Agenda ltem #:
PALM BEACH COUNTY 31'3
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: June 10, 2025 [X] Consent [ 1Regular
[ 1 Ordinance [ 1 Public Hearing

Department: Housing and Economic Development

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to receive and file: Documents executed in
connection with a loan made to Michel Invest LL.C, in the amount of $200,000 under the Housing
and Urban Development (HUD) Section 108 Loan Program as follows:

A) Palm Beach County Section 108 Promissory Note;

B) Palm Beach County Section 108 Loan Agreement:

C) Section 108 Loan Program Agreement;

D) Mortgage Agreement;

E) Guaranty Agreement — Michel Invest LLC;

F) Guaranty Agreement- Mellisa Michel;

G) Guaranty Agreement — Pierre Michel;

H) Environmental Indemnity Agreement; and

I) Further Assurances and Errors and Omissions Statement;

Summary: In accordance with Palm Beach County (County) PPM CW-0-051, all delegated
contracts, agreements and grants must be submitted by the initiating Department as a receive
and file agenda item. The attached documents have been executed on behalf of the Board of
County Commissioners (BCC) by the County Administrator or designee in accordance with
Resolution R2009-0725, and are now being submitted to the BCC. This Section 108 Loan in the
amount of $200,000 is to Michei Invest LLC, which operates the Twiggs Academy with
approximately 90 students and a staff of 20 employees. The Twiggs Academy located at 101 10th
Street, Lake Park, FL, will redevelop their current 1.6-acre site and will construct a 6,775 square
foot addition, a playground, a parking area, and renovate the current daycare facility. The total
cost of the project is $7,327,000. The County’'s Section 108 loan funds are for working capital.
The funds will be leveraged with a loan from the Small Business Administration (SBA), a bank
loan, and borrower’s equity. The project will create ten (10) new full-time equivalent jobs over five
(5) years. District 7 (DB)

Background and Justification: The County’s Section 108 Loan Program, which is administered
by the Department of Housing & Economic Development, was developed to create a source of
loan funding for use by businesses and investors to implement business ventures that will create
new jobs and help revitalize communities. Funding for the Program is received from HUD.

Attachment(s): Documents as listed in A through | above.

Recommended By: ‘QJ‘O\N\ b igiml_g

Department Director " Date

Approved By: /%% S//é/;)j

Assjétant County Administrator 7 'Date




il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:
Fiscal Years 2025 2026 2027 2028 2029
Grant Expenditures 200,000
Operating Costs
External Revenues (200,000)
Program Income
In-Kind Match
NET FISCAL IMPACT -0-
# ADDITIONAL FTE
POSITIONS (Cumulative)
Is Item Included In Current Budget? Yes X No
Does this Item include the use of Federal funds? Yes X No

Does this Item include the use of State funds? Yes : No E
Budget Account No.:

Fund 1540 Dept._143 Unit2303  Sub Unit H040 Object 8201

B. Recommended Sources of Funds/Summary of Fiscal Impact:

The agreement allocates $200,000 in Section 108 Loan funds to Michel Invest LLC.

C. Departmental Fiscal Review: 2 e

Valerie'A[!ef/nWEvision Director I

ll. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Development and Control Comments:

OFMB  1v45/9 %ﬂg Confract Develo?ént and Control

B. Legal Sufficiency; /

. /
i~ s[nlu-

Assistant County Aftorney

C. Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)




PALM BEACH COUNTY - SECTION 108 PROMISSORY NOTE

Principal: $200,000.00
Date: March ”&b\,ZOZS

Re: Michel Invest LLC a Florida limited liability company

FOR VALUE RECEIVED, the undersigned, MICHEL INVEST LLC, a Florida limited
liability company, whose mailing address is 101 10™ Street, Lake Park, Florida 33403 (“Borrower™), in
connection with a certain U.S. Department of Housing and Urban Development (“HUD") Section 108
bridge loan (the “Loan”) in the principal amount of TWO HUNDRED THOUSAND AND 00/100 DOLLARS
($200,000.00) (the “Principal Amount”), promise(s) to pay to the order of PALM BEACH COUNTY,
a political subdivision of the State of Florida, together with any other holder hereof (hereinafter referred to
“Holder” or “County”) with a mailing address of Palm Beach County Department of Housing and
Economic Development, 100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406, or such other
place as Holder may from time to time designate in writing, the principal sum of the Principal Amount
together with interest and fees thereon, to be paid in lawful money of the United States of America, as
follows:

1. The “Interest Rate” under the Note shall be a variable rate of the thirteen-week treasury
rate, ("13 Week T-Bill Rate") as published in the U.S. Department of Treasury — Daily Treasury Bill
Rates (treasury.gov) plus 120 basis points (approximately 5.65%). The Borrower will pay interest only
for a year or until the Section 108 Loan is paid in full at the closing of the loan from Bank Five Nine.

HUD Conversion: At the sole discretion of and at various dates selected by HUD during
the Loan Term (as defined herein), HUD may elect to conduct a public offering of its Section 108 loans,
which may include this Loan. In such event, the HUD Floating Rate specified above shall be subject to
a conversion to a fixed HUD Interest Rate as solely determined by HUD (the “HUD Fixed Rate”). If
HUD elects to convert this Loan and other Section 108 loans, the Borrower will be given the option of
selecting the HUD Fixed Rate or maintaining the then current HUD Floating Rate. If the Borrower elects
to convert to the HUD Fixed Rate, the Borrower shall pay to HUD the cost of the conversion. Should the
Borrower elect to continue floating, the Borrower shall pay HUD One Hundred and No/100 Dollars
($100.00) per quarter.

The Borrower expressly acknowiedges and agrees that the Interest Rate shall be subject to change
if HUD elects to convert the HUD Floating Rate to the HUD Fixed Rate as described above, in the sole
and absolute discretion of HUD.

2. Commencing on the Tenth (10th) day of the month following the date the loan advance
is made pursuant to the Loan Agreement as defined herein (the “Commencement Date™), and continuing
on the Tenth (10th) day of each month thereafter, Borrower shall make payments of interest at the Interest
Rate until the closing of the loan from Bank Five Nine at which time all principal, accrued interest, late
fees and advances (if any) shall be due and payable (the “Maturity Date”).

3. Borrower shall have the right of prepayment of all or any portion of the Loan without
penalty or premium, unless the Borrower converts to the HUD Fixed Rate. Any prepayment after such
conversion is subject to any penalties or premiums as determined by HUD, in its sole and absohite
discretion.
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4. After maturity or acceleration, this Note shall bear interest at the Interest Rate plus four
percent (4%) but in no event more than the maximum rate of interest permitted by law (the “Default
Rate”) until paid in full.

THIS NOTE is executed pursuant to the terms and conditions of that certain Loan Agreement
dated of even date herewith between Borrower and Holder (the “Loan Agreement™), and is secured by
this Note, the Loan Agreement, the Mortgage Agreement with Assignment of Leases and Rents, the
Collateral Security Mortgage Agreement, the Environmental Indemnity Agreement, the Guaranty
Agreement, and all other documents required under the Loan Agreement. The foregoing and all other
agreements, instruments and documents delivered in connection therewith and herewith are collectively
referred to as the “Loan Documents”,

THIS NOTE has been executed and delivered in and is to be governed by and construed under
the laws of the State of Florida, as amended, except as modified by the laws and regulations of the United
States of America.

Nothing contained herein, nor any transaction related hereto, shall be construed or so operate as
to require the Borrower to pay interest at a greater rate than is now lawful in such case to contract for, or
to make any payment, or to do any act contrary to law. Should any interest or other charges paid by the
Borrower, or parties liable for the payment of this Note, in connection with the Loan Documents result
in the computation or earning of interest in excess of the maximum rate of interest that is legally permitted
under applicable law, any and all such excess shall be and the same is hereby waived by the Holder, and
any and all such excess shall be automatically credited against and in reduction of the balance due under
this indebtedness, and a portion of said excess which exceeds the balance due under this indebtedness
shall be paid by the Holder to the Borrower.

Holder shall have the right to declare the total unpaid balance hereof to be immediately due and
payable in advance of the Maturity Date upon the failure of the Borrower to pay when due or within the
applicable grace period (5 days after notice) any payment of principal or interest or other amount due
hereunder; or upon the occurrence of an Event of Default pursuant to any other Loan Documents now or
hereafter evidencing, securing or guaranteeing payment of this Note. Exercise of this right shall be with
notice to Borrower and to any other person liable for payment hereof.

Any payment hereunder not paid when due or within the applicable grace period (at maturity,
upon acceleration or otherwise) shall bear interest at the Default Rate from the due date until paid.

Provided Holder has not accelerated this Note as provided herein, Borrower shall pay Holder a
late charge of five (§%) percent of any required installment payment (“Late Fee™) which is not received
by Holder within fifteen (15) calendar days of when said payment is due. The parties agree that said
charge is a fair and reasonable charge for the late payment and shall not be deemed a penalty.
Notwithstanding any contradictory term contained herein, the interest rate applied hereunder shall not
exceed the maximum interest rate provided by law.

In the event that this Note is collected by law or through attorneys at law, or under advice
therefrom, Borrower agrees, to pay all costs of collection including reasonable attorneys’ fees, whether
or not suit is brought, and whether incurred in connection with collection, trial, appeal, bankruptcy or
other creditors proceedings or otherwise.

Acceptance of partial payments or payments marked “payment in full” or “in satisfaction” or
words to similar effect shall not affect the duty of Borrower to pay all obligations due hereunder and
shall not affect the right of Holder to pursue the remedies available to it under any Loan Documents.

Any notice to be given or to be served upon any party hereto in connection with this Note, whether

required or otherwise, may be given in any manner permitted under the Loan Documents.
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THE UNDERSIGNED jointly and severally waive(s) presentment, protest and demand, notice
of protest, demand and dishonor and nonpayment of this Note and agree(s) to perform and comply with
each of the covenants, conditions, provisions and agreements of any of the undersigned as contained in
every instrument now evidencing or securing said indebtedness. No extension of the time for the
payment of this Note shall operate to release, discharge, modify, change or affect the original liability
under this Note, either in whole or in part of any of the undersigned not a party to such agreement.

THE UNDERSIGNED further jointly and severally hereby waive(s), to the extent authorized by
law, any and all homestead and other exemption rights which otherwise would apply to the debt
evidenced by this Note.

BORROWER WAIVES ITS RIGHT TO A TRIAL BY JURY IN ANY ACTION,
WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN ANY
WAY RELATED TO THIS NOTE. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
HOLDER’S EXTENDING CREDIT TO BORROWER AND NO WAIVER OR LIMITATION OF
HOLDER’S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN
WRITING AND MANUALLY SIGNED ON HOLDER’S BEHALF.

[INTENTIONALLY LEFT BLANK SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Section 108 Promissory Note has been duly executed by the
undersigned, as of the date set forth above.

