Ji_

e e 2 .yt e

- x

= ENCINERRING AKD PLAKNDVE

i ( e

wer PSR Y WARSGA S TACHT-CLUNL G U

T o

Er#be pusx axd a)rpp

.-m‘m'x.:mﬁm"m—ﬂ-lﬂ-. ‘ a
s Wrﬁn%m{‘ YRGHT SLE

|

JB Ty iy




EXHIBIT B

BUBGET fﬁ-m.[}.—sﬁm&‘-kci”i WORK




_ GBIF _CAI‘E_,-NA REE. -'Ni‘is m‘temd mi:}‘thw . dayod
2098 by and bcrw'tn P[ER ‘EI:VENTEEN MARTNA ANG YF&CHT CEUT, LLC a

Lémtémna hmxted lmhﬁ 1’ty campany “Bnrrewer ’} and the umiemgnad hsmk {""Eank } and J; hRI{JHU

_{“Burmwe{"} in rehmce upart‘éil pamas execmmg'ﬂus; Leuer r:f Oretin Mﬁdiﬁv::a%mn Ag.rcwmcn“:

#nid

WHEREAS; the uﬂdcrﬁig,ncd aank {° Banic“} Hawtssued ]criﬂrof fredit: attachcd asExhibit

SAT L of Crodlt™) for Wi ¥encitof Botrower: and-

New thersfore, In-consideration of the sum of TEN AND 004100 DOLLARS (31 5. D0 and

wther gpod sod valuable comsideration, the recdiptend sufficiency of which Is hereby acknowledged
end gareed upon, the parties herefo agree ag Tollows:

1.

2

The reciials st fortl herdinabove are tepe ahd-correst and are- incomporated hersin by

- reference and made 1 portbersof ay if resleted.

All parties hersby agree andacknowied ge that no psyman‘ts willbe made under the Lefter

of Credittouny perty other than Lender Epless Bank is in receipf of writtenauthorizdtioh

{rem Lender to disburse ntherwise, Prorto. such time, eny monies drawn down ﬂptm
such Letter of Credit by Borrower or. Lender will be paid fo Lender.

A partics sgvee thal Lender shall have any and all rights of Borroveerunder the Letter of
Creditto draw down on such monies, which will be payable to Lender pursuant to the
termmyofthe Letter oF Credit es sstforth above, Furthermors, Lender shall have the same

. rights of Borrower o dercand paymient pursuant 1o the ferms of the Letter of Credit.fo

draw down such-meonies. In-fithersnce of same; withowt limBation, Lender will be
deemed the *Beneficiary™ under the Leterof Crccht
Notwithstanding snything fo the contrary set forth in the Letter of Credit, all parties agres

thatallrights of Botrower under the Letter of Eyedivand the Laiter of Credit Heelf may he

reansferred 1o Lender sndior ussigned to Lender; and Farthermore, such Letter of: Credit
ey b amehded pursusntto the termis hesein.
This Agreerent may be exegited i atvy muember oFeouisterparts; #ny one and all of
which shall constitute the agreement of the partics herole, and fesimile copies $hall
gerve s origingds. _

[BSIGNATURE PAGES TO FOLLOW]Y




- [SIGNATURE PAGE TO LETTER OF CREDIT MODIFICATION AGREEMENT]

BORROWER

AND YACHT CLUB,

: fity compuny

LLC, a Louisianp 453 2d lidb

By:... L ="
EﬁEZﬁVcberJr’/ Mziager

1




[SIGNATURE PAGE TO LETTER OF CREDIT MODIFICATION AGREEMENT]

LENDER

JERICHO ALL-WEATHER OPFORTUNITY

FUND, L., s Dlavare Hmited partnership
Stk y Ased M;w@-gwﬂﬁ#. TR

By: ol Sl

Primp: Soof Dadlk g

its: _ priesident




Settlement Date:March 31,2008

Filo Nomber: SRM-07-2327

Al
SETTLEMENT STATEMENT

McDonald Fleming Moorhead, Attorneys at Law

25 West Government Street

Pensacola, Florida 32502
R50-477-0660 fax: B50-477-1730

¥. S, DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT ~ B.

TYPE OF LOAN

L[ Jma 2 [ Jmsa 3 [x] cowvuums.
o [Chva

5. {Joawv. mis,
&_ File Numbec,

SRM-07-2327

Lumwmu—mm

1, Loan Hombes:

C. NOTE: This form is furnished to give you a of actual seit

{ cosls,

(poc) srere paid outside the closing. They gre shovwn here for informational purpotes and are ot

paid o and by the settfement agent are shovn. Jiems marked
huded fn the iora.’;

.. Box.640730
- Kenznet, LA 70054

~Pier Seyeniesn Marina and Yacht Club, LLC

3835 N'W Boca Raton Blvds, Building’ ZDS
" Bocad Raton, Floride 33431 - .

" Jericho. All-Weather Ogpottunity Fund, I.F.

- - -, Broward County, Florida
Broward County,

P]abc of Setﬁamcn

Tyonald Fleming Mooricad, Arcrmeys at Law. LT
Wast Government Street;, Bénsacola, Florida - 32502 Escmnbxa County

1, Settlement Date: March 31, 2008 Interest Begins:

March 31,2008

J. Summary of Borrower's Transaction

K Summery of Selier's Transaction

100, Gross Amount Due From Borrower:

400, Gross Amount Due Tg'Salle

101, Contract Sales Price. 40]. Contract Seies Price
102, Persorpal Property 402, Persona! Property
703, Settlement Charges to Bomower {line 1400) £,271,326.39 | 403.
Teld m LIP Account for future draws to Jericho All-
04, - aihr ppostnity Find, L. 28,048,446 97 | 404,
. Adjustmentsfor Ttems Paid by.Selier im Advance: Adjustments {or (tems Puid by Seller inidviines
106. City / Town Taxss 406, City { Tows Taxes
107. County/ Parsh Texes 407. County / Parish Tuxes
108, Assessmenls 08, Ass
120. Gross Amount Due from Borrower: 36,319,773.36 | 420. Gross Amount Due to Seller:
200, Amounts Paid by or i -Behalf of Borrewer: - 500. Reductions in AmountDie ¥ Selte
201. Deposit / Eamest Money 501, Excess Deposit (see instructions)
202. Poncipal Amount pf Mew 1osn 35.000,000.00 | 502. Setttement Charges to Seiler (Ling 1400)
203. Existing Loen(s) 503.  Existing Loan(s)
204. 504, Payoff of First Morigage
205. 505, Payoif of Second Mortgage
206. 506, Purchase Money Mortgags
T~ Adjustments, for Items Uripaid by-Seller:. Adjusements for (temyUnpaidiby Selle
2.10 City / Town Taxes 510, City / Town Taxes
211, County / Parish Taxes 511. County( Prrish Texes
212, Assessments 512, A 33
220. Total Pajd by / for Borrower: 36,000,000.00 | 520, Total Reductions in Amount Due Seller:

aii 3t Settiement from to Borrowers -

Gross Amonat dus from Borrower (line 120) I3 36

600; Cash at Settlement to /from:
&01. Gross Anount due to Sclley (iine 420)

"EXHIBIT

Tiss Amonnt Prid by/for Bomower (line 220) ,000.000.00 | 602, _Less Reductions Amount due Seller (Jine 520)
303, Cash From Borrower: $318,775.36 | 603. Cash From Seller:
r-a] ‘
Borrower Initigk: e Eari E. Webet, Ir.
HUD-1 May 2007 OME No. 2502-0263
March 26, 2108 2:3% PM RESPA handbook 43052



Setlement Date:March 31,2008 File Number: SRM-07-2327

L. Settlement Chrrges

1D}, Total Sales ] Broker's €ommission:. .- Paid from Paid from

- e N R Borrower's Seller's
" Division of Commission as follews Funds Funds
701, at at
702, Settlement Settlement

703. Commission Paid at Setthement

800, Items Payable in Connection with Loan:

201 T omn Originanion Fes §2,250,008,00 (§130,000.0¢ POC by Bonwwss) to TJericho All-Westher Opportonity
" Fund, L.P.

2,156,000.00

B02. Loan Discount

807, Appraisal Fes

304, Credit Report

305. Lender's lnspection Fee

204, Flood Cerfification Fee

£D07. Tax Service Foe

§0H. Fimt Intorost Reserve fo Jenicho Al-Weather Opportunity Fund, L.P. 150,000.00
§09. Second Inierest Reserve 35,100,000.00 uafunded
810 Lender Legal Fees $50,350.00 {310,000.00 FOC by Bomowes) to Cohen, Norris, Scheter, Weinberger & 40

- Woime ,350.00
311, Credit Review Fet to Jericho All-Weather Oppartunity Fund, L.P. 5.000.00
312 Constuction Reserve $15,302,000.00 infunded
313. Mongege Broker Fes o Tavemier Capital Partners 360,600.00
14. Mortgage Broker Fet to Kensington Capital 340,000.00

815, Senior Loan Prinicipnl Rearve $7,646 446 97 unfunded

"900: Ttems:Required by Lender to be Paid‘in Advance:

961, Interest from Mar 31, 2068

902, Mongage Insurance Premium

903, Hezard Insursnce Premium

004, Fiood Insurancs Promium_-

503, Flat Fee fir adding Additiona) instred io Lisbility Policy
1000, Reserves Deposited-with-Lender: Lt

1601, Escrow for renewat of insurance and 2008 property taxes ée osited with Escrow Agtnt
1002.  Mortgage Insurance N

1003. _City Property Taxes

1004. County Property Taxcs

1005, Axmuoel A

p

. 1100:°Litle Charges::

1101, Settlement or Closing Fee 1o McDonald Fleming Moothead, Attornoys at Law

1302, Absirack or Title Seerch to Ticor Title [nsurance Compeny of Floride
1103. Title Examination L

1104,

1103. Document Preparation

1106, Motary Fess

Attty Fees to McDonald Fisming Moorhced, Alromeys at Law

Lo incndes Above item mumbers 25,000.00
Tiie insurancs to MeDenaid Fleming Meorh=sd TICOR
1108, {includes aboye ite ppmb 64:303.00
1109. Lender's Coverngs 36,000,000,00 Premivm - 64,303.00
1110, Owner's Coverage 0.00 Premiwzn 0.00
111, Courier Fees 1o McDonaid Fleming Moorhesd, Atiermneys at Law 300.08
113, Wire Fee to Bank of Pensacola 90,00
113, Satisfaction { Handling Fecs
1114, Endomssment Naviganuoal Servitude to MoDonald Fisming tMoorhead/TICCR. 6,430.30
Y115,  Endorsament FL Form 9 to MoDaonald Fieming Moortead/TICOR. 6,430.30
1116, Contiguity End ta McDonald Fieming Moorhead/ TICOR 100.0%
1117. Survey Endarsement o MoDonald Fleming Moorkead/TICOR 100.00
7118, Reimburse for | ransfer Foes on Letters of Credit to MoDanald Fleming Moorherd, Afttomeys at Law 1,350.00

T§200: Government Recording and-Transfer Charges:

565.00

1201, Recording Fees: Deed 0.00 Monigage 265.00 Rl 0.00
1202. _Cliy/Coonty Tax/Stamps: . Deed 0.00 Morigage 0.00
1203, Stats TexStamps: Desd 0.00 Mortgage 126,060,00 126,600,00
1204, intangible Tax to Broward County Board of Commissioners 72,000.00
1203, Record Assignnent of Leeses end Rents €0 Broward Gounty Board of Comsmissioncrs 61.00
1206, Record Natice of Terminatipn to Browacd County Bosrd of Commissioners 61.00
1309 Record UCC-L {Fixtares & Prrmits) to Broward County Boerd of Commissioners 2,220.00
1208, Fil DCC-1 [Fixiures & Pornifs) to State of Floride - 36500
1209, File UCC-1 (Interest in Entity} to State of Florida 28.00
1210, File UCC-1 (Letters of Credit) to State of Fiorida 52.00
1311, File UCC-L in Lolisiane {Fbtures & Permits) to Recorder of Mortgages, Orieans Parish 552.00
1512, File LICC-1 i Loussians {Interest in Entity} to Recorder of Mortgages, Orleans Parish 32.00
1213. File UCC-] It Lovisians {Leners of Credity to Recorder of Mortgages, Crizans Parisil 46.00
1314, Record UCC-] [Lefiers of Credif) in Browsrd County Bosrd of Commission 7800 -
1215, Recording Fec Escrow to MeDonaid Fleming Moothead, Attomeys at Law 200.00
1215,  Reoord Lease Modification fo Broward County Board of Commission 146.00
1217, Record Coliateral Assignment of Submerged Land Leass to Broward Covnty Soard of Commission 18,50
1218, Record Notice Limiting Futre Advancss to Broward County Board of Comumission 44.00
1219 Record Coliateral Assignment of Property Rights and Agreements affecting Real Estate to Broward County 5.537.00
* Board of Commission i
E3H. Additional:Settiement Charges: o .
1301, Survey
1302, Pest Inspection .
1308, Reimbutes for Leese Madineation Fes to McDoaeld Fleming Moorhend, Attomeys atLaw 525.00
T304. Property Search to Florida Property Search 715.00
1305, UCC Scarches 10 C5C 465,00
1306. 2007 Property Taxes on Parcol 1021§-35-02800 to Broward County Revenue Departient 10,626.07
1307. 2007 Property Taxes on Parcel 10216-35-12500 to Broward County Revenue Department 5,667.96
1308, 2007 Property 18xes on Parce] 102£6-33-G3400 to Browsrd County Reyenue Departrment 5,615.69
1305, 2007 Froperty Taxes on Parcel 10236-35-03500 to Browerd Caunly Revenne Dopartmettt 3,636.91
1310, 2007 Property Tax=s on Parcel 10216-02-01800 to Browand County Revenue Depertmentt 114.003.79
18,045.50

1313, 2007 Property Taxes on Parcel 10216-02-01900 o Broward County Revenue Department

HUD-1 May 2007
March 26, 2008 2:3% PM

&

OMB Na. 2502-0265
BESPA handbock 4305.2




Seftlernent Date:March 31,2008 File Number: SRM-07-2327

1312, 2007 Propenty Taxcs on Parcel 10216-12-00100 1o Erowerd County Revesus Depertment 10,052.61
1313, 2007 Tangible Tax oo Parcel 3C000-00-017402 to Broward County Revepus Deparmment 5,620.63

4,539,469.59

1314. Pripcipal reduction of Regions Bank Loan to Regions Bank

1800, Total setﬂemén£Charg-'(Enier on tine 103, Section J and line 502, Sectipn K)

[ have carefolly reviewed the BUD-1 Scitiement Statement and to the best of my knowledge and belic, it is a true and Aocuzate statement of all receipts and
disharscaents made on sy account or by me in this trensaction. 1 further certify that | have received a copy of HUD-1 Settlemcnt Statzment. SUBSTITUTION

FORM 1099 SELLER STA’ ation contained in Blocks E, G, H and | on line 407 (or (£ 401 is asteriked, line 403 and 404} s important tax
information and i befmg fmi | Revenue Service. If you are Tequired to fie & retum, 2 negligence penalty or ofher sancticn will be imposed an you if
this item iy reguired to d and the IRGMeterminas that it hies not been reported.

Bomower: ;
R

The HUD-1 Scitlement Stat
socordancs with this statem

/_ b
WARNING: Itis = trime w0 knowingly make false statements o the United States on this or aoy ot similer form. Pensltiss upon conviction can incinds & fine or.
imprisossment. For details see: Title 18 U.5. Code Sertion 1601 and Section 1010,

ick T have prepared s a trus&nd ecourate acconnt of this transaction, | bave caused or will cause the funds to be disbursed

Seftlcment Agent: Date: March 31,2008

HUD-1 May 2007 OMB HNn, 2302-0265
ivizrch 26, 2008 2:35 PM RESPA handbook 4365.2



LETTERS OF CREDIT AGREEMENT

THIS LETTERS OF CREDIT AGREEMENT is entered into this March 11, 2008 by and between PIER
SEVENTEEN MARINA AND YACHT CLUR, LLC, 2 Louisiana limited lability company {“Borrower”) and JERICHO
ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited parmership (“Lender”).

WITNESSETH:

WHEREAS, JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited partnership
{(“Lender”) has provided financing to PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana lmited
liability company (“Borrower”) in reliance upon all parties executing this Letters of Credit Agreement; and

WHEREAS, the letters of credit described on Exhibit “B* (collectively “Letters of Credit™} have been issued for
the benefit of Borrower; and

Now therefore, in consideration of the sum of TEN AND 00/100 DOGLLARS ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is hersby acknowledged and agreed upon, the parties hereto
agree as follows:

1. ‘The recitals set forth hereinabove are true and correct and are incorporated herein by reference and made a
part hereof as if restated.
2. All parties hereby agree and acknowledge that no payments will be made under the Letters of Credit to any

party other than Lender unless written authorization from Lender to disburse otherwise is provided. Prior
to such time, any monies drawn down upon such Letters of Credit by Borrower or Lender will be paid to
Lender,

3. All parties agree that .ender shall have any and alt rights of Borrower under the Letters of Credit to draw
down on such mories, which will be payable to Lender pursuant to the terms of the Letters of Credit as set
forth above and Borrower assipns all rights to Lender to do so. Furthermore, Lender shall have the same
rights of Borrower to demand payment pursuant to the terms of the Letters of Credit to draw down such
monies. In furtherance of same, without limitation, Lender will be deemed the “Beneficiary” under the
Letters of Credit.

4. No later than fifieen days prior to the expiration of any Letter of Credit, an extension will be provided to
satrie, ot in the alternative, a new Letier of Credit equal to the same arnount as the expiring Letter of Credit
will be tssued in favor of Borrower, and assigned to Lender.

5. This Agreement may be executed in any number of counterparts, any one and all of which shall constitute
the agreement of the parties hereto, and facsimile copies shall serve as originals.

[SIGNATURE PAGES TO FOLLOW}



[SIGNATURE PAGE TO LETTERS OF CREDIT AGREEMENT]

BORROWER

PIER SEVENTEE RIN YACHT CLUB, LLC, a
Louisiana limited#ability cofnpan

Ear&W/Ser, e, J\?r{mager

By:




[SIGNATURE PAGE TO LETTERS OF CREDIT AGREEMENT]

LENDER

JERICHO ALL-WEATHER OFPORTUNITY

FUND, L.P., a Delaware limited partnership
Svirsky H’IS%--“!* Menagenend, Tnc.

By, Aull 4G

Print: S ot SV iPXley

. fresdent







EXHIBIT "R" g

LETTERS OF DIT

(a) Irrevocable Standby Letter of Credit No. 3094, dated August 28, 2007 and issued
by South Valiey Nationa! Bank, in the amount of $180,000.00, as amended, for the account of
Balbir S.lRataul and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and betweeil Pier Seventeen Marina and
Yacht Club, LLC and Mouet, LLC, for Slip Unit Number 6 of Pier Seventeen Marina and Yacht
Club, a commercial condominium;

()] Irrevocable Standby Letter of Credit No. CTCS-383532 dated August 31, 2007
and issued by JPMorgan Chase Bank, N.A., in the amount of $180,000.00, as amended, for the
account of Michael Noonan and for the benefit of Pier Seventeen Marina and Yacht Club, LLC,
and in connection with the Real Estate Purchase Agreement by and between Pier Seventeen
Marina and Yacht Club, LLC and Cajun Boat Slip, LLC, for Slip Unit Number 8 of Pier
Seventeen Marina and Yacht Club, a commercial condominium;

(©) Irrevocable Stand-by Letter of Credit Ref. No. 7540012005-906 dated July 11,
2007 and issued by Morgan Stanley Bank, in the amount of $180,000.00, as amended, for the
account of Michael Noonan and for the benefit of Pier Seventeen Marina and Yacht Club, LLC,
in cormection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina
and Yacht Club, LLC and Michae! Noonan, for Slip Unit Number 9 of Pier Seventeen Marina
and Yacht Club, a commercial condominium;

(d) Irrevocable Standby Letter of Credit Ref. No. 13-SB-4765, dated October 16,
2007 and issued by Citizens Business Bank, in the amount of $180,000.00, as amended, for the
account of Devon Wright Hartman and Mary Ellen Beierle, as Trustees of The Hartman-Beierle

Family Trust dated June 14, 2000, and for the benefit of Pier Seventeen Marina and Yacht Club,
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LLC, and in connection with the Real Estate Purchase Agreement by and between Pier
Seventeen Marina and Yacht Club, LLC and Home 4 the Summer, LLC, for Slip Unit Number
11 of Pier Seventeen Marina and Yeacht Club, 2 commercial condominium;

(e) Irrevocable Standby Letter of Credit No. 0708100973, dated August 16, 2007
and iésued by East West Bank, in the amount of $180,000.00, as amended, for the account of
Thanh T. Nguyen and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Pier 17 Slip#14, LLC, for Slip Unit Number 14 of Pier Seventeen Marina
and Yacht Club, a commercial condominium;

() Irrevocable Standby Letter of Credit No. 29771, dated August 28, 2007 and
issued by Gulf Coast Bank & Trust Company, in the amount of $43,650.00, as amended, for the
account of Stephen A, Broussard and for the benefit of Pier Seventeen Marina and Yacht Club,
LLC, and in connection with the Real Estate Purchase Agrecment by and between Pier
Seventeen Marina and Yacht Club, LLC and Pier 17 New Orleans, LLC, for Slip Unit Number "
13 of Pier Seventeen Marina and Yacht Club, a commercial condominium;

(g) Irrevocable Standby Letter of Credit No. $905396, dated January 10, 2008 and
issued by RBS Citizens, N.A,, in the amount of $43,650.00, as amended, for the account of
Edward C. Mikkelsen and for the benefit of Pier Sevenieen Marina and Yacht Club, LLC, e;nd in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Pier 17 New Orleans, LLC, for Slip Unit Number & of Pier Seventeen
Marina and Yacht Club, a commercial condeminium;

(h) Irrevocable Letter of Credit No. NZS903797, dated September 7, 2007 and issued

by Wells Fargo Bank, N.A., in the amount of $180,000.00, as amended, for the account of Linda

@



S. Rauchle and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in connection
with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and Yacht
Club, LLC and Rauchle Investments, LLC, for Slip Unit Number 16 of Pier Seventeen Marina
and Yacht Club, a commercial condominium; and

(0 Irrevocable Standby Letter of Credit No. 3093, dated August 28, 2007 aﬁd isgued
by South Valley Nationa! Bank, in the amount of $180,000.00, as amended, for the account of
Balbir S. Rataul and for the benefit of Pler Seventeen Marina and Yacht Chub, LLC, and in
connection with the Resl Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Balbir 8. Rataul, for Slip Unit Number 17 of Pier Seventeen Marina and

Yacht Club, a commercial condominium.



ESCROW AGREEMENT :
THIS ESCROW AGREEMENT, entered into this March 11, 2008, by and betrween PIER SEVENTEEN MARINA
AND YACHT CLUB, LLC, a Louisiana limited liability company (“Borrower’™)  and
McDonald Fleming Moorhead®(“Escrow Agent”) for the benefit of JERICHO ALL-WEATHER
OPPORTUNITY FUND, L.P., 2 Delaware limited parmership (“Lender”).
WITNESSETH:
WHEREAS, the Lender has loaned Thirty Six Million and No/100 ($36,000,000.00) Dollars this date to Borrower,
secured by that property set forth in Exhibit “A” (“Property”); and
WHEREAS, it is necessary for the parties hereto to enter into an Escrow Agreement for the purpose of escrowing the
sum of §_tFF—Kra-N 4 for real estate taxes on the Property to become due for 2008 and for a
renewal of the previous insirange on the Property; ,
$12 7,604 04 J187,604.0
NOW, THEREFORE, in consideration of ths premises and othepgood and valuable consideration, the recsipt and
sufficiency of which is hereby acknowledged, the parties hereto
1. The foregoing recitals are trus, and correct and incorpo
2. Escrow Agentshall hold the sumof§_ 1 g2 &84 (“Escrow Account™) to be applied for real
estate taxes on the Property to become due for 2008 and for a renewal of the previous insurance on the Property.
3. Between November 1, 2008 and November 16, 2008, Escrow Agent shall release monies from the Escrow Account
to be paid to the taxing authority for the Property to satisfy all renl estate taxes on the Property for 2008, On or before
Jume 11, 2009, Escrow Agent shall reiease monies to renew the previous insurance on the Property.
4, It is recopnized that this Escrow Agreement has been entered into by Escrow Agent and Borrower in Broward
County, Florida; that the property which is the subject of this Escrow Agreement Is located in Broward County, Florida.
Therefore, it is agreed that venue with respect to any matter arising herefrom shall only lie in Broward County, Florida,
except to the extent, and only te the extent, that this provision with respect to venue iz deemed in contravention of any
applicable law. Further, this Escrow Agreement shall be construed in accordance with the laws of the State of Florida.
This Agreement may be signed in counterparts and facsimile signatures shall operate as originals,
5. This Escrow Agreement and the instructions herein are irrevocable unless an agreement is executed in writing by
Lender and Borrower modifying same,

ESCROW AGENT:
MeDona i Fleming Moorheads

By:
Priff._Stephen R. Moorhead

its: partner

BORROWER:

PIER SEVENTEEN AAND YACHT CLUB, LLC, 2
Lonisiana limite, ity compgity

By:

FériE(Webcr, Jr. Manager

*Mobonald, Fleming, Moorhead, Ferguson, Green, Smith, Blankenship, Heath &

deKozan, LIP, a Florida limited liability partnership



EXHIBIT A"
LEGAL DESCRIFTION

PARCEL 1 (FEE SIMPLE ESTATE):

The East 65.84 feet of the West 1121.84 feet of Tract A; AND Tract A, LESS the West 1721.84 feet, BOSSERT ISLES, according to
the Plat thereof, recorded in Plat Book 46, Page 42, of the Public Records of Broward County, Florida.

AND

The East 128 feet of the West 798 feet of Tract A, BOSSERT ISLES, according to the Plat thereof, recorded in Plat Book 46, Page 42,
of the Public Records of Broward County, Florida.

AND

All that portion of the West three-fourths (W 3/4) of the East one-half {(E 1/2} of the Northeast one-quarter (NE 1/4) of the Southwest
one-quarter (SW 1/4) and the East one-half (E 1/2) of the West one-half (W 1/2)} of the Northeast one-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4) in Section 16, Township 50 South, Range 42 East, lying North of the Channel of the South Fork of
New River, said lands situate, lying and being in Broward County, Florida;

AND

The East one-half (E 1/2) of the East one-half (E 1/2) of the East one-half (E 1/2} of the Northeast one-quarier (NE 1/4) of the
Southwest one-quarter (SW 1/4), North of New River, LESS the East 100 fest, Section 16, Township 50 South, Range 42 East, in the
County of Broward, State of Florida.

AND

All that parcel of land described as follows: Beginning at the Northeast corner of the Southwest one-quarter (SW 1/4) of Section 16,
Township 50 South, Range 42 East, run thence West along the North line of said Southwest one-quarter (SW 174}, 100 feet; thence
South 212 feet, more or less, to the South Fork of New River; thence Easterly along the South Fork of New River to the East line of
said Southwest one-quarter (SW 1/4); thence North along said East line of the Southwest one-quarter (SW 1/4) to the Point of
Beginning; said parcel being also described as all that part of Lot 17, of MRS, E. F. MARSHALL'S SUBDIVISION of Government
Lots 1, 2, 3, and 4; the East one-half (E 1/2) of the Northeast one-quarter {NE 1/4) and the Northwest one-quarter (NW 1/4) of the
Northwest one-quarter (NW 1/4) of Section 16, Township 50 South, Range 42 East, as recorded in Plat Book 1, Page 2, of Broward
County, Florida, Public Records; beginning at a point on the South Fork of New River where the East line of the Southwest one-
quarter (SW 1/4) of said Section 16 intersects said South Fork of New River; thence Noitherly along said East line of said Southwest
one-quarter (SW 1/4) projected Northerly to the point where the same as projected intersects the North line of said Lot 17; thence
West along the North line of said Lot 17, 100 feet; thence South 212 feet, more or less, to the South Fork of New River; thence along
the South Fork of New River to the Point of Beginning,.

AND

That certain parcel of land known as Block A, of the Amended Plat of YELLOWSTONE PARK, as per Plat thereof, recorded in Plat
Book 15, Page 3, of the Public Records of Broward County, Florida; said parcel being also described as ali that portion of Lot 17, of
MRS. E. F. MARSHALL'S SUBDIVISION, of Government Lots 1, 2, 3 and 4; the East one-half (E [/2} of the Northeast one-quarter
{NE 1/4) and the Northwest one-gquarter (NW 1/4) of the Northwest one-quarter (NW 1/4), Section 16, Township 50 South, Range 42
East, as per Plat thereof, recorded in Plat Book 1, Page 2, of the Public Records of Broward County, Florida, lying East of the East
line of the Southwest one-quarter (SW 1/4) of said Section 16 projected to a point where the same as so projected intersects the North
line of said Lot 17.

AND TOGETHER WITH AND SUBJECT TO those non-exclusive easement rights for road purposes, access purposes and/or ingress
and egress purposes, as set forth in that certain Agreement recorded in Official Records Book 747, Page 370, of the Public Records of
Broward County, Florida.