WITNESSES: BORROWER:

MICHEL INVEST LLC, a Florida limited liability
company

Pierre Michel, as Manager ‘

Print name: H Q\{\‘& \J ; d&%

Print name:

STATE OF FLORIDA

)
)
)

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me by means of Ef/physical presence or L1
online notarization this _E_i?_v\day of March, 2025 by Pierre Michel, as Manager of Michel Invest LLC, a
Florida limited liability company, on behalf of the company, m; is personally known to me or [] who
has produced W i ne as identification.

My Commission Expires:

Notary Public ,
Frint name: Heard E&J&Qmﬁ@(
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PALM BEACH COUNTY SECTION 108 LOAN AGREEMENT

THIS LOAN AGREEMENT (the “Agreement™) is made effective as of the m of March,
2025, by and between PALM BEACH COUNTY, a political subdivision of the State of Florida, with
an office at Department of Housing and Economic Development, 100 Australian Avenue, Suite 500,
West Palm Beach, Florida 33406 (the “Lender”); and MICHEL INVEST LLC., a Florida limited
liability company (the “Borrower”) with a business address of 101 10™ Street, Lake Park, Florida 33403,
and FEIN of 83-1849647.

RECITALS:

A. The Borrower has requested the Lender to extend credit to the Borrower in the form of a
U.S. Department of Housing and Urban Development (*HUD”) Section 108 loan (the “Loan™) in the
principal amount of TWO HUNDRED THOUSAND AND 00/100 DOLLARS ($200,000.00) (the “Loan
Amount™), to be used for working capital and to pay architectural and engineering fees in connection with
a certain project located at 101 10® Street, Lake Park, Florida 33403 (the “Project”), which real property is
more fully described in Exhibit “4” attached hereto and made a part hereof (the “Project Property”); and
the Lender has agreed to extend such credit.

B. The Borrower and the Lender desire to set forth herein the mutually agreed upon terms and
conditions of such credit extension and the advancement of the proceeds of the Loan.

C. All capitalized terms not otherwise defined within this Agreement or the other Loan
Documents (as defined herein), are as defined in Exhibit “C”, attached hereto and made a part hereof.

NOW THEREFORE, in consideration of the matters set forth in the above Recitals, the mutual
covenants contained herein, and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the parties hereto hereby agree as follows:

1. Loan Terms.

(a) Loan Amount. On the terms and subject to the conditions set forth herein, and relying on
the representations and warranties made to the Lender herein and in all other documents referenced
hereunder, including this Agreement, the Section 108 Loan Program Agreement, the Section 108
Promissory Note, the Mortgage Agreements with Assignment of Leases and Rents, the Collateral Security
Mortgage Agreements, the Environmental Indemnity Agreement, the Guaranty Agreements, and all other
documents required hereunder (collectively the “Loan Documents™), the Lender agrees that it shall make
the Loan to the Borrower in an aggregate amount equal to and not to exceed the Loan Amount, which Loan
shall be evidenced by the Note and which shall be advanced by the Lender as hereinafter provided, and the
Borrower agrees to borrow such sum from the Lender.

(b) Security. The Loan, the Note and the performance by the Borrower of the terms, provisions
and obligations hereof and under any other of the L.oan Documents shall be secured by the liens, security
interests and such other undertakings created therein, by or described in the following instruments of even
date herewith from the Borrower to the Lender (collectively, the “Collateral™):

(i) That certain Section 108 Promissory Note from Borrower to Lender regarding the Loan
(the “Note™),

(i1) This Agreement;

(iii)  That certain Mortgage Agreement with Assignment and Leases and Rents of
Borrower in favor of Lender regarding the property located at 110 10® Street, Lake Park, Florida

Section 108 — Loan Agreement
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33463; 829 Silver Beach Road, Lake Park, Florida 33463; and 823 Silver Beach Road, Lake Park,
Florida 33463 (Collateral Property");

(iv) That certain Collateral Mortgage Agreement in favor of Lender regarding the Collateral
Property;

(v) Those certain individual Guaranty Agreements (the “Guaranty Agreements™) from (i)
PIERRE MICHEL and (ii) MELLISA MICHEL (each an “Individual Guarantor”, together the “Personal
Guarantors” and collectively with the Corporate Guarantors, the “Guarantors™);

(vi} That certain corporate Guaranty Agreements (the “Corporate Guaranty Agreements”)
from MICHEL INVEST LLC a Florida limited liability company (“Corporate Guarantor™);

(vi1) That certain Environmental Indemnity Agreement by Borrower and the Guarantors in
favor of Lender with regard to the Project Property (the “Environmental Indemnity Agreement”);

(viii) Any and all amendments and modifications to any of the foregoing documents; and

(ix) Any other of the L.oan Documents pursuant to or required by this Agreement or any
other of the aforementioned documents and instruments.

2. (General Loan Provisions.

(a) Use of Proceeds. The proceeds of the Loan shall be used for those purposes stated in
Article A of the Recitals.

(b) Nature and Place of Payments. All payments made on account of the Obligations shall be
made by the Borrower, without setoff or counterclaim, in lawful money of the United States in immediately
available funds, free and clear of and without deduction for any taxes, fees, or other charges of any nature
whatsoever imposed by any taxing authority and must be received by the Lender by its due date pursuant
to the terms of the Note. All payments on account of the Obligations shall be made to the Lender. If any
payment required to be made by the Borrower hereunder becomes due and payable on a day other than a
Business Day, the due date thereof shall be extended to the next succeeding Business Day and interest
thereon shall be payable at the then applicable contract rate during such extension.

(©) Fees. The Borrower shall have paid to Lender a non-refundable application fee of
$1,000.00, payable upon acceptance of Lender’s commitment. The Borrower shall also pay to Lender at
Closing: (i) a Closing fee of $6,000.00 equivalent to 3% of the L.oan Amount; and (ii) a Master Document
Fee in the amount of $1,000.00. The Borrower shall be responsible for payment of all reasonable, out-of-
pocket costs of closing of any kind or nature, including due diligence costs incurred by Lender, the
reasonable attorneys’ fees and costs of Lender’s counsel and all reasonable, out-of-pocket costs or fees
incurred by Lender in connection with the Closing. Such fees shall be paid at Closing from the proceeds
of the Loan, and the net proceeds of the Loan will be distributed to Borrower as provided hereunder.

3, Loan Advance.

(a) Subject to the provisions of this Agreement, and also subject to the terms and conditions
of the other Loan Documents, the Lender shall make, and the Borrower shall accept, the Loan in the form
of a single advance of the .oan Amount (the “Loan Advance”).

4. Conditions to Making the Loan Advance.

(a) Execution of this Loan Agreement. Borrower agrees that, for and on its own behalf and for
the purposes set forth herein, that the Loan Advance to be made on or about the Closing Date is subject to
the prior satisfaction of each of the following conditions precedent with proof thereof to be furnished to
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Lender, and agrees that such proof shall be in form, content and sufficiency acceptable to Lender and its
counsel:

(b) Execution of each of the L.oan Documents.

(c) Satisfaction and compliance with any requirements as may be imposed by HUD in
connection with the closing of the Loan, as applicable.

(D) Borrower shall have provided to Lender in a form, amount, and content satisfactory to
Lender, UCC, judgment, tax, lien, bankruptcy and related searches (as applicable), insuring or agreeing to
insure that Lender’s Mortgage Agreement with Assignment of Leases and Rents, and Financing Statements
securing Lender’s interest in the Project Property of Borrower, and the Additional Collateral Properties of
Borrower and Guarantors is, or will be upon filing, a valid lien on the Project Property and the Additional
Collateral Properties, free and clear of all defects, liens, encumbrances and exceptions, except for the
Permitted Liens and those as specifically accepted by Lender in writing.

(e) Financial statements of Borrower and Guarantors in form reasonably acceptable to Lender.
§3)] Satisfaction of any financial covenants contained herein, as applicable.
(g) Such other information concerning the Borrower and its business, operations and condition

(financial and otherwise) as Lender may reasonably request.

(h) Acceptable resolutions of the Borrower approving the execution and delivery of the Loan
Documents and such other certificates as Lender may require, as applicable.

6y A certificate of the Borrower certifying the incumbency, the names and true signatures of
the person or persons authorized to execute and deliver the Loan Documents.

i} A copy of the Borrower’s Articles of Organization, Operating Agreement, and other
organizational documents evidencing the valid formation and existence of the Borrower in good standing
(as applicable), all existing amendments thereto, certified as of the date of this Agreement as being accurate
and complete, together with good standing certificate.

k) Policies or certificates of insurance reasonably acceptable to Lender and its counsel
evidencing all insurance required under this Loan Agreement.

1)) All fees and costs due at the Loan Advance pursuant to this Agreement shall have been
paid in full.

(m)  All acts and conditions (including, if applicable, the obtaining of any necessary
governmental and regulatory approvals and consents including, without limitation, all necessary building
and construction permits and the making of any required filings, recording, or registrations) required to be
done and performed and to have happened prior to the execution, delivery, and performance of the Loan
Documents and to constitute the same as legal, valid, and binding obligations, enforceable in accordance
with their respective terms, shall have been done and performed and shall have happened in due and strict
compliance with all applicable laws.

(n) Such other documents, certificates, affidavits and other documents as are reasonably
required of Lender consistent with the terms of this Loan Agreement, as applicable.

(0) Evidence of a $726,000.00 equity investment into the Project and/or business operations
for the borrower ( the “Borrower’s Equity Injections™).
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5. Special Conditions regarding Other Loans.

In addition to the Loan, Borrower has requested additional financing for the Project in the form of a loan
from Bank Five Nine in the aggregate principal amount of THREE MILLION SIX HUNDRED THIRTY
THOUSAND AND NO/100 ($3,630,000.00) (the “Bank Five Nine Loan™) and a loan in the aggregate
principal amount of TWO MILLION NINE HUNDRED SEVENTY ONE THOUSAND AND NO/100
($2,971,000.00) from the U.S. Small Business Administration (the “SBA Loan”), which the Bank Five Nine
Loan and SBA Loan together with the Loan, are collectively referred to herein as the “Project Loans™).

6. Job Goals. The Borrower shall make a good faith effort to create and hire ten (10) full-time
equivalent (“FTE”) jobs within the five (5) year period after the issuance of the occupancy permit for the
Project. The Borrower shall make a good faith effort to hire fifty-one percent (51%) or more low and
moderate-income residents of Palm Beach County for the FTE job positions pursuant to HUD guidelines
and the certain Section 108 Loan Program Agreement by and between the Borrower and Lender dated on
even date herewith. For this purpose, an FTE shall mean employment of a minimum of 2,080 hours per
calendar year. The Borrower shall work closely with the Lender and the State of Florida Department of
Commerce in meeting this goal. The Borrower shall make available to Lender its hiring records and shall
make such records available to the Lender for audit, within ten (10) days following written demand by the
- Lender for the duration of the Loan. Notwithstanding the foregoing, the Borrower shall no longer be
required to report to Lender its hiring records after the Borrower has met the job creation criteria set forth
in this Section 6. Should the Borrower not cooperate with the Lender with its job creation and reporting
requirements set forth herein, such an event shall be considered an event of default under the Loan.