PARCEL 2 (LEASEHOLD ESTATE): The Leaschold intersst created under that certain Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida Sovereignty Submerged Lands Lease, recorded in Official Records Book 28991, Page
265, together with: Modification to Increase Square Footage recorded in Official Records Book 37567, Page 1279, Modification To
Reflect a Change In Ownership recorded in Official Records Book 40816, Page 208; Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Uptand Ownership recorded in Official Records Book 42722, Page 1649; Surveyor's
Affidavit recorded in Official Records Book 43631, Page 1704 and Corrective Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership to be recorded, all in the Public Records of Broward County,
Florida, to wit:

Seven (7) Parcels of Submerged land lying in the South Fork of New River in Section 16, Township 50 South, Range 42 East,
Broward County, Florida, said Submerged Land Parcels being more fully described as follows:

PARCEL "A" :

Commencing (1) at the Northeast corner of the Southwest one-quarter (SW 1/4) of said Section 16; thence North 90°00'00" East, on
the North line of said Southeast one-guarter (SE 1/4), a distance of 52.88 feet to the Point of Beginning (1); thence North 16°47'35"
West, a distance of 1.19 feet to a point on the wetface of an existing seawall cap; thence North 04°19'49" East, on said wetface, a
distance of 93.20 feet to a point of curve; thence Northerly through Northwesterly on said wetface and said curve to the left, with a
radius of 20.82 fzet, a central angle of 51°49'04, an arc distance of 18.83 feet to a point; thence South 88°56'14" East, a distance of
40.02 feet; thence South 04°19'49" West, distance of 106,07 feet, thence South 85°40'11" East, a distance of 8.28 fest; thence South
04°1949" West, a distance of 28.35 feet; thence North 85°40'11" West, a distance of 31.56 feet to a Reference Point "A"; thence
North 16°47'35" West a distance of 23.01 feet to the Point of Beginning (1).

TOGETHER WITH PARCEL "B":

Commencing (2) at the aforementioned Reference Point "A"; thence South 16°47'35" East, a distance of 11.16 feet io the Point of
Beginning (2); thence continuing South 16°47'35" East, a distance of 42.79 feet to a Reference Point "B"; thence North 20°00'00"
East, a distance of 20.44 feet; thence North 00°00'00" East, a distance of 40.96 feet; thence North 90°00'00" West, a distance of 32.80
feet to the Point of Beginning (2},

ALSO TOGETHER WITH PARCEL "C™: _

Commencing (3) at the aforementioned Reference Point "B"; thence South 16°47'35" East, a distance of 11.18 feet to the Point of
Beginning (3}; thence South [4°52'33" West, a distance of 35.56 feet; thence South 33°50'47" West, a distance 48.63 feet to a point on
the wetface of an existing 2.50 feet seawall cap; thence South 26°35'58" West, on: the Northeasterly extension of the wetface of an
existing 1.30 foot seawall cap and on the wetface of said 1.30 feet seawall cap, a distance of 19.36 feet; thence South 81°1624" West,
on said wetface and Westerly extension thereof, a distance of 123.73 feet to a Reference Point "C"; thence South 08°43'36" East, a
distance of 32.00 feet; thence North 81°16'24" East, a distance of 137.40 feet; thence North 27°41'14" East, a distance of 32.14 feet;
thence North 25°53'10" East, a distance of 6.87 feet; thence North 18°0724" Fast, a distance of 86.41 feet; thence North 75°0727"
West, a distance of 18.93 feet to the Point of Beginning (3).

AND ALSO TOGETHER WITH PARCEL "D":

Beginning (4) of the aforementioned Reference Point "C"; thence North 76°54'00" West, a distance of 24.19 feet to the corner of the
wetface of an existing 1,70 foot seawall cap; thence North 88°49'49" West, on said wetface of a distance 0of 21.31 feet to a Reference
Point "D"; thence South 01°10%11" West, a distance of 14.61 feet; thence South §8°49'49" East, a distance of 46.65 feet; thence North
08°43'36" West, a distance of 9.75 feet to the Point of Beginning (4).

AND ALSO TOGETHER WITH PARCEL "E™:

Commencing (4) at the aforementioned Reference Point "D"; thence North 88°49'49" West, on the wetface of an existing 1.70 foot
seawall cap and Westerly extension thereof, a distance of 38,96 feet; thence North 89°0921" West, a distance of 280.74 feet to the
Point of Beginning (5); thence continuing North 89°0%'21" West, a distance of 72.44 feet; thence South 89°50'47" West, a distance of
50,00 feet; thence South 84°38'49" West, a distance of 79.73 feet to a Reference Point "E"; thence South 00°41'48" West, a distance of
6.47 feet; thence North 90°00"00" East, a distance of 201.89 feet; thence North 04°00'00" East, a distance of 12.97 feet to the Point of
Beginning (5}.

AND ALSO TOGETHER WITH PARCEL "F™:

Beginning (&) at the aforementioned Reference Point "E"; thence South 84°38'49" West, a distance of 55.98 feet to a Reference Point
"F*: thence South 00°11'29" East, a distance of 9.25 feet; thence Neorth 89°48'31" East, a distance of 55.33 feet; thence North
00°41'48" East, a distance of 14.29 feet to the Point of Beginning (6).



AND ALSO TOGETHER WITH PARCEL "G™:

Commencing (5) at the aforementioned Reference Point "F"; thence South 84°38'49" West, a distance of 28.00 feet to the Point of
Beginning (7); thence continue South 84°38°49" West, a distance of 91.27 feet; thence Scuth 76°18'50" West, a distance of 5.38 feet to
the corner of the wetface of an existing 2.00 foot seawall cap thence South 76°2628" West, on said wetface and the Westerly
extension thereof, a distance of 144.35 feet; thence South 16°29'31" East, a distance of 46.08 feet; thence North 77°42'48" East, a
distance of 177.52 feet; thence North 57°48'51" East, a distance of 21.53 feet; thence North 39°23'59" East, & distance of 49.91 feet to

the Point of Beginning (7).

All of said Submerged Lands situate, lying and being in the City of Fort Lauderdale, Broward County.



CONSTRUCTION RESERVE AND SECURITY AGREEMENT

Agreement, Gated March 11, 2008, by PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana
limited lability company having an address at 1500 SW 17" Street, Fort Lauderdale, Florida 33309 (“Borrower’”)
and JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited partnership having an address at
3835 NW Boca Raton Bivd., Building 200, Boca Raton, Florida 33431 (“Lender”).

WITNESSETH:

WHEREAS, Borrower has received a loan (the “Loan™) from Lender in the sum of Thirty Six Million and
No/100 ($36,000,000,00) Dollars.

WHEREAS, te evidence the indebtedness of said Loan, Borrower has executed and given Lender a Promissory
Note {the “Note”) dated the date hereof in the sutn of Thirty Six Million and No/100 ($36,000,000.00) Dollars; and

WHEREAS, 1o secure the Note, Borrower has given to Lender a Mostgage, Assignment of Leases and Rents
and Security Agreement (the “Mortgage”} on the property described on Schedule “A” (the “Prernises™) in the sum of
Thirty Six Milkion and No/100 ($36,000,000.00) Dollars; and

WHEREAS, Borrower and Lender have agrecd that a portion of the proceeds of the Loan equal to
$ 15302 000,00  {(“Reserve”) is to be deposited with Lender, to be released in accordance with the
terms and conditions hereof.

WHEREAS, Borrower and Lender wish to confirm their Agreement with respect to the Reserve.

NOW, therefore, in consideration of ten dollars end other good and valuable consideration, Borrower and
Lender hereby agree as follows:

1. Borrower and Lender agree that the Reserve shall be retained by Lender from the proceeds of the Loan and
shall be held and disbursed by Lender in accordance with the terms hereof. Lender shall not be required to hold the
Reserve as a trust fund and Borrower shall not be entitled to interest thereon.

9. Provided there shall be no Event of Default by Borrower under the Note, the Mortgage or any other document
evidencing ot securing the Loan (“Loan Documents”), the Reserve shall be released by Lender in reimbursement or
direct peyment of pre-development expenses to third party contractors used in connection with the Premises, which
expenses shall be directly related to vertical development of the Premises and shall not include jtems that de not
directly improve the Premises such as developer’s fees, which is set forth on Schedule “B” attached, or to be
attached, which must be approved by Lender (“Work™). )

A. Disbursements from the Reserve shall be made in such amounts and at such times as are requested by
Botrower pursuant to an itemized statement of Borrower setting forth the amounts sought in the form approved by
Lender (“Request for Advance”). Once any monies are disbursed, such monies are deemed funded under the Note.
Each Regquest for Advance shall (i) be duly executed by the Borower, (if) be submitted to Lender and Lender’s
designated construction consultant (“Lender’s Representative”} not less than ten (1) days prior to the propoesed date
for such advance, (ifi) specify the specific items and costs of Work theretofore performed by Borrower to be paid or
reimbursed with the proceeds of the requested advance, (iv} include the documentation required to be included
therewith under this Section 2, and (v) constitute an affirmation that all of the representations and warranties set
-forth in the other Loan Documents remain true and correct as of the date thereof and will be true and correct on the
date for the requested advance. In no event shall the disbursement for any particular category of the Work exceed
the maximum amount specified for such category of the Work on the budget for the Work, a copy of which Is
attached hereto as Schedule B, provided, however, that if all work in a particular category has been completed,
Borrower may reallocate any surplus in such category to another budget item. It is understood, however, that
Lender’s approval of snch budget is for Lender's own benefit, and Borrower may not rely on Lender’'s approval
thereof, nor shall same be deemed a representation by Lender as to the adequacy or sufficiency thereof.

B. Disbursements shall be made no more cften than two times per month and each disbursement shall be
subject to such reasomable out-of-pocket sxpenses (including travel expenses) that Lender or Lender’s
Representative may incur. Each disbursement shall be in the minimum amount of One Hundred Thousand and
No/100 ($100,000.00) Dollars.

€. A 10% retainage will be held from each disbursement. Such retainage will be disbursed only upon the final
completion of the renovation to which it relates, a [inal inspection by Lender, and receipt of all applicable permits
and approvals with respect to such work, including a permanent certificate of occupancy (if required for such Wark).

D. Each Request for Advance shall include a certification by Borrower’s architect and/or Borrower's engineer
¢who shall be approved by Lender) of the total costs incurred in connection with the Work to the date of the Request
for Advance in question, the estimated cost of completing the Work in accordance with the plans and specifications
that shall have previously been submitied to and approved by Lender and that the remaining Work can be completed
for an amount nof greater than the ageregate amount of the undisbursed sums hereunder, including a contingency
factor as shall be determined by Lender, and that the Work is on schedule to be completed within the required
timeframe. Such certificate shalf be subject to the review and approval of Lender’s Representative, With cach
Request for Advance, Borrower shall certify that all Work has been performed in accordance with all applicable
legal requirements, applicable insurance requirements, and any plans and specifications previously approved by
Lender and shall provide Lender evidence reasonably satisfactory to Lender of completion. Each request for
disbursement shall include copies of invoices for all items or materials purchased and all contracted labor or services
provided, waivers of lien from each contractor providing materials, labor or services and, unless Lender has agreed
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to make payment directly to the comtractor or subconuractor in conmection with a particular item, evidence
satisfactory to Lender of payment of all such amounts.

E. Lender shall not be obligated hereunder to make any disbursement of the Reserve unless and until (i)
Lender has received and approved all contracts regarding the Work to be performed, (ii) Borrower shall have
furnished to Lender copies of all permits and approvals required by alf governmental authorities having jurisdiction,
allowing the performance of the Work, (i) Borrower shall have furnished to Lender, concurrently with any
disbursement made hereunder, sworn statements, waivers of fien, affidavits and assurances of payment by the
contractor(s) performing the Work to which such disbursement relates and as to all prior disbursements, and (iv)
Lender shall have received snch endorsements to Lender’s title policy as shall be satisfactory to Lender.

F. In addition to the foregoing conditions, Lender shall not be required to disburse the retainage for the Work
until thirty (30) days after Lender shall have received all of the following:

(i) Evidence of the approval by the applicable Governmental Authority of the Work in its entirety, to the
extent any such approval is a condition of the lawful use of the Premises;

(ii} A Certificate from Borrower dated at or about the date of completion of the Work, certifying that (i)
such Work has been satisfactorily performed in accordance with the approved plans and specifications, (i) no
notices of any claimed violations of ordinances arising from the Wark or operation of the Premises which have not
been cured were served on the party making such certification or any contractor of subcontractor or their respective
agents or representatives and (fil) the party making such certification is not aware of any circumstances which conld
give rise to the issuance of any such notice of violation;

(iii) All fina] waivers of lien and sworn statements from contractors, subcontractors and material suppliers
with respect to the Work including, but not limited to, 2 final contractor’s affidavit and all other documents required
pursuzant to the Florida Constructien Lien Laws of the Florida Statutes; and

{iv) Violation searches indicating no nmotices of violation have been issued with tespect to the Premises
(other than immatertal violations) other than violations which have been cured and removed of record or otherwise
discharged.

G. In the event Lender determines, in its reasonable discretion, that any Work is not being performed or has
ot been completed in a workmanlike or timely mamner, Lender shall have the option to withhold disbursement for
such unsatisfactory Work. If Borrower shall not cure such unsatisfactory Work after notice from Lender thereof
within the time periods specified in Section 5 below, or if the Work shall not be completed on or before twelve (12)
months from the date hereof, such failure shzll be an Event of Default, and, in addition to all ather rights Lender
may have under this Agreement upon an Event of Default and under the Note, the Mortgage and the other Loan
Documents, Lender may proceed under existing contracts er contract with third parties t¢ complete such Work and
either apply the Reserve toward the labor and materials necessary to complete such Work or demand payment for
such Work from Borrower. In order to facilitate Lender’s completion or making of such Work, Lender is hereby
granted the tight, but not the cbligation, to enter onto the Property to perform such Work and/or employ watchmen
to protect the Property from damage. All sums so expended by Lender shall be deemed to have been advanced
under the Loan to Borrower and secured by the Mortgage. For this purpose Borrower irrevocably constitutes and
appoints Lender its frue and lawful attorney-in-fact with full power of substirution, which appointment shall be
deemed to be coupled with an interest, to complete or undertake the Work in the name of Borrower. Borrower
specifically agrees that all power granted to Lender under this Agreement may be assigned by Lender to its
successors or assigns as holder of the Note,

Nothing in this Section shall be construed in such a way as to! (i) make Lender responsible for making or
completing any Work; (if} require Lender to expend funds in addition to the Reserve to make or complete any Work;
(iii) obligate Lender to proceed with any Work; or (iv) cbligate Lender to demand from Borrower additicnal sums to
make or complete any Work. Lender’s zpproval of the plans and specifications shall be for Lender’s benefit and
shall not be deemed a representation or warranty by Lender that same arc adequate or in accordance with applicable
law.

H. Borrower shall perform all Work when required as specified in this Agreement and, if not otherwise
specified, in such manner as necessary in order to keep the Property in good order and repair in 2 good marketable
condition and to keep the Property or any portion thereef from deteriorating. Once commenced, Borrower shall not
abandon or cease any Work, unless such cessation results from causes bevond the control of Borrewer (but
Borrower promptly shall complete such Work upon the resumption of its ability to do so). Borrower shall pay all
costs necessary for completion of the Work without regard 1o the sufficiency of the funds in any Reserve which may
be established therefore, Borrower shall complete ail Work in a good and workmaniike manner as soon as
practicable following the commencement of the performance of such Work. All Work shall comply with all
Applicable Laws and applicable insurance requirements including, without limitation, applicable building codes,
spectal use permits, environmental regulations, and requirements of insurance underwriters. Borrower shall pay all
applicable fees and charges of such authorities. All Work and all materials, equipment, fixtures, or any other item
comprising of a part thereof shall be constructed, installed or completed, as applicable, by Borrower free and clear of
all mechanic’s, materialman’s or other liens.

1 Notwithstanding anything to the contrary herein, all deposit monies under any purchase contracts for the
dock slips to be used for construction as set forth in the such purchasg contracts [in no event will this amount be less
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than One Million Six Hundred Thousand and No/100 {$1,600,000.00) Dollars as of the date of the closing of the
Loan], will be used/funded/drawn down on for construction prior to any funding of the Reserve.
3. Bormower shall permit Lender, Lender's Representative, and any representatives of either, free access 1o the
Premises and shall make available for audit and inspection at any reasonable time by Lender or its representatives all
propetty, equipment, books, contracts, records and other papers relating to the Premises. Borrower shall promptly
respond to any inguiry made by Lender or Lender's Representative with respect to any of the foregoing. Borrower
shall cause its contractors and any subcontractors working on the Premises to cooperate with Lender, Lender's
Representative or any representative of either to enable that party to perform his functions hereunder.
4. All Work shall be performed by a contractor approved by Lender pursuant fo a construction agreement
approved by Lender. Such contractor and construction agreement shall be fully bonded in favor of Lender by an
indemmnitor and on such terms and conditions as shall be acceptable to Lender but which shall include, without
limitation, (i) that the bond shalt cover afl cost overruns and (ii) that the indemnitor shall be obligated to have the
construction completed within the specified time frame in accordance with the plans and specifications approved by
Lender.
5. An “Event of Default” shall be deemed to occur if Borrower fails to comply with any provision of this
Agreement znd such failure is not cured within five {5) days after notice from Lender if such failure can be cured by
the payment of a sum of money or within fifteen (15} days after notice from Lender in the case of any other failure.
Bommower understands that an Event of Default under this Agreement shall be deemed to be an Event of Default
under the terms of the Note, the Mortgage and the other Loan Documents, and that in addition to the remedies
specified in this Agreement, Lender shall be able to exercise all of its rights and remedies under the Note, the
Mortgage and the other Loan Documents upon an Event of Default thereunder, If an Event of Default occurs under
the Note, the Mortgage of any of the other Loan Documents, such event shall be deemed an Event of Defauit
hereunder. Upon the ooenrrence of a default under this Agresment or under any of the Loan Documents, Lender
shall (1) have no further obligaticn to release the Reserve, regardless of whether such defauit is later cured, and (if)
have the right to withdraw and apply the Reserve to payment of any and all debts, Habilities and obligations of
Borrower to Lender pursuant to or in connection with the Note, the Mortgage, the other Loan Docurnents and this
Agreement, in such order, proportion and priority as Lender may determine in its sole discretion. Lender’s right to
withdraw and apply the Reserve shall be in addition to all other rights and remedies provided to Lender under this
Agreement, the Note, the Mortgage, the other Loan Documents, and at law or in equity as a result of Borrower's
defauit.
6. As security for full payment of the Loan and timely performance of Borrower’s ebligations under the Note, the
Mortgage, the other Loan Documents, and this Agreement, Borower hereby pledges, transfers and assigns to
Lender, and grants to Lender a continuing security interest in and to the Reserve and all profits and proceeds thereof.
Borrower acknowledges that Lender has control of the Reserve for the purposes of Floride Uniform Commercial
Code now in effect and, therefore, Lender has a valid, perfected first security interest therein. Borrower agrees o
execute, acknowledge, deliver, file or do, at its sole cost and expense, 2l other acts, assipnments, notices,
agreements or other instruments as Lender may reasonably require in order to perfect the foregoing security interest,
pledge and assignment or otherwise to fully effectuate the rights granted fo Lender by this Section.
7. Indemnification. Borrower agrees to indemnify Lender and to hold Lender harmless from and against any and
all acticns, suits, claims, demands, liabilities, losses, damages, obligations and costs and expenses (including,
without limitation, litigation costs and reasonable attorneys’ fees and expenses) arising from or in any way
connected with the performance of the Work or the holding of the Reserve.
8. Fees and Expenses. In addition to any other fees payable by Borrower to-Lender in connection with the Loan
and this Agreement, Borrower shall pay within ten (10) days of request from Lender {i) all reasonable costs and
expenses incurred by Lender in connection with collecting, holding and disbursing the Reserve pursuant fo this
Agreement, and (ii} all reasonable fees, charpes, costs and expenses incwred by Lender in conmection with
inspections made by Lender or Lender's representatives in carying out Lender’s responsibility to make certain
determinations under this Agreement.
9. No Third Party Beneficiary. This Agreement is intended solely for the benefit of Borrower and Lender and
their respective successors and assigns, and no third party shall have amy rights or interest in the Reserve, this
Agreernent, the Note, the Morigage or any of the other Loan Documents. Nothing contained in this Agreement shal
be deemed or construed to create an obligation on the part of Lender to any third party, nor shall any third party have
a right to enforce against Lender any right that Borrower may have under this Agreement.
10. No Warranty by Lender. Lendor’s approval of any plans for any Work, release of funds {rom the Reserve,
inspection of the Property, whether by Lender of Lender’s agents, or other acknowledgment of completion of any
Work in a manner satisfactory to Lender shall not be deemed an acknowledgment, representation or wasranty to amy
person or entity that the Work has been completed adequately or in accordance with Applicable Laws. All
provisions of this Agreement requiring Lender’s consent, approval, inspection, review or verification are for ths sole
benefit of Lender.
11, Miscellaneous.

(2) Notices. Allnotices and other communications under this Agreement will be made in writing and given in
accordance with this Section. Notices are to be addressed to each party as provided below and will be deemed to
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have been duly given (i) on being given by hand, if such party’s receipt thereof is acknowledged in writing, (ii) one
Business Day after having been timely deposited for overnight delivery, fee prepaid, with any reputable overnight
coutier service with a reliable tracking system, (iii} three Business Days after having been deposited in any post
office or mail depository regularly maintained by the [.S. Postal Service and sent by certified mail, postage prepaid,
retun receipt requested or (iv) on being sent by facsimile as of when confirmation of receipt is electronically
recorded. Each party may establish a new address from time to time by written notice to the other given in
accordance with this Section; provided, however, that no change of address will be effective upti} written notice
thereof actnally is received by the party to whom such change of address is sent. Notice to outside counsel
designated by a party entitled to receive notice is for convenience only and is not required for notice to a party to be
effective in accordance with this Section.

Address for Lender: JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P.,
a Delaware limited partnership
3835 NW Boca Raton Blvd,, Building 200
Boca Raton, Florida 33431
Attention: Glenn Chwatt
Telecopy: (561) 362-7199

With a copy to: Cohen, Norris, Scherer, Weinberger & Wolmer
712 US Highway One, Suite 400
North Palm Beach, Florida 33408
Attention: Gregory R. Cohen
Telecopy: (561) 842-4104

Address for Borrower: PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a
Louistana limited liability company
1500 SW 17" Street
Fort Lauderdale, Florida 33309

(b} Entire Agresment, Modification. This Agreement and the Loan Documents set forth the entire agreement
between the parties hereto with respect to the subject matter hercof and supercede all prior discussions,
representations, communications and agreements (oral and written) by and among the parties hereto with respect
thereto. Neither this Agreement nor any terms hereof shall be waived, modified, supplemented or terminated in any
manner whatsoever, except by a written instrument signed by all parties hereto and then only to the extent expressly
set forth in such writing.

{¢) Binding Effect; Joint and Several Obligations. The {erms and provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs, executors, legal representatives,
successars, and assigns, whether by voluntary action of the parties or by operation of law. The foregoing shall not
be construed, however, to permit assignments or transfers otherwise prohibited under the Note, the Mortgage or the
other Loan Documents.

(d) Duplicate Originals: Counterparts. This Agreement may be executed in any number of duplicate originals,
and each duplicate original shall be deemed to be an original. This Agreement (and each duplicate original) also
may be executed in any number of counterparts, each of which shall be deemed an original and all of which together
shall constitute a fully executed agreement even though all signatures do not appear on the same document.

te) Unenforceable Provisions. If any provision of this Agreement is found by competent judicial authority to
be invalid or unenforceable, the other provisions of this Agreement that can be carried out without the invahd or
unerforceable provision will not be affected, and such invaiid or unenforceable provision will be ineffective only to
the extent of such invalidity or unenforceability and otherwise construed to the greatest extent possible to
accomplish fairly the purposes and intentions of the parties hereto.

(f Ambiguity: Headings and Construction of Certain Terms. Neither this Agreement nor any uncertainty or
ambiguity herein shall be construed or resolved against Lender by virtue of the fact that such document has
originated with Lender as drafter. The parties to this Agresment agree that this Agreement shall be construed and
interpreted according to the ordinary meszning of the words used so as to accomplish fairly the purpeses and
intentions of the parties hereto, Words used in this Agreement may be used interchangeably in singular or plural
form, and any pronoun shall be deemed to cover all genders. Section headings are for convenience only and shalfl
not be used in interpretation of this Agreement. “Herein,” “hereof” and “hercunder” and other words of similar
import refer to this Agreement as 2 whole and not to any particular section, paragraph or other subdivision; and
“section” refers to the entire section and not to any particular subsection, paragraph of other subdivision. Reference
to days for performance shall mean calendar days unless Business Days are expressly indicated. References to the
“Note,” “Mortgage,” or “other Loan Documents” shall mean such original documents and ail renewals,
modifications and supplements to the foregoing.

Borrower and Lender have executed this Agreement as of the date first above written.

ISIGNATURE PAGE TO FOLLOW]
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[SIGNATURE PAGE TO CONSTRUCTION RESERVE AND SECURITY AGREEMENT]

CHT CLUB, LLC, a

PIER SEVENTEEN MARINA
Louisiana limited 1jabilis

EHQW?&, Jr., ManAger

By:




[SIGNATURE PAGE TO CONSTRUCTION RESERVE AND SECURITY AGREEMENT]

JERICHO ALL-WEATHER OPPORTUNITY

FUND, L.P., a Delaware limited partnership
Swirsley Asssd faniagenaent, a0,

By: __tf ¥ j

Print._Seci SvirEky

Its: __PReS dent !




SCHEDULE “A”
PREMISES

PARCEL | (FEE SIMPLE ESTATE):

The East 65.84 feet of the West 1121.84 feet of Tract A; AND Tract A, LESS the West 1121.84 feet, BOSSERT ISLES, according to
the Plat thereof, recorded in Plat Book 46, Page 42, of the Public Records of Broward County, Florida.

AND

The East 128 feet of the West 798 feet of Tract A, BOSSERT ISLES, according to the Plat thereof, recorded in Plat Book 46, Page 42,
of the Public Recards of Broward County, Florida.

AND

All that portion of the West three-fourths (W 3/4) of the East one-half (E 1/2} of the Northeast one-quarter (NE [/4) of the Southwest
one-quarter (SW 1/4) and the East one-half (E 1/2} of the West one-half (W 1/2) of the Northeast one-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4) in Section 16, Township 3¢ South, Range 42 East, lying North of the Channel of the South Fork of
New River, said lands situate, lying and being in Broward County, Florida;

AND

The East one-half (E 1/2) of the East one-half (E 1/2) of the East one-half (E 1/2) of the Northeast one~quarter (NE 1/4} of the
Southwest one-quarter (SW 1/4), Morth of New River, LESS the East 100 feet, Section 16, Township 50 South, Range 42 East, in the
County of Broward, State of Florida.

AND

All that parcel of land described as follows: Beginning at the Northeast corner of the Southwest one-quarter (SW 1/4) of Section 16,
Township 50 South, Range 42 East, run thence West along the North line of said Southwest one-quarier (SW 1/4), 100 feet; thence
South 212 feet, more cr less, to the South Fork of New River; thence Easterly along the Scuth Fork of New River to the Fast line of
said Southwest one-guarter (SW 1/4); thence North along said East line of the Southwest one-quarter (SW 1/4) to the Point of
Beginning; said parcel being also described as all that part of Lot 17, of MRS, E. F. MARSHALL'S SUBDIVISION of Government
Lots 1, 2, 3, and 4; the East one-half (E 1/2) of the Northeast one~quarter (NE 1/4) and the Northwest one-quarter (NW 1/4) of the
Northwest ane-quarter (NW 1/4) of Section 16, Township 50 South, Range 42 East, as recorded in Plat Book I, Page 2, of Broward
County, Florida, Public Records; beginning at a point on the South Fork of New River where the East line of the Southwest one-
quarter (SW 1/4) of said Section 16 intersects said South Fork of New River; thence Northerly along said East iine of said Southwest
one-guarter {(SW 1/4) projected Northerly to the point where the same as projected intersects the North line of said Lot 17; thence
West along the North line of said Lot 17, 100 feet; thence South 212 feet, more or less, to the South Fork of New River; thence along
the South Fork of New River to the Point of Beginning.

AND

That certain parcel of Jand known as Block A, of the Amended Plat of YELLOWSTONE PARK, as per Plat thereof, recorded in Plat
Book 15, Page 3, of the Public Records of Broward County, Florida; said parcel being also described as all that portion of Lot 17, of
MRS. E.F. MARSHALL'S SUBDIVISION, of Government Lots 1, 2, 3 and 4; the East one-half (E 1/2) of the Northeast one-quarter
(NE 1/4) and the Northwest one-quarter (NW 1/4) of the Northwest one-quarter (NW 1/4), Section 16, Township 50 South, Range 42
East, as per Plat thereof, recorded in Plat Bock 1, Page 2, of the Public Records of Broward County, Florida, lying East of the East
line of the Southwest one-quarter (SW 1/4) of said Section 16 projected to a point where the same as so projected intersects the North
line of said Lot 17.

AND TOGETHER WITH AND SUBJECT TO those non-exclusive easement rights for road purposes, access purposes and/or ingress
and egress purposes, as set forth in that certain Agreement recorded in Official Records Book 747, Page 370, of the Public Records of
Broward County, Florida.



PARCEL 2 (LEASEHOLD ESTATE): The Leaschold interest created under that certain Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida Sovereignty Submerged Lands Lease, recorded in Official Records Book 28991, Page
265, together with: Modification to Increase Square Footage recorded in Official Records Book 37567, Page 1279; Modification To
Reflect a Change In Ownership recorded in Official Records Book 40816, Page 208; Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership recorded in Official Records Book 42722, Page 1649; Surveyor's
Affidavit recorded in Official Records Book 43631, Page 1704 and Corrective Modification te Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership to be recorded, ail in the Public Records of Broward County,
Florida, to wit:

Seven (7) Parcels of Submerged land lying in the South Fork of New River in Section 16, Township 50 South, Range 42 East,
Broward County, Florida, said Submerged Land Parcels being more fully described as follows:

PARCEL "A™

Commencing (1) at the Northeast corner of the Southwest one-quarter (SW 1/4) of said Section 16; thence North 90°00'00" East, on
the North line of said Southeast one-quarter (SE 1/4), a distance of 52.88 feet to the Point of Beginning (1); thence North 16°47'35"
West, a distance of 1.19 feet to a point on the wetface of an existing seawali cap; thence North 04°19'49" East, on said wetface, a
distance of 93.20 feet to a point of curve; thence Northerly through Northwesterly on said wetface and said curve to the left, with a
radius of 20.82 feet, a central angle of 51°49'04", an arc distance of 18.83 feet to a peint; thence South 88°56'14" East, a distance of
40.02 feet; thence South 04°19'49" West, distance of 106.07 feet; thence South 85°40'11" East, a distance of 8.28 feet; thence South
04°19'49" West, a distance of 28.35 feet; thence North 35°40'11" West, a distance of 31.56 feet to a Reference Point "A"; thence
Notth 16°47'35™ West a distance of 23.01 feet to the Point of Beginning (1).