7. Representations and Warranties of the Borrower. As an inducement to the Lender to enter into this
Agreement and to make the Loan as provided herein, the Borrower represents and warrants to the Lender,
both as of the Closing Date and as of the date of the Loan Advance, that:

(2) Financial Condition. The Borrower’s, Guarantors’ and Corporate Guarantors’ Financial
Statements, copies of which have heretofore been furnished to the Lender and will be delivered to the
Lender pursuant to Section 8(a) of this Agreement, are and will be complete, timely and correct in all
respects, have been and will be prepared in accordance with GAAP and consistently followed, and do and
will completely and accurately represent the financial condition of the subjects thereof as of the dates
thereof, and neither the Borrower nor the Guarantors have received any notice of any amendment or audit
thereof or any inquiry or investigation related thereto from any Governmental Authority.

(b) No Change. Since the date of the Financial Statements heretofore delivered to the Lender, there
has been no material adverse change in the business, operations, assets, or other financial condition of the
Borrower and Guarantors. Since the date of the Financial Statements heretofore delivered to the Lender,
the Borrower has not entered into, incurred, or assumed any long-term debt, mortgages, material leases or
oral or written commitments, nor commenced any significant project, nor made any purchase or acquisition
of any significant property ocutside the normal course of business.

(c) Existence: Compliance with Laws. The Borrower: (i) is duly organized and validly existing
in good standing as an entity under the laws of the state of its formation and is qualified o do business in
each jurisdiction (including in the State of Florida) where its ownership of property or the conduct of its
business requires such qualification and where failure to qualify would have a material adverse effect on
the Borrower or its operations, assets, business, or on the ability of the Borrower to pay or perform the
Obligations; (i) has the power and authority and the legal right to own and operate its assets, and to conduct
its business in the manner in which it proposes so to do; and (jii) is in compliance with all Requirements of
Law.

(d) Power; Authorization; Enforceability of Obligations. The Borrower and the Guarantors
have the power and authority and the legal right to execute, deliver, and perform the Loan Documents to
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which each is a party and the Borrower and the Guarantors, respectively, have taken all necessary limited
liability company and corporate action, respectively, to authorize the execution, delivery, and performance
of the Loan Documents. The Loan Documents have been duly executed and delivered on behalf of the
Borrower, the Guarantors and the Corporate Guarantors and constitute legal, valid, and binding obligations
of the Borrower, the Guarantors, and the Corporate Guarantors enforceable against the Borrower and the
Guarantors and Corporate Guarantors in accordance with their respective terms, subject to the effect of
applicable bankruptcy and other similar laws affecting the rights of creditors generally, and the effect of
equitable principles whether applied in an action at law or a suit in equity.

(e) Contflict with Other Instruments. The execution and delivery of the Loan Documents will
not violate any provision of law or any order of any court or Governmental Authority, the organizational
documents of the Borrower or the Guarantors, and Corporate Guarantors or any provision of any indenture,
agreement or other instrument binding upon the Borrower or the Guarantors and Corporate Guarantors or
any of its properties or assets, and will not result in the creation or imposition of any Lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets of the Borrower or the
Guarantors and Corporate Guarantors, except for those provided for in the Loan Documents.

(H No Legal Bar. The execution, delivery, and performance of the Loan Documents, the
borrowing hereunder and the use of the proceeds of the Loan, will not violate any Requirement of Law or
any Contractual Obligation of the Borrower or the Guarantors and Corporate Guarantors or create or result
in the creation of any Lien on any assets of the Borrower or the Guarantors and Corporate Guarantors
(except for the Lien created by the Loan Documents).

() No Material Litigation, No suit, action, litigation, investigation, or proceeding (including,
without limitation, Hazardous Substances Claims) of or before any court, arbitrator or Governmental
Authority is pending or, to Borrower’s knowledge, threatened by, against or affecting the Borrower or any
Guarantor or against any of its properties or revenues which is likely to be adversely determined and which,
if adversely determined, is likely to have a material adverse effect on the business, operations, property, or
financial or other condition of the Borrower or the Guarantors and Corporate Guarantors.

(h) Taxes. To the best of the Borrower’s and the Guarantors’ and Corporate Guarantors’
knowledge after inquiry with the Borrower’s and the Guarantors’ and Corporate Guarantors’ accountants,
the Borrower and the Guarantors and Corporate Guarantors have filed or caused to be filed all tax returns
that are required to be filed and have paid all taxes shown to be due and payable on said returns or on any
assessments made against their or any of their property other than taxes that are being contested in good
faith by appropriate proceedings and as to which the Borrower or the Guarantors and Corporate Guarantors
have established adequate reserves in conformity with GAAP. No tax liens have been filed against any real
property owned by Borrower, or any other assets of the Borrower or the Guarantors and Corporate
Guarantors, and no claims are being asserted with respect to such taxes which could have a material adverse
effect upon the financial condition, business, property or operations of the Borrower or the Guarantors and
Corporate Guarantors. The Borrower and the Guarantors and Corporate Guarantors have established
adequate reserves for the payment of taxes contested in good faith in conformity with GAAP.

)] Investment Company Act. The Borrower is not an “investment company” or a company
“controlled” by an “investment company” within the respective meanings of such terms under the
Investment Company Act of 1940, as amended.

()] Federal Reserve Board Regulations. The Borrower is not engaged, and it will not engage,
principally or as one of its important activities, in the business of extending credit for the purpose of
“purchasing” or “carrying” any “margin stock” within the respective meanings of such terms under
Regulation U of the Board of Governors of the Federal Reserve System. No part of the proceeds of the
Loan will be used for “purchasing” or “carrying” “margin stock™ as so defined or for any purpose that
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violateé, or that would be inconsistent with, the provisions of the Regulations of the Board of Governors of
the Federal Reserve System.

(k) ERISA. (i) No Prohibited Transactions, Accumulated Funding Deficiencies, withdrawals
from Multiemployer Plans, or Reportable Events have occurred with respect to any Plans or Multiemployer
Plans that, in the aggregate, could subject the Borrower to any tax, penalty, or other liability where such
tax, penalty, or liability is not covered in full, for the benefit of the Borrower, by insurance; (ii) no notice
of intent to terminate a Plan has been filed, nor has any plan been terminated under Section 4041 of ERISA,
nor has the Pension Benefit Guaranty Corporation (and any successor thereto, the “PBGC™) instituted
proceedings to terminate, or appoint a trustee to administer a Plan, and no event has occurred or condition
exists that might constitute grounds under Section 4042 of ERISA for the termination of, or the appointment
of a trustee to administer, any Plan; (iii) the present value of all benefit liabilities (as defined in Section
4001(2)(16) of ERISA) under all Plans (based on the actuarial assumptions used to fund the Plans) does not
exceed the assets of the Plans; and (iv) the execution, delivery, and performance by the Borrower of this
Agreement and the making of the Loan hereunder and the use of the proceeds thereof will not involve any
Prohibited Transactions.

€)] Assets. The Borrower and the Guarantors and Corporate Guarantors have good and
marketable title to all of their assets. Except in connection with the Permitted Debt (as applicable), the
Borrower has no outstanding Liens on any of the Collateral or its other assets nor are there any security
agreements to which the Borrower is a party, nor any title retention agreements, whether in the form of
leases or otherwise, of any personal property except as otherwise permitted hereunder.

(m)  Securities Acts. The Borrower has not issued any unregistered securities in violation of the
registration requirements of the Securities Act of 1933, as amended, or any other law, and is not violating
any rule, regulation or requirement under the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended. The Borrower is not required to qualify an indenture under the Trust Indenture
Act of 1939, as amended, in connection with its execution and delivery of the Note.

(n} Consents, etc. No consent, approval, authorization of, or registration, declaration or filing
with, any Governmental Authority is required on the part of the Borrower in connection with the execution
and delivery of this Agreement or any of the other Loan Documents or the performance of or compliance
with the terms, provisions, and conditions hereof or thereof, except for such consents, approvals,
authorizations, registrations, declarations or filings as have been previously obtained or made by the
Borrower.

(o) No Default. No Event of Default or, to the best of Borrower’s knowledge, Potential Default
has occurred or is continuing under any material existing Agreement of Borrower,

(3] Use of Proceeds. The proceeds of the Loan shall be used for the purposes set forth in
Section 2(a) of this Agreement.

G)) No Notices: No_Violations. The Borrower has not received any notice from any
Governmental Authority or any insurance or inspection body to the effect that any of the Collateral, or any
of the Borrower’s facilities, equipment or business procedures or practices fail to comply with any
applicable law, ordinance, regulation, building or zoning law, judicial or administrative determination, or
any other requirements of any such authority or body, and the Borrower’s facilities, equipment, procedures
and practices, are in compliance with all such laws, ordinances, determinations, regulations and
requirements.

9] Liens on Collateral. Other than the Permitted Debt, neither the Borrower nor the
Guarantors or Corporate Guarantor have made any verbal or written contract or arrangement of any kind,
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the performance of which by any other party thereto would give rise to a Lien on the Collateral or any other
restriction upon the assignment, pledge or other encumbrance upon the Collateral, or any portion thereof,
except for those arising pursuant to this Agreement.

(s) No Material Omission. No representation or warranty made herein contains or will contain
any untrue statement of material fact, or omits, or will omit, to state a material fact necessary to make the
statements contained herein not misleading. If during any time the Loan remains outstanding, the Borrower
becomes aware of any facts, occurrences, information, statements, or events that render any of the foregoing
representations or warranties herein made untrue or materially misleading or incomplete, Borrower shall
notify the Lender in writing of such facts, occurrences, information, statements or events within ten (10)
days of obtaining such knowledge and in any case prior to any Advance made pursuant to this Agreement
subsequent to obtaining such knowledge.

(1) Chief Office Location. The chief executive office of the Borrower is located at 101 10%
Street, Lake Park, Florida 33403. Except as otherwise disclosed to Lender, none of the Borrower’s books
or records are maintained at any other location. The Borrower shall notify the Lender in writing of any
change in the location of the Borrower’s chief executive office.

(v No Reliance. Borrower represents to the Lender that it has at all times pertinent to this
Agreement been represented by advisors of its own selection, including, but not limited to, attorneys-at-law
and/or certified public accountants; that it has not relied upon any statement, representation, warranty,
agreement or information provided by the Lender, its employees, agents or attorneys; that it acknowledges
that it is informed by its advisors of its respective rights, duties, and obligations with respect to the Loan
under all applicable laws; that to Borrower’s actual knowledge, it has no set-offs, defenses or counterclaims
against the Lender with respect to the Loan; and that it is indebted to the Lender for the amounts stated in
this Agreement.