TOGETHER WITH PARCEL "B™:

Commencing (2) at the aforementioned Reference Point "A"; thence South 16°47'35" East, a distance of 11.16 feet to the Point of
Beginning (2); thence continuing South 16°4735" East, a distance of 42.79 feet to a Reference Point "B"; thence North 90°0¢'00"
East, a distance of 20.44 feet; thence North ¢0°00'00" East, a distance of 40.96 feet; thence North 90°00'00" West, a distance of 32.80
feet to the Point of Beginning (2).

ALSO TOGETHER WITH PARCEL "C";

Commencing (3) at the aforementioned Reference Point "B"; thence South 16°47'35" East, a distance of 11.18 feet to the Point of
Beginning (3); thence South 14°52'33" West, a distance of 35.56 feet; thence South 33°30'47" West, a distance 48.63 feet to a point on
the wetface of an existing 2.50 feet seawall cap; thence South 26°35'58" West, on the Northeasterly extension of the wetface of an
existing 1.30 foot seawall cap and on the wetface of said 1.30 feet seawall cap, a distance of 19.36 feet; thence South 81°16724" West,
on said wetface and Westerly extension thereof, a distance of 123.73 feet to a Reference Point "C"; thence South 08°43'36" East, a
distance of 32.00 feet; thence North 81°16'24" East, a distance of 137.40 feet; thence North 27°41'14" East, a distance of 32.14 feet;
thence North 25°53'10" East, a distance of 6.87 feet; thence North 18°0724" East, a distance of 86.41 feet; thence North 75°0727"
West, a distance of 18.93 feet to the Point of Beginning (3).

AND ALSO TOGETHER WITH PARCEL "D™

Beginning (4) of the aforementioned Referance Point "C"; thence North 76°54'00" West, a distance of 24.19 feet to the corner of the
wetface of an existing 1.70 foot seawall cap; thence North 88°49'49" West, on said wetface of a distance of 21.31 feet to a Reference
Point "D"; thence South 01°10"11" West, a distance of 14.61 feet; thence South §8°49'49" East, a distance of 46.65 feet; thence North
08°43'36" West, a distance of 9.75 feet to the Point of Beginning {4).

AND ALSO TOGETHER WITH PARCEL "E™:

Commencing {4) at the aforementioned Reference Point "D"; thence North 88°49'49" West, on the wetface of an existing 1.70 foot
seawall cap and Westerly extension thereof, a distance of 58.96 feet; thence North 89°09'21" West, a distance of 280.74 feet to the
Point of Beginning {5); thence continuing North 89°09'21" West, a distance of 72.44 feet; thence South 89°50°47" West, a distance of
50.00 feat; thence South 84°38'49" West, a distance of 79.73 feet to a Reference Point "E"; thence South 00°41'48" West, a distance of
6.47 feet; thence North 20°00'00" East, a distance of 201,89 feet; thence North 00°00°00" East, a distance of 12.97 feet to the Point of
Beginning (5).

AND ALSO TOGETHER WIiTH PARCEL "F™:

Beginning (6) at the aforementioned Reference Point "E"; thence South 84°38'49" West, z distance of 55.98 feet to a Reference Point
"F": thence South 00°11'2%9" East, a distance of 9.25 feet; thence North 8§9°48'31" East, a distance of 55.53 feet; thence North
00°41'48" East, a distance of 14.29 feet to the Point of Beginning (6).



AND ALSO TOGETHER WITH FARCEL "G":

Commencing (3) at the aforementioned Reference Point "F"; thence South 84°38'49" West, a distance of 28.00 feet to the Point of
Beginning {7); thence continue South 84°38'49" West, a distance of 91.27 feet; thence South 76°18'50" West, a distance of 5.38 feet to
the corner of the wetface of an existing 2.00 foot seawall cap thence South 76°26'28" West, on said wetface and the Westerly
extension thereof, a distance of 144.35 feet; thence South 16°29'31" East, a distance of 46.08 feet; thence North 77°42'48" East, a
distance of 177.52 feet; thence North 57°48'51" East, a distance of 21.53 feet; thence North 39°23'59" East, a distance of 49.91 feet to
the Point of Beginning (7).

All of said Submerged Lands situate, lying and being in the City of Fort Lauderdale, Broward County.



SCHEDULE B
BUDGET AND SCOPE OF WORK



ACKNOWLEDGEMENT AGREEMENT

PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited lability company
(“Customer™) hereby acknowledges that Jericho All-Weather Opportunity Fund, L.P. (“Jericho™) has
pledged its interest in and granted a security interest to Alpha Asset Managers, Limited, for and on behaif
of JAWOF Portfolio (“Alpha™, pursuant to that cerfain Loan and Security Agreement, dated
, 2008, between Jericho and Alpha (as amended, restated, supplemented or otherwise
modified from time to time, the “Loan Agreement”; capitalized terms used herein shall have the meanings
ascribed to such terms in the Loan Agreement except to the extent such capitalized terms are otherwise
defined ot limited herein), in the following documents executed by or on behalf of the Customer
(collectively “Customer Loan Documents”):

{1) That certain Promissory Note dated March 11, 2008, executed by PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana }mited liability company, in favor of Jericho in the original
principal amount of Thirty Six Milion and No/100 ($36,000,600.00) Dollars {“Note™);

(i) That certain Mortgage, Assignment of Leases and Rents and Security Agreement dated the
date of the Note, executed by PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited
Hability company for the benefit of Jericho, recorded in Book (to be determined), Page (to
be determined), Deed Records, Broward County, Florida, pertaining to the real property described on
Exhibit “A” attached hereto (the “Property™);

(iii) Those certain Personal Guaranty of Payment dated the date of the Note, executed by Earl E!
Weber, Jr. for the benefit of Jericho and by Michelle J. Weber for the benefit of Jericho;

{iv) That certain Assignment of Leases and Rents dated the date of the Note, exscuted by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisizna limited liability company to Jericho, recorded

in Volume (to be determined), Page (to be determined), Deed Records, Broward County,
Florida;
{v) That certain Environmental Indemnity Agreement dated the date of the Note, executed by

PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company and the
Guarantors in favor of Jericho,

(vi) Those UCC-1’s filed on , 2008, naming PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana limited lizbility company and Earl E. Weber, J1., as debtors,
and Jericho, as secured party, relating to the fixtures on the Property, recorded in Book {to be
determined), Page {toc be determined}, Deed Records, Broward County, Florida and as to
membership interests of PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability
company;

(vit) That certain Collateral Assignment of Property Riphts and Agreements Affecting Real
Property dated the date of the Note, executed by PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a
Louisiana timited liability company to Jericho, recorded in Book (to be determined), Page {to
be determined), Deed Records, Broward County, Florida,

(viii) That certain Collateral Assignment of Contract Rights dated the date of the Note, executed by
PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company to Jericho;

(ix) That certain Anti-Coercion Statement dated the date of the Note, executed by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company and Earl E. Weber,
Jr. for the benefit of Jericho;

{x) That certain Americans With Disabilities Act Certificate and Indemnification Agreement
dated the date of the Note, executed PIER SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana
timited Hability company and Earl E. Weber, Jr. for the benefit of Jericho;



(xi) That certain Borrower’s Affidavit dated the date of the Note, executed by PIER S8EVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana limited Tiability company for the benefit of Jericho;

{xi1} That certain Certificate of Borrower dated the date of the Note, executed by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company for the benefit of
Jericho;

{xiii) Thase certain Certificates of Guarantor dated the date of the Note, executed by Earl E.
Weber, Jr. and Michelle I, Weber for the benefit of Jericho;

(xiv} That certain Resclution of Borrower dated the date of the Note, executed by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company for the benefit of
Jericho,

(xv) That certain Loan Agreement dated the date of the Note, executed by PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana limited lability company and all Guarantors for the benefit
of Jericho; )

(xvi) All “Other Loan Documents”.

For purposes hereof, “Other Loan Documents” shall mean all documents in the possessian of
Jericho pertaining to the loan evidenced by the Notes, including but not limited to, loan agreements,
guaranties, security agreements, affidavits and certificates, general credit information, credit records from
Jericho, payment histories, signed loan applications, appraisals, property insurance policies, certificates of
mortgage insurers, title insurance policies, escrow accounts and attorneys® apinions.

Customer hereby agrees to fully cooperate with Alpha and provide such information as may
reasonably be requested in conmection with Alpha enforcing and otherwise protecting its rights and
interest in, and with respect to, the Customer Loan Documents, including, without limitation, upon the
request of Alpha and after a Default under the Loan Agreement, furnish all reports, information and
payments directly to Alpha.

IN WITNESS WHEREOF, the parties have caused this Acknowledgement Agreement to be
executed under seal effective this March 11, 2008.

PIER SEVENTE A ANP YACHT CLUB, LLC, a
Louiziana limi ilipf comp
By:

Ex] E. }yéber, Jr., Manager
IN WITNESS WHEREOQF, the parties have causéd this Acknowledgement Agreement to be
executed under seal this effective , 2008,

Acknowledged and Apreed:
JERICHO ALL-WEATHER OPPORTUNITY FUND, L.P., a Delaware limited partership

By: Svirsky Asset Management, Inc., a General Partner

By: /W?Mg

Name:_Sc¢cH Svi/Reky
bts:  Fécgident




(x1) "That certain Borrower’s Affidavit dated the date of the Note, executed by PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana limited liability companry for the benefit of Jericho;

(xii) That certain Certificate of Borrower dated the date of the Note, exscuted by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, 2 Louisiana limited hability company for the benefit of
Jericho;

(xiii) Those certain Certificates of Guarantor dated the date of the Note, executed by Earl E.
Weber, Jr. and Michelle I. Weber for the benefit of Jericho;

(xiv) That certain Resolution of Borrower dated the date of the Note, executed by PIER
SEVENTEEN MARINA AND YACHT CLUB, LLC, a Louistana limited liability company for the benefit of
Jericho;

(xv) ‘That certain Loan Agreement dated the date of the Note, executed by PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana Hmited liability company and alt Guarantors for the benefit
of Jericho;

(xvi) All “QOther Loan Documents”.

For purposes hereof, “Other Loar: Documents” shall mean all documents in the possession of
Jericho pertaiming to the Joan evidenced by the Notes, including but not limited to, loan agreements,
guaranties, security agreements, affidavits and certificates, general credit information, credit records from
Jericho, payment histories, signed loan applications, appraisals, property insurance policies, certificates of
mortgage insurers, title insurance policies, escrow accounts and attormeys’ opinions.

Customer hereby agrees to fully cooperate with Alpha and provide such information as may
reasonably be requested in connection with Alpba enforcing and otherwise protecting its rights and
interest in, and with respect to, the Cusiomer Loan Documents, including, without limitation, upon the
request of Alpha and after a Default under the Loan Agreement, furnish all reports, informatien and
payments directly to Alpha.

IN WITNESS WHEREQF, the parties have caused this Acknowiedgement Agreement to be
executed under seal effective this March 11, 2008.

PIER SEVENTE A AWNP YACHT CLUB, LLC, 2

Louisiana limi

By:

Eal E. Wiber, Ir., Manager
IN WITNESS WHEREOF, the parties have causéd this Acknowledgement Agreement to be
executed under seal this effective , 2008,

Acknowledged and Agreed:

JERICHO ALL-WEATHER QOPPORTUNITY FUND, L.P., a Delaware limited partnership
By: Svirsky Asset Management, Inc., a General Partner

By

Name:
Its:




INTERCREDITOR AGREEMENT

Agreement (“Agreement”} dated as ofthe  dayof 2008, by and among PIER SEVENTEEN
MARINA AND YACHT CLUB, LLC, a Louisiana limited liability company having an address of 1500 SW 17"
Street, Fort Lauderdale, Florida 33309 (“Borrower™), JERICHO ALL-WEATHER QPPORTUNITY FUND, LP.a
Delaware limited partnership having an address at 2500 N. Military Trail, Sulie 240, Boca Raton, Florida 33431
(“Subordinate Lender™, and REGIONS BANK, an Alabama banking corporation, having an address at 301 St
Charles Avenue, New Orleans, Louisiana 70130 (“Prior Lender™).

WITNESSETH: .

WHEREAS, the Borrower is the owner of certain real property located in Broward County, Florida (“Real
Estate™), which is more particularly described in Exhibit “A” attached to this Agreement and by this reference
incorporated in this Agreement.

WHEREAS, the Prior Lender has made a loan (“Prior Loan™) to the Borrower, which is evidenced by a
promissory note dated June 20, 2006, in the original principal amount of Twenty Sever Million Four Hundred Fifty
Four Thousand and No/100 (327,454,000,00) Dollars (“Prigr Note™). with an outstanding principal balance of
s 7,646,446.27 . which loan is secured by, ameng other things, a mortgage (*Prior Mortgage™) dated
the same date as the Prior Note (the Borrower, and each guarantor or other obligor with respect to the Prior Loan
being called an “Obliger™). The Prior Mortgage is a first mortgage against the Real Estate and certain other
collateral as described in the Mortgage (the Real Estate and such other collateral being collectively called
“Collateral™). [The Prior Note, the Prior Mortgage, and all other documents evidencing or securing the Prior Loan
(including, without lynitation, any guaranties) are hereinafter collectively referred to as “Prjor Loan Documents™].

WHEREAS, the Subordinate Lender intends to make a loan (“Subordinate Loan™) to the Borrower which will
be evidenced by a promissory note dated the date hereof and having a principal balance of Thirty Six Million and
No/t00 ($36,000,000.00) Deliars (“Subordinate Note™) which is 1o be secured by, among other things, a mortgage
(“Subordinate Mortgage™} dated the same date as the Subordinate Note, which Subordinate Mortgage has been or is
intended to be recorded against the Real Estate. The Subordinate Note, the Subordinate Mortgage, and all other
documents evidencing or securing the Subordinate Loan (including, without limitation, any guaranties) are
hereinafter collectively referred to as “Subordinate Loan Documents™).

NOW THEREFORE, in consideration of the mutual agreements herein contained the parties to this Agreement
agree as follows:

1. “WHEREAS™ Clauses. The Borrower, the Prior Lender and the Subordinate Lender, each acknowledge that
“WHEREAS™ clauses in this Agreement are true and accurate, and are hereby incorporated in. and made a part of,
this Agreement.