) No Inducement. Borrower further acknowledges and agrees that the Lender has not made
any statements, representations, warranties, agreements or provided information to it in order to induce the
execution of this Agreement. Borrower further acknowledges and agrees that all agreements of the parties
are set forth in this Agreement or in the other Loan Documents executed by Borrower prior to or on even
date hereof.

8. Affirmative Covenants. The Borrower, the Guarantors and the Corporate Guarantor hereby covenant
and agree with the Lender that, as long as any Obligations remain unpaid, the Borrower (and the Guarantors
and Corporate Guarantor, as the case may be) shall:

(a) Financial Statements.

()  Borrower and the Guarantors and Corporate Guarantor shall provide Lender with
annwal financial statements to be delivered within one hundred and twenty (120} days of the end of the
applicable fiscal year.

(it}  Borrower and the Guarantors and the Corporate Guarantor shall provide Lender with
any such balance sheet and/or profit & loss report as requested by Lender, in forms reasonably acceptable
to Lender, on or before the first (1*") day of each month.

(iii) Any such financial statements as are requested shall be certified as true and correct by
Borrower and/or the Guarantors and Corporate Guarantor, shall be in accordance with GAAP, fairly present
their financial condition as of the date provided, and shall be in form reasonably satisfactory to Lender.

(b) Tax Returns. Furnish or cause to be furnished to the Lender annual federal tax returns of
Borrower, the Guarantors and the Corporate Guarantor within thirty (30) days of filing. In addition, furnish
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or cause to be furnished to the Lender any state income tax returns of Borrower, the Guarantors and the
Corporate Guarantor no later than thirty (30) days after the due date for filing same, including extensions.

(c) Operating Budget. Upon request of Lender, furnish or cause to be furnished to the Lender on
an annual basis within ninety (90) days after the last day of each fiscal year of the Borrower an operating
budget for the next immediately succeeding fiscal year of Borrower, in such form and content as is
reasonably satisfactory to Lender.

(d) Certificates:; Reports:, Other Information. Furnish or cause to be furnished to the Lender such
additional financial and other information as the Lender may from time-to-time reasonably request,
including, without limitation, the delivery within thirty (30) days after the last day of each fiscal year of the
Borrower, a certified report showing the number and classification of employees employed by Borrower.

(e) Payment of Indebtedness. Pay, discharge, or otherwise satisfy at or before maturity or before it
becomes delinquent, defaulted, or accelerated, as the case may be, all of its Indebtedness (including taxes),
except Indebtedness being contested in good faith and if such amounts exceed $5,000.00, for which
provision is made to the satisfaction of the Lender for the payment thereof in the event the Borrower is
found to be obligated to pay such Indebtedness and which Indebtedness is thereupon promptly paid by the
Borrower.

(f) Maintenance of Assets; Compliance. Maintain its entity existence in good standing, and
maintain all rights, privileges, licenses, approvals, franchises, properties, and assets necessary or desirable
in the normal conduct of its business and comply with all Requirements of Law.

(g) Inspection of Collateral; Books and Records: Discussions. Keep proper books of record and
account in which full, true, and correct entries in conformity with GAAP and all Requirements of Law shall
be made of all dealings and transactions in relation to its business and activities. Upon reasonable prior
written notice, the Borrower shall permit representatives of the Lender to visit and inspect any of the
Collateral and at Lender’s cost examine and make abstracts from and copies of any of the Borrower’s books
and records at any reasonable time and as often as may reasonably be desired by the Lender, and to discuss
the business, operations, properties, and financial and other condition of the Borrower with officers and
employees of such parties, and with their independent certified public accountants.

(h) Notices. Promptly give written notice to the Lender of*

() The occurrence of any Event of Default or upon obtaining knowledge of a Potential Default;

(ii) Any litigation or any proceeding before a Governmental Authority affecting the Borrower that
is reasonably likely to have a material adverse effect on any of the Collateral, or on the business, operations,
assets or financial or other condition of the Borrower; and

(iii) A material adverse change in the Collateral, or in the business, operations, assets or financial
or other condition of the Borrower.

(i) Expenses. Pay all reasonable, out-of-pocket expenses: (i) of the Lender incident to the
origination of the Loan, the preparation, negotiation, and administration of this Agreement and the other
Loan Documents; and (ii) of the Lender incident to the enforcement of payment of the Obligations, whether
by judicial proceedings or otherwise, and before as well as after judgment including, without limitation, in
connection with bankruptcy, insolvency, liquidation, reorganization, moratorium, or other similar
proceedings involving the Borrower or a “workout” of the Obligations. The obligations of the Borrower
under this subsection (i} shall be effective and enforceable whether or not the Loan is made hereunder and
shall survive payment of all other Obligations.
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(j) Loan Documents. Comply with and observe all terms and conditions of this Agreement and the
other Loan Documents.

(k) Insurance. Obtain and maintain or cause to be obtained and maintained in full force and effect
at all times policies of insurance covering (i) workers’ compensation meeting the Borrower’s statutory
obligations; (ii) contingent liability and public liability, protecting the Borrower against any liability for
loss or damage to persons or property in amounts of $250,000 per individual and $500,000 per occurrence;
(iii} flood, if needed; and (iv) property insurance for collateral properties; as well as such other policies of
insurance or evidence with respect thereto as may be reasonably required by the Lender, all of which shall
be in such form and amount as is reasonably satisfactory to the Lender, and each of which shall insure the
interest of the Borrower, and lender’s loss payable (as to personal property) clause in favor of the Lender;
and with the agreement of the insurers issuing such policies of insurance that such policies will not be
canceled without at least ten (10) days’ prior written notice to the Lender. All insurance policies required
hereunder shall be obtained from companies qualified to do business in the State of Florida, New York and
Connecticut, as applicable.

(1) ERISA. Furnish to the Lender:

(1) Promptly and in any event within ten (10) days after the Borrower knows or has reason to know
of the occurrence of a Reportable Event with respect to a Plan with regard to which notice must be provided
to the PBGC, a copy of such materials required to be filed with the PBGC with respect to such Reportable
Event and in each such case a statement of the chief financial officer or other representative of the Borrower
approved by the Lender setting forth details as to such Reportable Event and the action that the Borrower
proposes to take with respect thereto;

(ii) Promptly and in any event within ten (10) days after the Borrower knows or has reason to know
of any condition existing with respect to a Plan that presents a material risk of termination of the Plan,
imposition of an excise tax, requirement to provide security to the Plan or incurrence of other lability by
the Borrower or any ERISA Affiliate, a statement of the chief financial officer of the Borrower describing
such condition;

(i) At least ten (10} days prior to the filing by any plan administrator of a Plan of a notice of intent
to terminate such Plan, a copy of such notice;

(iv) Promptly and in no event more than ten (10) days after the filing thereof with the Secretary of
the Treasury, a copy of any application by the Borrower or an ERISA Affiliate for a waiver of the minimum
funding standard under Section 412 of the Code;

(v} Promptly and in no event more than ten (10) days after the filing thereof with the Internal
Revenue Service, copies of each annual report that is filed on Form 5500, together with certified financial
statements for the Plan (if any) as of the end of such year and actuarial statements on Schedule B to such
Form 5500;

(vi) Promptly and in any event within ten (10) days after it knows or has reason to know of any
event or condition that might constitute grounds under Section 4042 of ERISA for the termination of, or
the appointment of a trustee to administer, any Plan, a statement of the Borrower describing such event or
condition;

(vii) Promptly and in no event more than ten (10) days after receipt thereof by the Borrower or any
ERISA Affiliate, a copy of each notice received by the Borrower or an ERISA Affiliate concerning the
imposition of any withdrawal liability under Section 4202 of ERISA; and

(viii)} Promptly after receipt thereof a copy of any notice the Borrower or any ERISA Affiliate may
receive from the PBGC or the Internal Revenue Service with respect to any Plan or Multiemployer Plan;
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provided, however, that this subsection () shall not apply to notices of general application promulgated by
the PBGC or the Internal Revenue Service.

(m) No Conveyance or Lien. Other than Permitted Debt, neither the Borrower nor the Guarantors
will convey or encumber the Collateral, without the prior written consent of the Lender. The Borrower will
promptly discharge any Lien (by bonding or otherwise), assignment or encumbrance not permitted by this

Agreement on any part of the Collateral or affecting any rights intended to be covered by any of the Loan
Documents.

(n) Claims and Losses. The Borrower will comply in all material respects with and will furnish the
Lender with any official notice or claim made by any Governmental Authority pertaining to all or any part
of the Premises or the Improvements. The Borrower will also promptly notify the Lender of any substantial
fire, casualty or notice of any taking by eminent domain, affecting all or any part of the Premises or the
Improvements.

(o) Inspector General. Pursuant to Palm Beach County, Florida (the “County”) Ordinance No.
2009-049, the County has established the Office of the Inspector General, which is authorized and
empowered to review past, present and proposed County contracts, transactions, accounts and records. All
contractors and parties doing business with the Lender and receiving funds from Lender shall fully
cooperate with the Inspector General. The Inspector General has the power to audit, investigate, monitor,
and inspect the activities of the contractor, its officers, agents, employees, and lobbyists in order to ensure
compliance with contract specifications and to detect waste, corruption and fraud. By entering into this
Agreement, Borrower covenants and agrees to fully cooperate (and will use its commercially reasonable
efforts to cause any contractors, officers, agents, employees and lobbyists to cooperate) with the Inspector
General, and take all such actions as reasonably requested by the Inspector General to ensure compliance

with any contract specifications to which Borrower is, or may be a party, and to detect waste, corruption
and fraud.

(p) Further Assurances. The Borrower, the Guarantors and the Corporate Guarantor shall comply
with all conditions of this Agreement and will execute all documents necessary to be executed by the
Borrower, the Guarantors and Corporate Guarantor to consummate the transactions contemplated herein
and under any other of the Loan Documents. Notwithstanding the foregoing, Borrower shall in no event be
required to take any action under this section as and to the extent the same would materially and adversely
change any material obligation or material right of Borrower contained in this Agreement or in any of the
other Loan Documents.

{q) Compliance with Laws. The Borrower will comply in all material respects with all applicable
laws, rules, regulations and orders of any Governmental Authority including, without limitation, ERISA
and Hazardous Substances Laws, the noncompliance with which could materially and adversely affect its
operations or condition or the Collateral, except for such laws, rules, regulations and orders as the Borrower
is contesting in good faith by appropriate proceedings and the noncompliance with which during such
contest would not materially and adversely affect the Borrower’s operations or financial condition or the
Collateral if the result of such contest were adverse to the Borrower.

(r) County Review Statements. Borrower shall provide County Review Statements to Lender in a
form provided by Lender no later than February 1% of each calendar year.

9. Negative Covenants. The Borrower, the Guarantors and Corporate Guarantor hereby covenants and
agrees with the Lender that, as long as any Obligations remain unpaid, the Borrower, the Guarantois and
the Corporate Guarantor shall not, directly or indirectly:

(a) Liens. Create, incur, assume or suffer to exist, any Lien upon any of the Collateral except:
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(i) Liens or charges for current taxes, assessments, or other governmental charges that are not
delinquent or that remain payable without penalty, or the validity of which are contested in good faith by
appropriate proceedings upon stay of execution of the enforcement thereof, provided the Borrower shall
have set aside on its books and shall maintain on deposit with the Lender adequate reserves for the payment
of same in conformity with GAAP if such contested amount exceeds $5,000.00;

(it} Liens, deposits, or pledges made to secure statutory obligations, surety, or appeal bonds, or
bonds for the release of attachments or for stay of execution, or to secure the performance of bids, tenders,
contracts (other than for the payment of borrowed money), leases, or for purposes of like general nature in
the ordinary course of the Borrower’s business;

(t11) Purchase money security interests for property hereafter acquired, conditional sale agreements,
or other title retention agreements, with respect to property hereafter acquired; provided, however, that no
such security interest or agreement shall extend to any property other than the property acquired; and

(iv) Liens securing Permitted Debt.

) Indebtedness. Create, incur, assume, or suffer to exist, or otherwise become or be liable,
in respect of any Indebtedness except:

(i} The Obligations;
(ii) Indebtedness reflected in the financial statements referred to herein;

(iii) Trade debt and equipment leases incurred in the ordinary course of business and outstanding
less than thirty (30) days after the same has become due and payable or which is being contested in good
faith, provided if such amounts exceed $25,000.00 that provision is made to the satisfaction of the Lender
for the eventual payment thereof in the event it is found that such contested trade debt is payable by the
Borrower;

(iv) Indebtedness secured by Liens permitted under Section 9(a) of this Agreement; and
(v) Permitted Debt.

(c) Consolidation and Merger. Liquidate or dissolve or enter into any consolidation, merger,
partnership, joint venture, syndicate, or other combination.

(d) Acquisitions. Purchase or acquire or incur liability for the purchase or acquisition of any
or all of the assets or business of any Person other than in the ordinary course of business as presently
conducted and to the extent such purchase or acquisition shall, in Lender’s sole discretion, have a material
adverse effect on Borrower’s ability to perform under the obligations.

(e) Distributions. Make any distribution of assets to its members, whether in cash, property,
or securities, which would cause an Event of Default or while there exists an uncured Event of Default.

'§3)] Investments; Loans; Advances. Make or commit to make any advance, loan, or extension
of credit or capital contribution to, or purchase any stock, bonds, notes, debentures, or other securities of,
or make any other investment in, any Person, including to Borrower’s members or managers, unless the
prior written consent of Lender is first provided.

(2) Sale of Assets. Sell, lease, assign, transfer, or otherwise dispose of any of its assets (other
than obsolete or worn-out property), whether now owned or hereafter acquired, other than in the ordinary
course of business as presently conducted and at fair market value.

(h)  ERISA.
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() Terminate or withdraw from any Plan so as to result in any material liability to the PBGC;

(ii) Engage in or permit any person to engage in any Prohibited Transaction involving any
Plan that would subject the Borrower to any material tax, penalty, or other liability;

(i)  Incur or suffer to exist any material Accumulated Funding Deficiency, whether or not
waived, involving any Plan;

(iv) Allow or suffer to exist any event or condition that presents a risk of incurring a material
liability to the PBGC;

{(v) Amend any Plan so as to require the posting of security under Section 401(a)(29) of the
Code; or

(vi)  Fail to make payments required under Section 412(m) of the Code and Section 302(e) of
ERISA that would subject the Borrower to any material tax, penalty, or other liability.

(1) Amendment to Organizational Documents. Permit any amendment, modification,
supplement, revocation or termination to occur with respect to Borrower’s articles of organization,
operating agreement, corporate existence, authority to do business, or other organizational document
relating to the Borrower, without in each instance obtaining the prior written consent of the Lender (such
consent not to be unreasonably withheld, conditioned or delayed).

® Utility Rights. Without the prior written consent of the Lender (such consent not to be
unreasonably withheld, conditioned or delayed), sell, assign, convey, transfer or otherwise pledge or
hypothecate any contract respecting the use of utilities (the “Utility Contracts”) or any of the rights
contained therein including, without limitation, the rights to sewer capacity reserved thereunder.

&) Management and Ownership Control. Neither Borrower nor any Guarantor or the
Corporate Guarantor shall, without the prior written consent of Lender, create, effect, consent to, attempt,
contract for, agree to make, suffer or permit any conveyance, sale, assignments, transfer, lien, pledge,
encumbrance, mortgage, security interest or alienation of all or any portion of, or any ownership or
beneficial interest in the Borrower, or in the Collateral, except in the normal course of business, whether
effected directly, indirectly, voluntarily, involuntarily, by operation of law or otherwise. If any of the
foregoing shall occur without Lender’s prior written consent, then the same shalt conclusively be deemed
to increase the risk to Lender and immediately constitute an Event of Default hereunder.

(1 Issuances, Redemptions. Borrower shall not redeem its membership units, nor issue
additional mermbership units without prior consent of Lender.

10. Survival. The representations, warranties and covenants of Borrower and Lender set forth in this
Agreement are accurate as of the date hereof, will continue to be accurate during the entire term of this
Agreement and shall survive closing under this Agreement.

11. Events of Default. Each of the following shall constitute an event of default hereunder (and each
shall hereinafter be individually referred to as an “Event of Default”):

(a) The Borrower shall fail to pay in full within five (5) days following Lender’s notice to
Borrower of nonpayment on the date due and payable any installment of principal or interest on the Loan
or any other of the Obligations;

(b) Any representation, warranty or covenant made by the Borrower or Guarantors herein or
in any of the other Loan Documents or in connection herewith shall be false, materially inaccurate or
materially incomplete in any material respect on or as of the date made, provided that in the event of an
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unintentional breach that is capable of being cured, no Event of Default shall occur unless such breach is
not so cured within thirty (30) days following written notice from Lender;

(© The Borrower or Guarantors shall fail to timely observe, comply with or perform any
covenant or other term or provision contained herein or in any of the other Loan Documents, and such
failure shall continue for thirty (30) days following notice from Lender; provided, however, if such default
cannot reasonably be cured within the thirty (30) day period, and Borrower or Guarantors promptly
commences such cure within the thirty (30) day period, then within such additional period as is deemed
reasonable by Lender under such circumstances during which Borrower or Guarantors and Corporate
Guarantor are diligently pursuing such cure to completion and provided the value of the Project is not
impaired by the granting of such additional time;

(d) The Borrower or any Guarantor or Corporate Guarantor shall commence any case,
proceeding or other action: (A) under any existing or future law of any jurisdiction, domestic or foreign,
relating to bankruptcy, insolvency, reorganization, or relief of debtors, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it as bankrupt or insolvent, or seeking reorganization,
arrangement, adjustment, winding-up, liquidation, dissolution, composition, or other relief with respect to
it or its debts; or (B)(i) seeking appointment of a receiver, trustee, custodian, or other similar official for it
or for all or any substantial part of its assets, or the Borrower or any Guarantor or Corporate Guarantor
shall make a general assignment for the benefit of its creditors; or (ji) there shall be commenced against the
Borrower or any Guarantor or Corporate Guarantor any case, proceeding or other action of a nature referred
to previously in clause (i) that: (a) results in the entry of an order for relief or any such adjudication or
appointment; (b) remains undismissed, undischarged, or unbonded for a period of one hundred (120) days
or more; or (iii) there shall be commenced against the Borrower or any Guarantor or Corporate Guarantor,
any case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint, or
similar process against all or substantially all of its assets that results in the entry of an order for such relief
that shall not have been vacated, discharged, stayed, satisfied, or bonded pending appeal within ninety (90)
days from the entry thereof; or (iv) the Borrower or any Guarantor or Corporate Guarantor shall take any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set forth
in clause (i), (if), or (iii) above; or (v) the Borrower or any Guarantor or Corporate Guarantor shall generally
not, or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;

{e) The death of any Guarantor, unless Borrower provides a reasonably acceptable replacement
Guarantor within thirty (30) days following the death of any Guarantor;

® Any Reportable Event or a Prohibited Transaction shall occur with respect to any Plan; (i)
a notice of intent to terminate a Plan under Section 4041 of ERISA shall be filed; (ii) a notice shall be
received by the plan administrator of a Plan that the PBGC has instituted proceedings to terminate a Plan
or appoint a trustee to administer a Plan; (iii) any other event or condition shall exist that might, in the
opinion of the Lender, constitute grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Plan; or (iv) the Borrower or any ERISA Affiliate shall withdraw
from a Multiemployer Plan under circumstances that the Lender determines could have a material adverse
effect on the financial condition of the Borrower;

(® One or more judgments or decrees in excess of $5,000.00 shall be entered against the
Borrower or any Guarantor or Corporate Guarantor, or against any of its assets or properties, and all such
judgments or decrees shall not have been vacated, discharged, stayed, satisfied, or bonded within one
hundred twenty (120) days from the entry or actual notice thereof or in any event later than five (5) days
prior to the date of any proposed execution or sale thereunder;

(h) The Borrower shall voluntarily suspend the transaction of business for five (5) consecutive
days in any calendar year or ten (10) days in any calendar year;
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¢y Any Guarantor or Corporate Guarantor shall fail to observe or comply with any term or
condition of any Guarantee or shall attempt to rescind or revoke any Guarantee, with respect to future
transactions or otherwise;

()] The Lender shall in good faith determine (which determination shall be conclusive) that a
material adverse change has occurred in the financial or business condition of the Borrower or any
Guarantor, to the extent that such change has a material adverse effect on Borrower’s ability to operate its
business or to perform under the Obligations;

k) The Borrower or any Guarantor or Corporate Guarantor shall fail to perform under any
other of the Obligations following the expiration of any applicable notice, grace or cure periods;

M The dissolution or other cessation of business of Borrower;

(m)  The merger, consolidation, reorganization, change of control (other than permitted in 9(k))
or sale of all or substantially all of the assets of Borrower;

(n) The Borrower fails to meet the requirements of the Borrower’s Equity Injection as stated
in this Agreement;
(0) The default, after any and all applicable cure periods, by Borrower or any Guarantor or

Corporate Guarantor under the Loan Documents; or

)] The default, after any and all applicable cure periods, under the Permitted Debt (if
applicable) by Borrower or any Guarantor or Corporate Guarantor.