2. Subordination. Except as hereinafter provided, the Subordinate Lender hereby agrees that {a) the Subordinate
Loan, and all advances made pursuant to the Subordinate Loan and the liens of the Subordinate Loan Documents
(except as provided in Section 14.14 hereof), shall at all times be wholly subordinate to: i} the liens of the Prior Loan
and the Prior Loan Documents; and thereafter, ii) any and all advances (whether or not obligatory) now or hereafter
advanced or incurred in accordance with any of the terms, covenants, and conditions of the Prior Loan Decuments,
up to the principal amount of § 7,646 ,446,.97 plus all interest that accrues thereon, plus any advance made
protect, defend, maintain or enforce the Prior Lender’s liens or security interests includimg, without limitation, any
real estate and personal property taxes and assessment, review, insurance premiums, collection costs, default rates of
interest, legal fees and costs and any advances made pursuant to this Agreement t cure any monetary defaults under
the Prior Loan. Prior Lender will acknowledge a Notice of Limitations of Future Advance referencing the
foregoing.

3. Application Of Insurance And Condemnation Proceeds. In the event the Prior Lender shall release or permit the
use of (for the purposes of the restoration of all or any part of any improvements on the Real Estate or any other
Collateral) either: (a) the proceeds under policies of insurance or {b) any condemnation awards, or other
compensation, made for any damages, Josses or compensation for other rights by reason of a taking in eminent
domain (such proceeds, awards, and other compensation being collectively called “Proceeds™, then the Subordinate
Lender {and each holder of any interest in the Subordinate Loan Documents) shall likewise for such purpose,
release, or permit the use of, all of its respective right, title and interest, if any, in and to all such Proceeds. The
Subordinate Lender agrees that the Proceeds may be distributed and applied in the manner provided in the Prior
Loan Documents {which include their retention by Prior Lender and application to the Prior Loan), which provisions
shall govern and control the provisions of the Subordinate Loan Documents,

4. Notice By Subordinate ! ender Of Default. The Subordinate Lender shall give the Prior Lender: (a) notice of
default by the Borrower under the Subordinate Loan Documents at the time notice of such default is given to the
Borrower, (b) copies of each further notice to the Borrower relating to such default, and (¢} copies of each pieading




and other document filed in connection with any foreclosure action by or on behalf of, or against, the Subordinare
Lender and involving the Borrower, any Obligor, or any of the Collateral.
5. Notice By Prior Lender

5.1 Notices Required To Be Given To Suberdinate Lender.

{a) Prior to Prior Lender commencing any Enforcement Action under the Prior Loan Documents, Prior
Lender shall provide written notice to Subordinate Lender of the default which would permit the Prior Lender to
commence such Enforcement Action, whether or not Prior Lender is obligated to give notice thereof to Borrower
{each. a “Prior Loan Default Notice™) and shall permit Subordinate Lender an opportunity to cure such default in
accordance with the provisions of this Section 5.1. [f the default is a monetary default relating to a liquidated sum of
money, Subordinate Lender shall have until ten (10) days after the later of (i) the giving by Prior Lender of the Prior
Loan Default Notice and (ii) the expiration of Borrower's cure proviston, if any, {a “Monetary Cure Period™} to cure
such monetary default. Subordinate Lender shall not be required , in order to effect a cure hereunder (other than the
cure by Subordinate Lender of a default in the payment of the Prior Loan in full on the maturity date thereof or the
reimbursement of interest on advances for monthly payments of principal and/or interest and/or on amy advances), 1o
pay any interest calculated at the default rate under the Prior Loan Documents to the extent the same is in excess of
the rate of interest which would have been payable by Borrower in the absence of such default (and irrespective of
any cure of such defaulr by Subordinate Lender pursuant to the provisions of this Agreement), and no interest shall
accrue at the default rate as against Subordinate Lender pursuant fo the prowvisions of this Agreement), and no
interest shall accrue at the default rate as against Subordinate Lender for such period. If the default is of a non-
monetary nature, Subordinate Lender shall have the same period of time as the Borrower under the Loan Documents
to cure such non-monetary default; provided, hewever, if such non-monetary default is susceptible of cure but
cannot reasonably be cured within such period and if curative action was promptly commenced and is being
continuously and diligently pursued by Subordinate Lender, Subordinate Lender shall be given an additional period
of time as is reasonably necessary for the Subordinale Lender in the exercise of due diligence to cure such non-
monctary default. For purposes of this Scetion 5.1, “Enforcement Action” shall mean any (i) judicial or non-judicial
foreclosure procesding, the exercise of any power of sale, the taking of a deed or assignment in lieu of foreclosure,
the ¢btaining of a receiver or the taking of any other enforcement action against the Real Estate or Borrower,
including. without limitation, the taking of possession or control of the Real Estate, (ii) acceleration of, or demand or
action taken in order to collect, all or any indebtedness secured by the Real Estate (other than giving of notices of
default and statements of averdue amounts) or {iii) exercise of any right or remedy available to Prior Lender under
the Prior Loan Documents, at law, in equity or otherwise with respect to Borrower and/or the Real Estate.

(b) Untit the expiraticn of the cure periods set forth in Secrion 5.1(a) hereof and so long as no Event of
Default shall be continuing under the Prior Loan Documents, ail funds held and applied pursuant to the Prior Loan
Documents, shall continue to be applied pursuant thereto and shall not be applied by Prior Lender to prepay
outstanding principal balance of the Prior Loan,

5.2 Notice of Prior Loan Change,

(a) Prior Lender shall have the right without the consent of Subordinate Lender in each instance to enter
into any amendment, deferral, extension. modification, renewal, replacement. consolidation, supplement or waiver
{collectively, a “Prior_Loan Change™) of the Prior Loan or the Prior Loan Documents pravided that no such Prior
Loan Change shall {i) increase the interest rate or principal ameunt of the Prior Loan, (ii) increase in any other
material respect any monetary obligations of Borrower under the Prior Loan Documents, (iii) extend or shorten the
matyrity date of the Prior Loan {except that Prior Lender may permit Barrower {0 exercise any extension options in
accordance with the terms and provisions of the Prior Loan Documents), (iv) convert or exchange the Prior Loan
into or for any other indebledness or subordinate any of the Prior Loan to any indebtedness of Borrower, (v) amend
or modify the provisions limiting transfers of interests in the Borrower or the Real Estate, (vi) modify or amend the
terms and provisions of the Prior Loan Documents with respect to cash management or the manner, timing and
method of the application of payments under the Prior Loan Documents, (vii) cross default the Prior Loan with any
other indebtedness, (viii} consent to higher strike price with respect to any new or extended interest rate cap
agreement entered into in connection with the extended term of the Prior Loan, (ix) the cash flow or appreciation of
the Real Estate, {or other similar equity participation), or (x) extend the period during which voluntary prepayments
are prohibited or during which prepayments require the payment of a prepayment fee or premium or yield
maintenance charge or increase the amount of any such prepayment fee. premium or yield maintenance charge.

(b) Prior Lender shali deliver to Subordinate Lender copies of any and all modifications, amendments,
extensions, consolidations, spreaders, restatements, alierations, changes or revisions to any one or more of the Priar
Lean Documents {including, without limitation, any side letters, waivers or consents entered into, executed ar




delivered by Prior Lender) within twenty (20) days after any such applicable instruments have been executed by
Prior Lender.

6. Notice of Subordinate [.oan Change.  Subordinate Lender shall have the right without the consent of Prior
Lender in each instance to enter into any amendment, deferral, extension. modification, increase, renewal.
replacement, consolidation, supplement or waiver {coilectively, a “Suberdinate Loan Change™} of the Subordinate
Loan or the Subordinate Loan Documents provided that no such Subordinate Loan Change shall {i} shorten the
scheduled maturity date of the Subordinate Loan, or (i1} convert or exchange the Subordinate Loan inte or for any
other indebtedness or subordinate any of the Subordinate Loan to any indebtedness of Subordinate Borrower.
Subordinate Lender shall deliver to Prior Lender copies of any and all modifications, amendments, extensions,
consolidations, spreaders, restatements, alterations, changes or revisions to any one or more of the Suberdinate Loan
Documents (including, without limitation, any side letters, wajvers or consents entered into, executed or delivered
by Subordinate Lender) within twenty (20} days after any of such applicable instruments have been executed by
Subordinate Lender.

7. Cross-Default.

7.1 A default under the Subordinate Loan Documents shall constitute a default or Event of Default under the
Prior Loan Documents.

7.2 A default under the Prior Loan Documents shali constitute a default or Event of Default under the
Suboerdinate Loan Documents.

8. Rights.

8.1 Pavments After Default; Foreclosure upon Real Estate by Subordinate Lender. In the event of: (a) a default
under the Prior Loan Decuments, after the Subordinate Lender has received notice from the Prior Lender of such
default and an opportunity to cure such default in accordance with the terms hereof, or (b} a foreclosure sale under
either the Prior Loan Documents or the Subordinate Loan Decuments, or (¢) any liquidation ar dissolution of any
Obligor, or of any execution sale, receivership, insclvency, bankruptey, liguidation, readjustment, recrganization, or
other similar proceeding relative to any Obligor or its property, then the Prior Lender may exercise any rights it may
have under the Prior Loan Documents or applicable law with respect to a foreclosure or other realization upon the
Real Estate.

82 (a) After an Event of Default under the Subordinate Loan Documents (after expiration of all grace and cure
periods) and delivery of notice to Prior Lender required under Section 4 hereof, Subordinate Lender may exercise
any rights it may have under the Subordinate Loan Documents or applicable law with respect to 2 foreclosure or
other realization upon the Real Estate. To the extent that Subordinate Lender and/or their designee acquires the Real
Estate in accordance with the provisions and conditions of this Agreement and/or the Subordinate Loan Documents,
Subordinate Lender and/or their designee shall acquire the same subject to the Prior Loan and the terms, conditions
and provisions of the Prior Loan Documents for the balance of the term thereof, such acquisition shall not constitute
a default under the Prior Lean and Prior Loan Documents, and the Prior Loan shall not be accelerated by Prior
Lender solely due to such acquisition and sha!l remain in full force and effect. In the event Subordinate Lender
and/or its designee at a foreclesure andfor UCC sale obtains title to the Real Estate, Prior Lender hereby
acknowledges and agrees that any transfer, acquisition, assumption or other fee in the Prior Loan Documents shall
be waived as a condition to such transfer and any such teansfer shall not constitute a breach or default under the
Prior Loan Documents. Prior Lender also acknowledges and agrees that it will not impose any unreasonable fees or
delays in connection with such transfer, To the extent Subordinate Lender and/or their designee acquires al! of the
membership inlerests of Borrower in accordance with the provisions and conditions of this Agreement and/or the
Subordinate Loan Documents, Subordinate Lender and/ar their designee shall acquire such interests subject to the
Prior Loan and the terms. conditions and provisions of the Prior Loan Documents for the balance of the term thereof,
such acquisition shall not constitute a default under the Prior Loan and Prior Loan Documents, and ihe Prior Loan
shall not be accelerated by Prior Lender solely due to such acquisition and shall remain in full force and effect. In
the event Subordinate Lender and/or its designee at a foreciosure and/or UCC sale obtains title to the membership
interests of Barrower, Prior Lender hereby acknowledges and agrees that any transfer, acquisition, assumption or
other fee in the Prior Loan Documents shall be waived as a condition to such transfer and any such transfer shall not
constitute a breach or defanlt under the Prior Loan Documents. Prior Lender also acknowledges and agrees that it
will not impose any unreasonable fees or delays in connection with such transfer,

9. Right to Purchase Prior Loan, Upaon an event of default under the Prior Loan or the Subordinate l.oan, upon
Prior Lender’s acceleration of the Prior Note, upon the date a foreclosure of the Prior Martgage has been
commenced, and/or upon the date a bankruptey has commenced against Borrower and/or any guarantor, then, upon
at least five (5) days prior written notice to Prior Lender (“Purchase Notice™), Subordinate Lender and/or their
designee shall have the right to purchase, in whole but not in part, the Prior Loan for a price equal to the outstanding




principal balance thereof, together with all accrued interest thereon (“Loan Purchase Price’™), Concurrently with
payment to the Prior Lender of the Loan Purchase Price, Prior Lender shall deliver or cause to be delivered
Subordinate Lender all Prior Loan Documents held by or en hehalf of Prior Lender and will execute in favor of
Subcrdinate Lender or its designee assignment documentation, in form and substance reasonzbly acceptable to
Subardinate Lender and Prior Lender, at the sole cost and expense of Subordinate Lender to assign the Prior Loan
and its rights under the Prier Loan Documents (with customary representations or warranties, including
representations as to the outstanding balance of the Prior Loan and as to Prior Lender's not having assigned or
encumbered its rights in the Loan).

10. Bankruptcy Issues.

{a) This Agreement shall be applicable both before and after commencement, whether voluntary or involuntary.
of any case by or against the Borrower or any Obligor under the United States Bankruptey Cede and all references
in this Section 10 o the Borrower or any Obligor shalt be deemed to apply to the Borrower or any Obligor as a
debror-in-possession and to any trustee in bankruptcy for the estate of the Borrower or any Obligor.

{b} The Subordinate Lender hereby agrees that the Subordinate Lender shall not make any election, give any
consent, file any motion or take any other action in any case by or against the. Borrower er any Obligor under the
Bankruptey Cede without the prior written consent of the Prior Lender, which consent shall not be unreasonably
withheld, delayed or conditioned.

1. Representations and Warranties of Prior Lender. Prior Lender hereby represents and warrants as follows:

(a) Schedule B atrached hereto and made a part hereof is a true, correct and complete listing of the Prior Loan
Documents as of the date hereof.

(b) Prior Lender is the legai and beneficial owner of the Prior Loan free and clear of any lien, sscurity interest,
option or other charge or encumbrance.

{c) There are no conditions precedent to the effectiveness of this Agreement that have not been satisfied or
waived, ’

(d) Prior Lender is duly organized and is validly existing under the laws of the jurisdiction under which it was
organized with full power to execute, deliver, and perform this Agreement and consummate the transactions
contempiated hereby.

(e} All aclions necessary to authorize the execution, delivery, and performance of this Agreement on behalf of
Prior Lender have been duly taken, and all such actions continue in full foree and effect as of the date hereof,

{f) Pricr Lender has duly executed and delivered this Agreement and this Agreement constitutes the legal,
valid. and binding agreement of Prior Lender enforceable against Prior Lender in accordance with its terms subject
to (x) applicable bankruptey, reorganization, insolvency and moratorium laws and (y) general principles of equity
which may apply regardless of whether a proceeding is brought in law or in equity.

(g) To Prior Lender's knowledge, no consent of any third party and no consent, license, approval, or
authorization of, or exemption by, or registration or declaration or filing with, any governmental authority, bureau or
agency is required in connection with the execution, delivery or performance by Prior Lender of this Agreement or
censummation by Prior Lender of the transactions contemplated by this Agreement.