12. Rights and Remedies of Lender upon an Event of Default. Automatically upon the
occurrence of an uncured Event of Default under Section 11 above, and at the option of the Lender upon
the occurrence of any other Event of Default, the Obligations shall become immediately due and payable,
without demand upon or presentment to the Borrower or any Guarantor or Corporate Guarantor, which are
expressly waived by the Borrower and any Guarantor or Corporate Guarantor, and the Lender may
immediately exercise all rights, powers, and remedies available to it at law, in equity or otherwise including,
without limitation, any one or more of the following:

() Exercise any remedy available to Lender under the Loan Documents and any amendments
thereto;

(b) Apply to the payment of the principal and interest or either outstanding under the Loan, as
the Lender may elect, all or any part of any funds it receives upon exercise of its remedies available to
Lender under any of the L.can Documents;

(c) Declare the entire principal amount of the Note to be due and payable forthwith, whereupon
the Note shall become forthwith, due and payable, both as to principal and interest, without presentment,
demand, protest or other notice of any kind, all of which are hereby expressly waived, anything contained
herein or in the Note to the contrary notwithstanding;

@ Take any action at law or in equity to collect the payments then due and thereafter to
become due under the Note or to enforce performance and observance of any obligation, agreement or
covenant of the Borrower under any of the Loan Documents;

(e) Take possession of the Borrower’s interest in the Collateral under the Loan Documents
without terminating this Loan Agreement, and pursue remedies of a creditor and assign, sell or lease, or
otherwise dispose of the Borrower’s interest in the Collateral for the account of the Borrower, and the
Borrower shall then be liable for any difference between the loan payments and other amounts due under
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this Loan Agreement and the Note and amounts received pursuant to such assignment or contract of sale or
lease or other disposition of the Borrower’s interest in the Collateral and the amount of such difference shall
then be immediately due and payable. The Borrower hereby agrees that in the event the Lender does take
possession of the Collateral as provided herein, the obligation of the Borrower to pay such loan payments
due or to become due under this Loan Agreement and Note shall survive such repossession;

€3] Without further notice or demand or legal process, enter upon the property of the Borrower
and take possession of the Collateral, all records and items relating to the Collateral and, at the Lender’s
request, the Borrower will assemble the Collateral and such records and deliver them to the Lender;

(2) Sell the Collateral, but the Lender shall give the Borrower reasonable notice of the time
and place of any public sale of such Collateral or of the time afier which any private sale or other intended
disposition thereof is to be made. The requirement of reasonable notice shall be met if notice of the sale or
other intended disposition is (1) mailed (by certified mail, postage paid) to the Borrower at least ten (10)
days prior to the time of such sale or disposition, or (2) delivered to the Borrower at least five (5) days prior
to the time of such sale or disposition. At such sale, the Lender may sell the Collateral for cash or upon
credit or otherwise, at such prices and upon such terms as it deems advisable and the Lender may bid or
become purchaser at such sale. The Lender may adjourn such sales at the time and place fixed therefor
without further notice or advertisement and may sell such Collateral as an entirety or in separate lots as it
deems advisable, but the Lender shall not be obligated to sell all or any part of such Collateral at the time
and place fixed for such sale if it determines not to do so. Upon the institution of any such action hereunder
by the Lender, the Lender shall be entitled to the appointment of a receiver for the Collateral without proof
of the depreciation of the value of same.

(h) If the Lender shall have proceeded to enforce its rights under this Loan Agreement and
such proceedings shall have been discontinued or abandoned for any reason or shall have been determined
adversely to the Lender, then the Borrower and the Lender shall be restored respectively to their several
positions and rights hereunder, and all rights, remedies and powers of the Borrower and the Lender shall
continue as though no such proceedings had taken place.

@ Without limiting the generality of the foregoing, upon the happening of an Event of Default
by the Borrower hereunder, all of the Borrower’s right, title and interest in the Collateral hereunder or in
equity and the Borrower’s rights to possession thereof may be terminated by an action for foreclosure or
repossession in accordance with the statutes of the State of Florida.

() Upon the institution of any such action by the Lender, the Lender shall be entitled to the
appointment of a receiver for the Collateral.

(k) No remedy herein conferred or reserved to the Lender is intended to be exclusive of any
other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Loan Agreement or now or hereafter existing at law or in
equity or by statute. No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver thereof, but any such right and power
may be exercised from time to time and as often as may be deemed expedient. In order to entitle the Lender
to exercise any remedy reserved to it in this Section, it shall not be necessary to give notice other than such
notice as may be required in this Section.

1)) In addition to the above remedies, if an Event of Default occurs and is continuing, the
Lender shall have the right and remedy, without posting bond or other security, to have the provisions of
this Loan Agreement specifically enforced by any court having equity jurisdiction, it being acknowledged
and agreed that any such Event of Default will cause irreparable injury to the Lender and that money
damages will not provide an adequate remedy therefor.
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(m)  Inthe event the Borrower should default under any of the provisions of this Agreement and
the Lender shall require and employ attorneys or incur other expenses for the collection of payments due
or to become due for the enforcement or performance or observance of any obligation or agreement on the
part of the Borrower herein contained, the Borrower shall on demand therefor pay to the Lender the
reasonable fees of such attorneys and other expenses so incurred by the Lender.

13. Miscellaneous Provisions.

(a) Disbursement of Proceeds. The Borrower and Lender acknowledge that the
advancement of the proceeds of the Loan shall be contingent upon funding of Section 108 loan
proceeds to the Lender from HUD pursuant to the terms and conditions of that certain Contract for
Loan Guarantee Assistance under Section 108 of the Housing and Community Development Act
of 1974, as amended.

(b) No Assignment by Borrower; Parties in Interest. The Borrower may not assign its
rights or delegate its duties under this Agreement without the prior written consent of the Lender.
Subject to the foregoing, all provisions contained in this Agreement or any document or agreement
referred to herein or relating hereto shall inure to the benefit of the Lender, its successors and
assigns, and shall be binding upon the Borrower, its successors, trustees and assigns.

(c) Amendment; No Waiver. This Agreement may not be amended, or the terms or
provisions hereof waived, unless such amendment or waiver is in writing and signed by the Lender
and the Borrower. It is expressly agreed and understood that any failure by the Lender to exercise
its right to elect to accelerate amounts outstanding hereunder and/or to terminate the obligation of
the Lender to make the Loan hereunder shall not constitute an amendment or waiver of any term
or provision of this Agreement. No delay or failure by the Lender to exercise any right, power, or
remedy shall constitute a waiver thereof by the Lender, and no single or partial exercise by the
Lender of any right, power, or remedy shall preclude other or further exercise thereof or any
exercise of any other rights, powers, or remedies.

(d) Cumulative Rights. The rights, powers, and remedies of the Lender hereunder are
cumulative and in addition to all rights, powers, and remedies provided under any and all
agreements between the Borrower and the Lender relating hereto, at law, in equity or otherwise.

(e) Entire Agreement. This Agreement and the documents and agreements referred to
herein embody the entire agreement and understanding between the parties hereto and supersede
all prior agreements and understandings, whether written or oral, relating to the subject matter
hereof and thereof.

® Notices. All notices, consents, requests, and demands to or upon the respective
parties hereto shall be in writing, and shall be deemed to have been given or made when delivered
in person to those Persons listed on the signature pages hereof or when sent certified mail, return
receipt requested, in each case addressed to the addresses of those Persons as set forth in the
preamble to this Agreement, or such other address as any party may designate by notice to the other
parties in accordance with the terms of this subsection (f). All notices to Lender shall be copied to
Palm Beach County Attorney’s Office, 301 N. Olive Ave, 6% Floor, West Palm Beach, FL. 33401,
Attn.: David Bahar, Assistant County Attorney. All notices to Borrower and any Guarantor or
Corporate Guarantor shall be delivered to 101 10* Street, Lake Park, Florida 33403.

{g) Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without giving effect to choice of law rules. Any
action based on this Agreement shall be filed in the state courts of Palm Beach County, Florida.
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(h) Transfers. If Lender determines or elects to sell, assign, and otherwise transfer to
other persons all or portions of, or participations in, the Lender’s interest in the Loan hereunder,
Borrower expressly agrees to attorn to the Transferee as the Lender hereunder. For purposes of this
subsection (h), the Lender may disclose to any potential or actual Transferee any and all information
supplied to Lender by or on behalf of the Borrower. The Borrower agrees to execute and deliver
to the Lender such documents, instruments, and agreements, including, without limitation,
amendments to the Loan Documents, deemed necessary or desirable by the Lender to effect such
transfers.

) Counterparts. This Agreement and the other I.oan Documents may be executed in
any number of counterparts, all of which together shall constitute one agreement.

)] Accounting Terms. All accounting terms not otherwise defined herein are used
with the meanings given such terms under GAAP.

&) Authorization to Disclose. The Borrower hereby authorizes the Lender to disclose
to any Guarantor or Corporate Guarantor any and all information concerning the Borrower, its
business, properties, and condition (financial or otherwise) now or hereafter in the Lender’s
possession or within its control to the extent deemed necessary or desirable by the Lender.

)] Severability. If any provision contained in this Agreement is for any reason held
invalid or unenforceable, no other provision shall be affected thereby, and this Agreement shall be
construed as if the invalid or unenforceable provision had never been a part of it.

(m)  Indemnity. The Borrower and any Guarantor or Corporate Guarantor hereby agree,
to pay, assume liability for, and indemnify, protect, defend, save and keep harmless the Lender and
its officers, directors and agents, from and against any and all Labilities, obligations, losses,
damages, settlements, claims, actions, suits, penalties, reasonable, out-of-pocket costs and expenses
(including, without limitation, reasonable legal and investigative fees and expenses) of whatsoever
kind and nature (unless caused by the Lender’s illegal act, gross negligence or willful misconduct),
including, without limitation, (i) claims based upon negligence, strict or absolute liability, liability
in tort, latent and other defects (whether or not discoverable), in any way relating to or resulting
from this Agreement, any Loan Document, or any of the transactions contemplated herein or
therein; (ii) any loss, damage or injury to, or death of, any person occurring at or about or resulting
from any defect in the Collateral; (iif) any damage or injury to the persons or property of the
Borrower, or its officers, agents, servants or employees, or any other person caused by any act of
negligence of any other person, other than if caused by the Lender, or its directors, officers, agents,
servants or employees; or (iv) any costs, expenses or damages incurred as a result of any lawsuit
commenced because of action taken in good faith by the Lender in connection with the Collateral.
The provisions of this subsection (m) shall survive the payoff, release, foreclosure or other
disposition, as applicable, of this Agreement or the obligations. The Borrower and Guarantors and
Corporate Guarantors shall further indemnify, protect, defend and hold the Lender and its directors,
agents, servants, officers and employees harmless from and against any and all such losses,
damages, injuries, reasonable, out-of-pocket costs or expenses and (except for claims, demands,
suits, actions or other proceedings resulting from illegal acts, gross negligence or willful or wanton
misconduct of Lender or its agents, servants, officers and employees) arising out of any and all
claims, demands, suits, actions or other proceedings whatsoever, brought by any person or entity
whatsoever (except the Borrower) and arising or purportedly arising from this Agreement, the Loan
or any transaction contemplated in any of the L.oan Documents.

(n) Further Actions. The Borrower shall execute and deliver such documents and
instruments and shall take such other actions as the Lender deems necessary to consummate the
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transactions described in this Agreement, as applicable. Notwithstanding the foregoing, Borrower
shall in no event be required to take any action under this section as and to the extent the same
would materially and adversely change the material obligation or material right of Borrower
contained in this Agreement or in any of the other Loan Documents.

(o) Lender’s Liability to Third Parties. The rights and benefits of this Agreement shall
not inure to the benefit of any third party, except for the Lender’s successor and assigns.
Notwithstanding anything to the contrary contained in this Agreement or in any other of the Loan
Documents, or any conduct or course of conduct by the Borrower or the Lender or their respective
affiliates, agents or employees, neither this Agreement nor any such Loan Documents shall be
construed to create any rights, claims or causes of action against the Lender in favor of any
contractor, subcontractor, consultant, architect or any other persons or entities furnishing services
or materials to or for the construction of the Improvements, or their respective creditors or any other
person or entity other than the Borrower. Notwithstanding any contrary term or provision contained
hereunder, no recourse under or upon any obligation, covenant, or agreement contained in this
Agreement or any of the Loan Documents, or for any claim based thereon, or under any judgment
obtained against the Lender, or by the enforcement of any assessment or penalty by any legal or
equitable proceeding by virtue of any constitution, rule of law or equity, statute, or under this
Agreement or any of the Loan Documents, shall be had against Lender or its directors or officers,
past, present or future, for the payment by the Lender of any sum that may be due by the Lender
hereunder or under the Loan. Any and all Lability of every nature, whether at common law or in
equity, or by statute or by constitution or otherwise, of any such member, director or officer of
Lender to respond by reason of any act or omission on his part or otherwise, for the payment for or
by the Lender of any sum that may be due hereunder or under the Loan is hereby expressly waived
and released as a condition of and in consideration for the execution of this Agreement and the
making of the Loan.

) Force Majeure. In the event of an act of God or other circumstances beyond the
control of the Lender or the Borrower including, without limitation, war, national emergency, embargo,
labor difficulties or strikes (each a “Force Majeure Event™), which will prohibit performance or compliance
with this Agreement, such noncompliance for a reasonable amount of time after which such act of God or
other such event has occurred shall not be construed as a breach of this Agreement.

(q) Power of Attorney

(i) During the continuance of an Event of Default; Borrower hereby makes,
constitutes and appoints the Lender as its irrevocable, true and lawful attorney(s)-in-fact, and each of its
present and future officers with full power of substitution in Borrower’s name, place and stead for the
purpose of perfecting, further perfecting, acknowledging, continuing, filing, recording, endorsing and/or
making technical corrections in, any security interest, Lien, encumbrance or mortgage required to be
granted or conveyed by Borrower to the Lender under the terms of the Loan, including, without limitation,
the filing of financing and continuation statements.

(i) The attorney(s)-in-fact is/are hereby authorized to file or record this Loan
Agreement in the appropriate governmental filing or recording office if such filing or recording of a power
of attorney is required by law in order to effectuate or validate same.

(iii) Boﬁower shall cooperate fully with the Lender with respect to the filing or
recordation of the Loan Documents and such documents referenced in subparagraph (1) in the appropriate
filing or recordation offices and it shall bear, on demand, all costs of such filing or recordation.

(iv) Notwithstanding the foregoing, Borrower shall execute or endorse any documents
that are reasonably necessary in the sole judgment of the Lender to perfect, secure, continue or correct any

Section 108 — Loan Agreement
18 of 29



security interest, mortgage, Lien or encumbrance that Borrower is required under the terms of the Loan to
grant to the Lender as security for same. Notwithstanding the foregoing, Borrower shall in no event be
required to take any action under this section as and to the extent the same would materially and adversely
change the material obligation or material right of Borrower contained in this Agreement or in any of the
other Loan Documents.

® Waiver of Trial by Jury. Borrower, the Guarantors and Corporate Guarantors waive
any right to trial by jury on any claim, demand, action or cause of action arising under this Agreement or
the transactions related hereto, in each case whether sounding in contract or tort or otherwise. Borrower,
Guarantors and Corporate Guarantors agree and consent that any such claim, demand, action or cause of
action shall be decided by court trial without a jury, and that any party to this Agreement may file an original
counterpart or a copy of this section with any court as written evidence of the consent of Borrower to the
waiver of its right to trial by jury. Borrower acknowledges that it has had the opportunity to consult with
counsel regarding this section; it fully understands its terms, content and effect, and that it voluntarily and
knowingly agrees to the terms of this section.

(s) Non-Discrimination.

The Borrower acknowledges that it is the express policy of the Board of County Commissioners
of Palm Beach County, Florida that the Lender shall not conduct business with nor appropriate any funds
to any organization that practices discrimination on the basis of race, color, religion, disability, sex, age,
national origin, ancestry, marital status, familial status, sexual orientation, gender identity or expression, or
genetic information. Pursuant to Palm Beach County Resolution R2017-1770, as may be amended, the
Borrower warrants and represents that throughout the term of the Loan, including any renewals thereof, if
applicable, all of its employees are treated equally during employment without regard to race, color,
religion, disability, sex, age, national origin, ancestry, marital status, familial status, sexual orientation,
gender identity or expression, or genetic information. Any failure of the Borrower to meet this requireément
shall constitute an Event of Default, and the Lender shall have the right to terminate this Agreement upon
receipt of evidence of such discrimination.

[INTENTIONALLY LEFT BLANK SIGNATURES PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto caused this Loan Agreement to be executed as of
the day and year first above written.

WITNESSES: BORROWER:

MICHEL INVEST LLC, a Florida limited liability
company 7

% - By: T 2R
o

Pierre Michel, as Manages”

ponme Ptmnco Wwouics

Print name: M o ‘- B, ‘\) L d C.ﬁ,\

STATE OF FLORIDA )

)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me by means of B/Ei;;;‘ical presence or [
online notarization this May of March, 2025 by Pierre Michel, as Manager of Michel Invest LI.C, a
Florida limited liability company, on behalf of the company, B who is personally known to me or ] who
has produced __ P B L. as identification.

My Commission Expires:

No Bublic ”
Print name: Meg’* \ m W

%z, MERI WEYMER

Gommission # HH 500108
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IN WITNESS WHEREOF, the parties hereto caused this Loan Agreement to be executed as of
the day and year first above written.

LENDER:

PALM BEACH COUNTY, FLORIDA, a political
subdivision of the State of Florida

By: Its Board of County Commissioners

Jgnha anB Brown Director
D ent of Housing and Economic

Development

Approved as to Form and Legal Approved as to Terms and Conditions:

Sufficiency:

By: __/s/ Dayid Behar By: A\ )M/ o
David Behar Sherry Ho fard, Deputy Director
Assistant County Attorney Gysing and Economic

Sustamablhty
STATE OF FLORIDA )
)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me by means of ﬂ/;hysical presence or L]
online notarization this may of March, 2025 by Jonathan B. Brown, as Director of the Department of
Housing and Economic Development of Palm Beach County, Florida, a political subdivision of the State
of Florida, Q‘fwho is personally known to me or [0 who has produced i

as identification. g

My Commission Expires:

Notary Public .
- Print name: HQ&;’\ w Gy BASY
N

SEEE MERI WEYME!
i Gommission # HH 500106

%ﬁ@ Expll'es March g, 2028
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GUARANTOR ADHERENCE

The undersigned Guarantor cansed this Loan Agreement to be executed as of the day and year first
above written for purposes of evidencing his adherence to this Loan Agreement as it applies to the
undersigned as a Guarantor of the Loan in accordance with the terms and conditions of this Loan
Agreement.

GUARANTOR:

——

Pierre Michel, Individuafly .——

STATE OF FLORIDA

)
)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me by means of \Dﬁ%s;ggl presence or [
wh

online notarization this } \%day of March, 2025 by Pierre Michel, Individually, o is personally
known to me or L] who has produced WAL G as identification.

My Commission Expires:

Notary Public 7

%

Print name: H&’V 3 w% M @b@-«

%, MERIWEYMER
fs £ i+ Commission # HH 500106
THFENR Expires March 5, 2028

gL T
J,'ID.!"!:T‘ w
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GUARANTOR ADHERENCE

The undersigned Guarantor caused this Loan Agreement to be executed as of the day and year first
above written for purposes of evidencing his adherence to this Loan Agreement as it applies to the
undersigned as a Guarantor of the Loan in accordance with the terms and conditions of this Loan
Agreement.,

GUARANTOR:

Mellisa Michel, Individually

STATE OF FLORIDA )
)
COUNTY OF PALM BEACH }

The foregoing instrument was acknowledged before me by means of (E’gﬂysical presence or [
online notarization this E\Mday of March, 2025 by Mellisa Michel, Individually, Eﬁ/w;ho is personally

known to me or [J who has produced LA 4 as identification.
My Commission Expires: A | )Lj é"‘f VAL
Notary Public . N
Print name: He vy w@u W e A
SR MERIWEYMER '
Hen & Eapires March 5, 2028
Sl
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CORPORATE GUARANTOR ADHERENCE

The undersigned Corporate Guarantor caused this Loan Agreement to be executed as of this day
and year first-above writien for purposes of evidencing its adherence to this Loan Agreement as it applies
to the undersigned as a Guarantor of the Loan in accordance with the terms and conditions of this Loan
Agreement,

MICHEL INVEST LLC, a Florida limited liability

company
-/z"v/

5
Pigrre Michel, as Manifr///

By:

STATE OF FLORIDA

)
)
COUNTY OF PALM BEACH )
The foregoing instrument was acknowledged before me by means of E’i}rﬂysica! presence or [
online notarization this may of March, 2025 by Pierre I\[gjpel ag Manager of Michel Invest LLC, a
Florida limited liability company, on behalf of the company, [M“who is personally known to me or [ who
has produced Wi g as identification.

My Commission Expires:

i Print name: Me ¥u L\)@ A WAE Y
N

Notary Pinc
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EXHIBIT “A”

Legal Description of Project Property

Parcel 1

Lots 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, Block 48, KELSEY CITY (n/k/a Lake Park), according to
the Plat thereof, as recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.

Parcel 2

Lots 27,28, and 29, Block 48, KELSEY CITY (n/k/a Lake Park), according to the Plat thereof, as recorded
in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.