{k) None of the execution, delivery and performance of this Agreement nor the consummation of the
transactions contemplated by this Agreement will (v) violate or conflict with any provision of the organizational or
governing documents of Prior Lender, (w} to Prior Lender’s knowledge, violate. conflict with, or result in the breach
or termination of, otherwise give any other third party the right to terminate, or constitute {or with the giving of
notice or lapse of time, or both, would constitute) a default under the terms of any contract, mortgage. lease, bond.
indenture, agreement, or other instrument to which Prior Lender is a party or 1o which any of s properties are
subject, (x) 1o Prior Lender’s knowledge, result in the creation of any lien. charge, encumbrance, mortgage, lease.
claim. security interest, or other right or interest upon the properties or assets of Prior Lender pursuant to the terms
of any such contract, mortgage, lease, bond, indenture, agreement, franchise or other instrument, (y) violate any
Judgiment, order, injunction, decree or award of any court. arbitrator, administrative agency or governmental or
regulatory body of which Prior Lender has knowledge 2gainst, or binding upon, Prior Lender or upon anyv of the
securities, properties, assets, or business of Prior Lender or (z) to Prior Lender’s knowledge, constitute a violation by
Prior Lender of any statute, law or regulation that is applicable te Prior Lender.

(i) The Prior Loan is not cross-defaulted with any other loan. The Real Estate does not secure any other joan
from Prior Lender 1o Borrower or any other affiliate of Borrower.

LZ. Representations and Warranties By Subordinate Lender. Subordinate Lender hereby represents and warrants as
follows:

(a) Schedule C attached heretc and made a part hereof is a true, correct and complete listing of the Subordinate
Loan Documents as of the date hereof.




(b} Subordinate Lender is the legal and beneficial owner of the Subordinate Loan free and clear of any lien,
security interest, option or other charge of encumbrance. -

{c) There are no conditions precedent to the effectiveness of this Agreement that have not been satisfied or
waived.

(d) Subordinate Lender is duly organized and is validly existing under the laws of the jurisdiction under which
it was organized with fuli power to execute, deliver, and perform this Agreement and consummate the transactions
contemplated hereby.

(e) All actions necessary 1o authorize the execution, delivery, and performance of this Agreement on behalf of
Subordinate Lender have been duly taken, and all such actions continue in full force and effect as of the date hereof.

(f) Subordinate Lender has duly executed and delivered this Agreement and this Agreement censtitutes the
legal, valid, and binding agreement of Subordinate Lender enforceable against Subordinate Lender in accordance
with its terms subject to (x} applicable bankruptcy, reorganization, insolvency and moratorium laws and (y) general
principles of equity which may apply regardless of whether a proceeding is brought in law or in equity.

(2) To Subordinate Lender’s knowledge, no consent of any third party and no consent, license, approval, or
authorization of, or exemption by, or registration or declaration or filing with, any governmental authority, bureau or
agency is required in connection with the execution., delivery or performance by Subordinate Lender of this
Agreement or consummation by Subordinate Lender of the transactions contemplated by this Agreement.

(h} None of the execution, delivery and performance of this Agreement nor the consurmmation of the
transactions contempiated by this Agreement will {v) violate or conflict with any provision of the organizational or
governing documents of Subordinate Lender, (w) to Subordinate Lender’s knowledge, violate, conflict with, or
result in the breach or termination of, or otherwise give any other third party the right to terminate. or constitute (or
with the giving of notice or lapse of time, or both, would constitute} a default under the terms of any contract,
mortgage, lease, bond, indenture, agreement, or other instrument to which Subordinate Lender is a party or to which
any of its properties are subject, (x) to Subordinate Lender’s knowledge, result in the creation of any lien. charge,
encumbrance, morfgage, lease, claim, security interest, or other right or interest upon the properties or assets of
Subordinate Lender pursuant to the terms of any such contract, mortgage, lease, bond, indenture, agreemens,
franchise or other instrument, (y) violate any judgment, order, injunction, decree or award of any court, arbitrator,
administrative agency or governmental or regulatory body of which Subordinate Lender has knowledge against, or
binding upon, Subordinate Lender or upon any of the securities, properties, assets, or business ol Subordinate
Lender or (z) to Subordinate Lender’s knowledge. constitute a violation by Subordinate Lender of any statute, law or
regulation that is applicable to Subordinate Lender.

(i) Subordinate Lender has not provided any other loans to Borrower. The Real Estate does not secure any
other lcan from Subordinate Lender to Borrower or any other affiliate of Borrower.

13. Consent By Prior Lender and Subordinate Lender.

{a) The Subordinate Lender hereby consents to and approves all provisions of the Prior Loan Documents. Prior
Lender hereby consents to of the execution of the Subordinate Loan Documents.

{b) The Prior Lender hereby agrees that it shall not declare a default under the Prior Loan Documents by virtue
cf: a) the making of the Subordinate Loan, or b} the execution and delivery by any Obligor of, or the existence of,
one or more of the Subordinate Loan Documents.

14, General Provisions

14.1Third Parties Not Beneficiaries. The provisions of this Agreement are for the sole benefit of the parties 1o
this Agreement and not for the benefit, directly or indirectly, of any other person or entity.

[4.2MNatices. Any notice, request, or demand made under this Agreement (each such notice, request, ar demand
shell be called a “Notice™) shall be in writing and shall be either: a) hand delivered. or b) sent by Federal Express, or
other reputeble courier service. or ¢} sent by postage pre-paid registered or certified mail, return receipt requested.
Each Notice which s given by a party to this Agreement (the party giving the Notice is called “Sending Party™) to
any other party to this Agreement (such other party being called “Recejving Party™} shall be deemed given: (a) when
received by the Recetving Party at its address set forth below, if such Notice is hand delivered or is sent by Federal
Express {or other reputable courier service) to such address, and (b} three (3) business days after being postmarked
and addressed to such Receiving Party at its address set forth above if sent by registered or certified mail, return
receipt requested.

Each party may designate a change of address by Notice given, as provided in this Agreement, to the other party
at least fifteen (13) days prior to the date such change of address is 1o become effective.

14.3No Verbal Modification. This Agreement may only be modified, amended or changed by an agreement in
writing signed by each of the parties to this Agreement. Each such party acknowledges that this Agreement sets




forth the entire agreement and understanding of the parties to this Agreement, with respect to the subordination of
the Subordinate Loan to the Prior Loan, and the subject matter of this Agreement,

14 4Applicable Law. In all respects, including, without limitation, matters of construction, validity and
performance, this Agreement and the obligations arising under this Agreement shall be governed by, and construed
in accordance with, the Jaws of the State of Florida applicable to contracts made and performed in such State and
any applicable laws of the United States of America. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law. but if any provision of this Agreement
shall be unenforceable or prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such unenforceability, prehibition or invalidity, without invalidating the remaining provisions of this
Agreement.

14.510int_and Several. If the Subordinate Lender consists of more than ope person. the obligations and
liabilities of each such person under this Agreement shall be joint and several. -If the Prior Lender consists of more
than one person, the obligations and liabilities of each such person under this Agreement shall be joint and several.

14 6Headings Have No Legal Effect. The headings and captions of this Agreement are for convenience of
reference only, and have no legal effects, and are not to be construed as defining or limiting, in any way, the scope
or intent of the provisions of this Agreement.

14.7Duplicate Counterparts. This Agreement may be executed in any number of duplicate counterparts and
facsimile signatures will operate as originals. If there is more than one Subordinate Lender, then each such
counterpart need not be signed by each signatory. Each such duplicate counterpart which has been signed by at Jeast
one signatory, when combined with other counterparts which have been signed by the other signatories. shall be
deemed an origiral. Facsimile signatures shall operate as originals.

i4.80ther Transactions with Anv Obligor. Nothing in this Agreement shall restrict the ability of the Prior
Lender er Subordinate Lender to lend money and to generaliy engage in any kind of business with any Obligor other
than Borrower. Neither Prior Lender nor Subordinate Lender shal! be under any obligation whatsoever to offer its
business cpportunities to the other party or any other party to this Agresment,

14.9Prevaiting Party’s Costs and Expenses. In the event any action is brought to enforce this Agreement, then
the prevailing party in such acticn shall be entitled to recover its costs and expenses, inchiding, without limitation,
reasonable attorneys fees.

14.i0 Termination of Subordination Agreement. This Agreement shall continue until the earliest of: a) ali
indebtedness under the Prior Loan Documents has been paid, and the Borrower has no further obligation under the
Prior Loan Documents, or b} unti] termination of this Agreement in accordance with the terms and provisions of this
Agreement,

1411 Nonrecourse. Notwithstanding anything in this Agreement to the contrary, in no event shall the
shareholders, directors, trustees, officers, employees or zgents of the Prior Lender or the Subordinate Lender have
any personal liability for the obligations of the Prior Lender or the Subordinate Lender, as the case may be, pursuant
to this Agreement or otherwise.

14.12 Successors and Assigns. The terms, provisions, indemnities, covenants and conditions hereof shall be
binding upon the Prior Lender and the Subordinate Lender and the successors and assigns of each, and shall inure to
the benefit of Prior Lender and Subordinate Lender, their respective directors, officers, sharehoiders, emplovees,
agents and successors and assigns. All references in this Agreement to Subordinate Lender or to the Prior Lender
shall be deemed to include all such parties® successors and assigns, and the terms “Prior Lender” and “Subordinate
Lender’ as used herein shall also mean and refer 1o any lawfu! holder or owner, including pledges and perticipants,
of any of the indebtedness secured hereby.

14.13 Further Assurances Agreement. Each party shall execute, acknowledge, deliver and record or file. as
apprepriate, all and every such further documents. instruments. agreements and assurances as the other party shall
require for accomplishing the purposes of this Agreement.

14.14 Leters of Credit/Membership Intergsts. Notwithstanding anything to the contrary set forth in any of the
Prior Loan Documents and/or Subcrdinate Loan Documents, the following coliateral has been pledged, granted
and/or assigned in favor of Subordinate Lender only and a security interest in the following collateral has been
granted and created in favor of Subordinate Lender only:

(2) Those letters of credit set forth on Exhibit “B™, together with all additiona! letters of credit provided as
deposits under any contracts for sale and purchase of any of the real estate set forth on Exhibit “A” inciuding. but
not limited te, (i} any slips, units and/or dockominiums arising under a Declaration of Condominium affecting any
and/or all of such real estate; {ii) all cash and non-cash proceeds arising therefrom; (iii) any and all other rights
arising therefrom; and (iv) all of Borrower’s right, title and interest in the foregoing.(b) All Membership Interests in
the Borrower (collectively (a) and (b) are referred to as “Additional Collateral™)




Prior Lender waives any and all claims and rights in and to such Additional Coliateral. To the extent any
documentation of Prior Lender now or in the fulure creates a security interest in the Additional Collateral in favar of
Prior Lender, Prior Lender agrees such security interest is cancelled and terminated, and of no force and effect.
Upon request of Suberdinate Lender, Prior Lender will execute any necessary amendments to UCC-1 Financing
Statements against the Additional Collateral.

It is further specifically understood and agreed that the Subordinate Lender will have first priority as to their
security interest in and fo such Additional Collateral and all rights in and to such Additional Collateral over all other -
parties. Subordinate Lender can exercise any rights and remedies with respect to the Additiona! Collateral upon an
event of default under the Prior Loan or the Subordinate Loan. upon Pricr Lender's acceleration of the Prior Note,
upen the date a foreclosure of the Prior Mortgage has been commenced, and/or upon the daté a bankruptey has
commenced against Borrower and/or any guarantor,

[SIGNATURE PAGE TO FOLLOW)]




ISIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
The parties to this Agreement have execuled this agreement as of the date first set forth above,

Borrower:

PFIER SEVENTEE D YACHT CLUB, LLC, a

Loulsiana limited

By: .
EZ’ E. Weber, Ir., ](/Ianager
STATE OF TLOUISIANA _
COUNTY OF _JEFFERSON
! hereby certify that the foregoing instrument was acknowledged hefore me this March 19
2008, by Earl E. Weber, Jr., as Managers EVENTEEN MARINA AND YACHT CLUB, LLC, a Louxslana
limited liability company, who -' or has produced ntification and
did not take an oath, \g
Sign: ¢ b'&'ﬂ 0%
’%tflry PUb]lC
Print:

My commission expires:
STEPHEN J. BROUSSARD
Attomeaat Law, Bar #1268
otary Pubiic
Parish of Jefferson, State of Louisiana
My Commlsszon is for Life



[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT)]
The parties to this Agreement have executed this agreement as of the date first set forth above,

Prior Lender:

REGIONS@/&H Alabama banking corporation
By: L %(

Print N7 7 ibral F. Lorrs

Its: Sewior Vice [fres;den/t
STATE OF {ouU] §/0rtu
COUNTY OF O ~lgansy

I hereby certify that the foregoing instrument was acknowledged ‘before me this
Marth 19 , 2008, by “Sorge L.Moms , a5 Senigv Vet LA f
REGIONS BANK, an Alabama banking corporation, s personally known to me Yor has produced
A, as identification and did not take an oath. = =
Sien & Moo el I ot
TNota.nQPublic
Print:

My commission expires:

ELIZABETH F. WATERMAN
NOTARY PUBLIC
PARISH OF ORLEANS, STATE OF LOUISIANA
MY COMMISSION IS FOR LIFE
NOTARY 1D 55750



[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
The parties to this Agreement have executed this agreement as of the date first set forth above.

Subordinate Lender:

JERICHO ALL-WEATHER QPPORTUNITY FUND, L.P.. a
Delaware llmltedsparmershlp

cwfr;f y ManaJemt‘-'n-}, Inc.
B\ o ‘&Tr /#‘
Print: Seeft SRSk y
Its: prC_;f{cn-{*

STATE OF Flortda

COUNTY OF Falm Peacs i~
I hereby certify thal the foregoing instrument _ was  acknowledged before me  this

25  of Wares . 2008. by SCed Svirsk v as Progident of JERICIIO
ALL-WEATHER OPPORT! UNITY FUND. L.P.. a Delalvare limited partnership. who is personalEv known to me or
has produced as identification and did not take an oath.
Sign!
Notary Pubiic ‘».!‘l-':.va" Pamela N. O’Brien
Print: Pamela. N OBrig éf? ixz Commission # DD567204
My commission expires: e 7F Expires June 25, 2010

[t Bended Troy Fain -Insurance, Inc, 800-385-701¢



EXHIBIT “A”

DESCRIPTION OF REAL ESTATE
PARCEL ! (FEE SIMPLE ESTATE):

The East 65.84 feet of the West 1121.84 feet of Tract A; AND Tract A, LESS the West 1121.84 feet, BOSSERT ISLES, according to
the Plat thereof, recorded in Plat Book 46, Page 42, of the Public Records of Broward County, Florida.

AND

The East 128 feet of the West 798 feet of Tract A, BOSSERT ISLES, according to the Plat thereof, recorded in Plat Book 46, Page 42,
of the Public Records of Broward County, Florida.

AND

All that portion of the West three-fourths (W 3/4) of the East one-half (E 1/2) of the Northeast one-quarter (NE 1/4} of the Southwest
one-guarter (SW 1/4) and the East one-half (E 1/2) of the West one-half (W 1/2) of the Northeast one-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4) in Section 16, Township 50 South, Range 42 East, lying North of the Channel of the South Fork of
New River, said lands situate, lying and being in Broward Ceunty, Florida;

AND

The East one-half (E 1/2) of the East one-half (E 1/2) of the East one-half (E 1/2) of the Northeast one-quarter (NE 1/4) of the
Southwest one-quarter (SW 1/4), North of New River, LESS the East 100 feet, Section 16, Township 50 South, Range 42 East, in the
County of Broward, State of Fiorida.

AND

All that parcel of land described as foliews: Beginning at the Northeast comer of the Southwest one-quarter (SW 1/4) of Section 16,
Township 50 South, Range 42 East, run thence West along the North line of said Southwest one-quarter (SW 1/4), 100 feet; thence
South 212 feet, more or less, to the South Fork of New River; thence Easterly along the South Fork of New River to the East line of
said Southwest one-quarter (SW 1/4); thence North along said East line of the Southwest one-quarter (SW 1/4) to the Point of
Beginning; said parcel being also described as all that part of Lot 17, of MRS, E. F, MARSHALL'S SUBDIVISION of Government
Lots 1, 2, 3, and 4; the East one-half (E 1/2) of the Northeast ong-quarter (NE 1/4) and the Northwest one-quarter (NW 1/4) of the
Northwest one-quarter (NW 1/4) of Section 16, Townshipg 50 South, Range 42 East, as recorded in Plat Book 1, Page 2, of Broward
County, Florida, Public Records; beginning at a point on the South Fork of New River where the East line of the Southwest one-
quarter (SW 1/4} of said Section 16 intersects said South Fork of New River; thence Northerly along said East line of said Southwest
one-quarter (SW 1/4) projected Northerly to the point where the same as projected intersects the North line of said Lot 17; thence
West along the North line of said Lot 17, 100 feet; thence South 212 feet, more or less, to the South Fork of New River; thence along
the South Fork of New River to the Point of Beginning.

AND

That certain parcel of land known as Block A, of the Amended Plat of YELLOWSTONE PARK, as per Plat thereof, recorded in Piat
Book 15, Page 3, of the Public Records of Broward County, Florida; said parcel being also described as all that portion of Lot 17, of
MRS. E. F. MARSHALL'S SUBDIVISION, of Government Lots 1, 2, 3 and 4; the East one-half (E 1/2) of the Northeast one-quarter
(NE 1/4) and the Northwest one-quarter (NW 1/4) of the Northwest one-quarter (NW 1/4), Section 18, Township 50 Scuth, Range 42
East, as per Plat thereof, recorded in Plat Book 1, Page 2, of the Public Records of Broward County, Florida, lying East of the East
line of the Southwest one-quarter (SW 1/4) of said Section 16 projected to a point where the same as so projected intersects the North
line of said Lot 17. ‘ ‘

AND TOGETHER WITH AND SUBJECT TO those non-exclusive easement rights for road purposes, access purposes and/or ingress
and egress purposes, as set forth in that certain Agreement recorded in Official Records Book 747, Page 370, of the Public Records of
Broward County, Florida.



PARCEL 2 (LEASEHOLD ESTATE): The Leasehold interest created under that cerfain Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida Sovereignty Submerged Lands Lease, recorded in Official Records Book 28991, Page
265, together with: Modification to Increase Square Footage recorded in Official Records Book 37567, Page 1279; Modification To
Reflect a Change In Ownership recorded in Official Records Book 40816, Page 208; Modification to Increase the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership recorded in Official Records Book 42722, Page 1649; Surveyor's
Affidavit recorded in Official Records Book 43631, Page 1704 and Corrective Modification to Tncrease the Preempted Area,
Reconfigure the Docking Facility and Change in Upland Ownership to be recorded, all in the Public Records of Broward County,
Florida, to wit:

Seven (7) Parcels of Submerged land lying in the South Fork of New River in Section 16, Township 50 South, Range 42 East,
Broward County, Florida, sald Submerged Land Parcels being more fully described as follows:

PARCEL "A"™

Commencing (1) at the Northeast comer of the Southwest one-quarter (SW 1/4} of said Section 16; thence North 90°00°00" East, on
the North line of said Southeast one-guarter (SE 1/4), a distance of 52.88 feet to the Point of Beginning (1); thence North 16°47'35"
West, a distance of i.19 feet to a point on the wetface of an existing seawall cap; thence North 04°19'49" East, on said wetface, a
distance of 93.20 feet to a point of curve; thence Northerly through Northwesterly on said wetface and said curve to the left, with a
radius of 20.82 feet, a central angle of 51°49'04", an arc distance of 18.83 feet to a point; thence South 88°36'14" East, a distance of
40.02 feet: thence South 04°19'49" West, distance of 106.07 feet; thence South 85°40'11" East, a distance of 8.28 feet; thence South
04°19'49" West, a distance of 28.35 feet; thence North 85°40'11" West, a distance of 31.56 feet to a Reference Point "A"; thence
North 16°4735" West a distance of 23.01 feet to the Point of Beginning (1).

TOGETHER WITH PARCEL "B™:

Commencing {2} at the aforementioned Reference Point "A™; thence South 16°47'35" East, a distance of 11.16 feet to the Point of
Beginning (2); thence continuing South 16°47'35" East, a distance of 42.79 feet to a Reference Point "B"; thence North 50°00'00"
East, a distance of 20,44 feet; thence North 00°00'00" East, a distance of 40,96 feet; thence North 90°00'00" West, a distance of 32.80
feet to the Point of Beginning (2).

ALSO TOGETHER WITH FARCEL "C":

Commencing (3) at the aforementioned Reference Point "B"; thence South 16°47'35" East, 2 distance of 11.18 feet to the Point of
Beginning (3); thence South 14°52'33" West, a distance of 35.55 feet; thence South 33°50'47" West, a distance 48.63 fect to a point on
the wetface of an existing 2.5¢ feet seawall cap; thence South 26°35'58" West, on the Northeasterly extension of the wetface of an
existing 1.30 foot seawal! cap and on the wetface of said 1.30 feet seawall cap, a distance of 19.36 feet; thence South 81°1624" West,
on said wetface and Westerly extension thereof, a distance of 123.73 feet to a Reference Peint "C"; thence South 08°43'36" East, a
distance of 32.00 feet; thence North §1°16'24" East, a distance of 137.40 feet; thence North 27°41'14" East, a distance of 32.14 feet;
thence North 25°53'10" East, & distance of 6.87 feet; thence North 18°07'24" East, a distance of 86.41 feet; thence North 75°07'27"
West, a distance of 18.93 feet to the Peoint of Beginning (3).

AND ALSO TOGETHER WITH PARCEL "D™:

Beginning (4) of the aforementioned Reference Point "C"; thence North 76°54'00" West, a distance of 24.19 feet to the corner of the
wetface of an existing 1.70 foot seawall cap; thence North 88°49'49" West, on said wetface of a distance of 21.31 fzet to a Reference
Point "D"; thenee South 01°10"11" West, a distance of 14.61 feet; thence South 88°49'49" East, a distance of 46.65 feet; thence North
08°43'36" West, a distance of 9.75 feet to the Point of Beginning (4).

AND ALSO TOGETHER WITH PARCEL "E™:

Commencing (4) al the aforementioned Reference Point "D"; thence Morth 88°49'49™ West, on the wetface of an existing 1.70 foct
seawall cap and Westerly extension thereof, & distance of 58.96 feet; thence North 89°0921" West, a distance of 280.74 feet to the
Point of Beginning (3); thence continuing North §9°09'21" West, a distance of 72.44 feet; thence South §9°50'47" West, a distance of
50.00feet; thence South §4°38'49" West, & distance of 79.73 feet to a Reference Point "E"; thence South 00°41'48" West, a distance of
6.47 feet; thence North 90°00'00" East, a distance of 201.89 feet; thence North 00°00°00" East, a distance of 12.97 feet to the Point of
Beginning (5).

AND ALSO TOGETHER WITH PARCEL "F":

Beginning (6) at the aforementioned Reference Point "E®; thence South 84°38'49" West, a distance of 55.98 feet to a Reference Point
"F": thence South 00°11'29" East, a distance of 9.25 feet; thence North §9°48'31" East, a distance of 55.53 feet; thence North
00°41'48" East, a distance of 14.29 feet to the Point of Beginning (6}.



AND ALSO TOGETHER WITH PARCEL "G™
Commencing (5) at the aforementioned Reference Point "F"; thence South 84°38'49" West, a distance of 28.00 feet to the Point of

Beginning (7); thence continue South 84°38'49" West, a distance of 91.27 feet; thence South 76°18'50" West, a distance of 5,38 feet to
the corner of the wetface of an existing 2.00 foot seawall cap thence South 76°26'28" West, on said wetface and the Westerly
extension thereof, a distance of 144.35 feet; thence South 16°29'31" East, a distance of 46.08 feet; thence North 77°42'48" East, a
distance of 177,52 feet; thence North 57°48'51" East, a distance of 21.53 feet; thence North 39°23'59" East, a distarice of 49.91 feet to

the Point of Beginning {7).

All of said Submerged Lands situate, lying and being in the City of Fort Lauderdale, Broward County.
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SCHEDULE B
PRIOR LOAN DOCUMENTS

Promissory Note in the original principal amount of Twenty Seven Million Four Hundred Fifty Four
Thousand and No/100 (327.454,000.00) Dollars dated June 20, 2006 executed and delivered by Borrower
to Prior Lender (“Prior Note™).

Florida Real Estate Mortgage, Assignment of Leases and Rents and Security Agreement dated fune 20.
2006 by Borrower in favor of Prior Lender recorded in Official Record Book 422635, Page 283 of the Public
Records of Broward County, Florida securing the Prior Note (“Prior Mortgage™).

Construction Loan Agreement dated June 20, 2006 between Borrower and Prior Lender (“Prior Loan
Agreement”).

Soreader and Modification of Mortgage Agreement recorded in Official Record Book 42986, Page 1712, of
the Public Records of Broward County, Florida between Borrower and Prior Lender.

Coltateral Assignment of Sovereignty Submerged Land Lease recorded in Official Record Book 42265,
Page 309 of the Public Records of Broward County, Florida from Borrower in favor of Prior Lender

UCC-T Financing Statement recarded in Official Record Book 42399, Page 483, of the Public Records of
Broward County, Florida from Borrower in favor of Prior Lender

Collateral Assignment of Sovereignty Submerged Land Lease recorded in Official Record Book 42986,
Page 1726, of the Public Records of Broward County, Florida from Borrower in favor or Prier Lender.

All other Loan Documents executed by Borrower for the benefit of Prior Lender as defined in the Prior
Loan Agreement and/or in connection with any of the foregoing documents.
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SCHEDULE C
SUBORDINATE LOAN DOCUMENTS

Promissory Note executed and delivered by Borrower to Subordinate Lender

Mortgage, Assignment of Leases and Rents and Security Agreement executed and delivered by Borrower
o Subordinate Lender (“Mortgage™)

Loan Agreement

Assignment of Leases and Rents executed and delivered by Borrower to Subordinzte Lender
Environmental Indemnity Agreement executed and delivered by Obligors to Subordinate Lender
Personal Guarantees

Certificate of Borrower

Guarantor’s Financial Certificate

Document Re-Execution Agreement

All other loan docurments referenced in the Mortgage and/or Loan Agreement



EXHIBIT B ~ LETTERS OF CREDIT

(a) Irrevocable Standby Letter of Credit No. 30;)4; dated Aﬁg-us.,t 28, 2007 and issued
by South Valiey National Bank, in the amount of $180,000.00, as amended, for the account of
Balbir S. Rataul and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Mouet, LLC, for Slip Unit Number 6 of Pier Seventeen Marina and Yacht
Club, a commercial condominium;

(b) Irfevocable Standby Letter of Credit No. CTCS-383532 dated August 31, 2007
and issued by JPMorgan Chase Bank, N.A., in the amount of $180,000.00, asramended, for the
account of Michael Noonan and for the benefit of Pier Seventeen Marina and.Yacht Club, LLC,
and in connection with the Real Estate Purchase Agreement by and between Pier Seventeen
Marina and Yacht Club, LLC and Cajun Boat Slip, LLC, for Slip Unit Number 8 of Pier
Seventeen Marina and Yacht Club, a commercial condominium;

(c} Irrevocable Stand-by Letter of Credit Ref. No. 7540012005-900 dated July 11,
2007 and issued by Morgan Stanley Bank, in the amount of $180,000.00, as amended, for the
account of Michael Noonan and for the benefit of Pier Seventeen Marina and Yacht Club, LLC,
in connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina
and Yacht Club, LLC and Michael Noonan, for Slip Unit Number 9 of Pier Seventeen Marina
and Yacht Club, a commercial condominium;

(d) Irrevocable Standby Letter of Credit Ref. No. 13-SB-4765, dated October 16,
2007 and issued by Citizens Business Bank, in the amount of $180,000.00, as amended, for the
account of Devon Wright Hartman and Mary Ellen Beierle, as Trustees of The Hartman-Beierle

Family Trust dated June 14, 2000, and for the benefit of Pier Seventeen Marina and Yacht Club,



LLC, and in connection witﬁ the Real- Estate Purchase Agreement by and between Pier
Seventeen Marina and Yacht Club, LLC and Home 4 the Summer, LLC, for Slip Unit Number-
11 of Pier Seventeen Marina and Yacht Club, a commercial condominium;

(e) Irrevocable Standby Letter of Credit No. 070SL00973, dated August 16, 2007
and issued by East West Bank, in the amount of $180,000.00, as amended, for the account of
Thanh T. Nguyen and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Pier 17 Slip#14, L.LC, for Slip Unit. Number 14 of Pier Seventeen Marina
and Yacht Club, a commercial condominium;

() Irrevocable Standby Letter of Credit No. 29771, dated August 28, 2007 and
issued by Gulf Coast Bank & Trust Company, in the amount of $43,650.00, as amended, for the
account of Stephen A. Broussard and for the benefit of Pier Seventeen Marina and Yacht Club,
LLC, and in connection with the Real Estate Purchase Agreement by and between Pier
Seventeen Marina and Yacht Club, LLC and Pier 17 New Orleans, LLC, for Slip Unit Number
13 of Pier Seventeen Marina and Yacht Club, a commercial condominium;

{g)  Irrevocable Standby Letter of Credit No. S905396, dated January 10, 2008 and
issued by RBS Citizens, N.A., in the amount of $43,650.00, as amended, for the account of
Edward C. Mikkeisen and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Pier 17 Ne.w Orleans, LLC, for Slip Unit Number § of Pier Seventeen
Marina and Yacht Club, a commercial condominium;

(h) Irrevocable Letter of Credit No, NZS903797, dated September 7, 2007 and issued

by Wells Fargo Bank, N.A., in the amount of $180,000.00, as .amended, for the account of Linda



S. Rauchle and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in connection
with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and Yacht
Club, LLC ard Rauchle Investments, LLC, for Slip Unit Number 16 of Pier Seventeen Marina
and Yacht Club, a commercia! condominium; and

(i) [rrevocable Standby Letter of Credit No. 3093, dated August 28, 2007 and issued
by South Valley National Bank, in thg amount of $180,000.00, as amended, for the account of
Balbir S. Rataul and for the benefit of Pier Seventeen Marina and Yacht Club, LLC, and in
connection with the Real Estate Purchase Agreement by and between Pier Seventeen Marina and
Yacht Club, LLC and Balbir S. Rataul, for Slip Unit Number 17 of Pier Seventeen Marina and

Yacht Club, a commercial condominium.
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