Parcel 3

Lots 30,31, and 32, Block 48, KELSEY CITY (n/k/a Lake Park), according to the Plat thereof, as recorded
in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.
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EXHIBIT “B”

Legal Description of Additional Collateral Properties

Parcel 1

Lots 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, Block 48, KELSEY CITY (n/k/a Lake Park), according to
the Plat thereof, as recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.

Parcel 2

Lots 27, 28, and 29, Block 48, KELSEY CITY (n/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.

Parcel 3

Lots 30, 31, and 32, Block 48, KELSEY CITY (w/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.
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EXHIBIT “C”

Definitions

For purposes of this Agreement, the capitalized terms contained in this Agreement and set forth below shall
have the following meanings. All other capitalized terms have the meanings ascribed as otherwise set forth
in this Agreement:

“Accounts” means all rights to the payment of a monetary obligation, whether or not earned by
performance, (i) for property that has been or is to be sold, leased, licensed, assigned or otherwise disposed
of, (ii) for services rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, (iv) for
a secondary obligation incurred or to be incurred, (v} for energy provided or to be provided, (vi) for use or
hire of a vessel under a charter or other contract, (vii) arising out of the use of a credit card or charge card
or information contained on or for use with the card, or (viii) as winnings in a lottery or other game of
change; in each case whether in the form of accounts receivable, contract rights, chattel paper, instruments,
notes, bills, acceptances, general intangibles and other forms of obligations relating to such rights, together
with any property evidencing or relating to such rights, including without limitation all books, records,
invoices, magnetic tapes, processing software, processing contracts (such as contracts for computer time
and services), and any other rights or property of the Borrower that is an “account” within the meaning of
the UCC solely related to the business of Borrower.

“Additional Collateral Properties™ shall mean those certain real properties situated in Palm Beach
County in the State of Florida as more fully described in Exhibit “B” attached hereto and made a part
hereof, together with the buildings and improvements thereon erected or to be erected.

“Agreement” shall mean this Agreement, as the same may be amended, extended, or replaced from
time to time.

“Closing_or “Closing Date” shall mean the date the proceeds of the Loan are disbursed in
accordance with this Agreement after Lender receives certain loan proceeds from HUD pursuant to a certain
Contract for Loan Guarantee Assistance Under Section 108 of the Housing and Community Development
Act of 1974, as amended, 42 U.S.C. § 5308, by and between Lender and HUD.

“Code™ shall mean the Internal Revenue Code of 1986, as amended, and the rules and regulations
issued thereunder as from time to time in effect.

“Collateral” shall mean the Project Property of Borrower, and the Additional Collateral Properties
of the Borrower and Guarantors, and as further described in the Loan Docurmnents.

“Commitment Letter” shall mean the commitment letter issued by Lender and accepted by
Borrower and Guarantors dated January 23, 2025, setting forth the terms of Lender’s commitment to
provide the Loan to Borrower.

“Corporate Guarantor” shall mean Michel Invest LLC (jointly referred to as “Corporate
(Guarantor™).

“Control” as used herein means the power in fact to direct the management and policies of such
legal entity, whether through ownership or direct management control.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the
rules and regulations issued thereunder as from time to time in effect.
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“ERISA Affiliate” shall mean each trade or business, including the Borrower, whether or not
incorporated, which together with the Borrower would be treated as a single employer under Section 4001
of ERISA.

“GAAP” shall mean generally accepted accounting principles in the United States in effect from
time to time.

“Governmental Authority” shall mean any court, agency, authority, board (including without
limitation environmental protection, planning and zoning), bureau, commission, department, office or
instrumentality of any nature whatsoever of any government or quasi-governmental unit, whether Federal,
state, county, district, municipality, city, political subdivision or otherwise, whether now or hereafter in
existence, or any officer or official of any thereof, having jurisdiction over the Borrower and/or the
Guarantors.

“Guarantors” means, jointly and severally, Pierre Michel and Mellisa Michel (each an “Individual
Guarantor”, together, the “Personal Guarantors™).

“Hazardous Substances Claims” shall mean any enforcement, cleanup, removal, or other
governmental or regulatory action, directive or order, or any governmental claim for alleged damages or
other compensation, with respect to any of the Property including, without limitation, the Premises, made
under or pursuant to any Hazardous Substances Laws, and/or any claim asserted in writing by any third
party relating to alleged damages, contribution, cost recovery, or other compensation, loss, or injury
resulting from any Hazardous Substances.

“Hazardous Substances Laws™” shall mean any applicable federal, state, county, regional, or
municipal laws, ordinances, regulations, directives or guidelines relating to Hazardous Substances.

“HUD” means the U.S. Department of Housing and Urban Development.

“Indebtedness™ of any Person shall mean all items of indebtedness which, in accordance with
GAAP and other applicable accounting practices, would be included in determining liabilities as shown on
the liability side of a statement of condition of such Person as of the date as of which indebtedness is to be
determined, including, without limitation, all obligations of money borrowed, capitalized lease obligations,
and all interest rate management or “swap” agreements evidenced on ISDA forms, and shall also include
all indebtedness and liabilities of others assumed or guaranteed by such Person or in respect of which such
Person is secondarily or contingently liable (other than by endorsement of instruments in the course of
collection) whether by reason of any agreement to acquire such indebtedness or to supply or advance sums
or otherwise.

“Lien” shall mean any security interest, mortgage, pledge, lien, claim on property, charge, or
encumbrance (including any conditional sale or other title retention agreement), any lease in the nature
thereof, or preference, priority or other security agreement or preferential arrangement of any kind or nature
whatsoever and the filing of or agreement to give any financial statement under the Uniform Commercial
Code of any jurisdiction.

“Obligations” shall mean any and all debts, obligations, and liabilities of the Borrower to the Lender
under the Loan Documents (whether principal, interest, fees, or otherwise, whether or not jointly owed with
others, whether direct or indirect, absolute or contingent, contractual or tortious, liquidated or unliquidated,
arising by operation of law or otherwise, whether or not from time to time decreased or extinguished and
later increased, created, or incurred and whether or not extended, modified, rearranged, restructured,
refinanced, or replaced including, without limitation, modifications to interest rates or other payment terms
of such debts, obligations, or liabilities).

“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A
of Title IV of ERISA and any successor thereto.
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“Permitted Debt” shall mean any debt of Borrower hereafter specifically permitted by Lender ina
writing.

“Permitted Liens” shall mean those Liens specifically consented to by Lender in a separate writing.

“Person” shall mean any natural person, limited liability company, corporation, firm, joint venture,
partnership, trust, unincorporated organization, government, or any department or agency of any
government.

“Plan” shall mean any plan (other than a Multiemployer Plan) subject to Title IV of ERISA
maintained for employees of the Borrower or any ERISA Affiliate (and any such plan no longer maintained
by the Borrower or any of its ERISA Affiliates to which the Borrower or any of its ERISA Affiliates has
made or was required to make any contributions during the five (5) years preceding the date on which such
plan ceased to be maintained).

“Potential Default” shall mean an event that but for the lapse of time or the giving of notice, or
both, would constitute an Event of Default,

“Prohibited Transaction” shall mean any transaction described in Section 406 of ERISA that is not
exempt by reason of Section 408 of ERISA or the transitional rules set forth in Section 414(c) of ERISA
and any transaction described in Section 4975(c)(1) of the Code, which is not exempt by reason of Section
4975(c)(2) or Section 4975(d) of the Code, or the transitional rules of Section 2003 (c) of ERISA.

“Project Property” shall mean that certain real property situated in the County of Palm Beach, State
of Florida, more fully described in Exhibit “A” attached hereto and made a part hereof, together with the
buildings and improvements thereon erected or to be erected.

“Reportable Event” shall mean any of the events set forth in Section 4043(b} of ERISA or the
regulations thereunder, a withdrawal from a Plan described in Section 4063 of ERISA, a cessation of
operations described in Section 4068(f) of ERISA, an amendment to a Plan necessitating the posting of
security under Section 401(m) of the Code and Section 302(e) of ERISA when due.

“Requirements of Law” shall mean as to any Person the Articles of organization, Certificate of
Limited Partnership, Operating Agreement, Bylaws, partnership agreement or other organizational or
governing documents of such Person, and any law, treaty, rule or regulation, or a final binding determination
of an arbitrator or a determination of a court or other Governmental Authority, in each case applicable to
or binding upon such Person or any of its assets or to which such Person or any of its assets are subject,

¢

‘Working Capital” shall mean current assets minus current liabilities as such terms are defined
under GAAP.
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SECTION 108 LOAN PROGRAM AGREEMENT
BETWEEN
PALM BEACH COUNTY, FLORIDA
AND
MICHEL INVEST LLC

THIS AGREEMENT is made as of the ﬁay of March, 2025 by and between PALM BEACH
COUNTY, a political subdivision of the State of Florida, by and through its Board of County
Commissioners, herein referred to as COUNTY, and MICHEL INVEST LLC, a Florida limited liability
company duly authorized to transact business within the State of Florida, hereinafter referred to as
COMPANY, whose physical address is 101 10™ Street, Lake Park, Florida 33403, and whose FEIN is 83-

1849647.
WITNESSETH:

WHEREAS, the COUNTY is administering various Section 108 Loan Programs under the Rules
and Regulations of the U.S. Department of Housing and Urban Development (hereinafter referred to as
“HUD™); and

WHEREAS, the COUNTY and the COMPANY are required to follow such Rules and Regulations
of HUD and the national purpose of the program which is to eliminate slums or blight or provide job
opportunities to persons of low and moderate income or provide for an urgent need as defined by HUD;
and

WHEREAS, the COUNTY has determined that the Section 108 loan is an eligible loan to the
COMPANY under CFR 570.201, 570.203(b) and 570.703 (i)(1); and

WHEREAS, COUNTY intends to grant financing to COMPANY in the amount OF TWO
HUNDPRED THOUSAND AND 00/100 DOLLARS ($200,000.00) subject to the terms and conditions outlined
in the loan commitment, as well as the Loan Documents which include, but are not limited to the Note, the
Loan Agreement, the Mortgage Agreement with Assignment of Leases and Rents, the Environmental
Indemnity Agreement, the Guaranty Agreements and all other documents required under the Loan
Agreement. Capitalized terms used but not defined herein shall have the meaning assigned to them in the
Section 108 Loan Agreement of even date herewith between COUNTY and COMPANY (the “Loan
Agreement”).

NOW, THEREFORE, in consideration of the promises and mutual covenants hereinafter
contained, the parties agree as follows:

1. Anti-Piracy Provisions: The COMPANY hereby certifies that it is in compliance with
Section 105H of U.S.C. 5305 and 24 CFR 570.210 and 570.482 and 507.506 in that the Section 108 Loan
will not cause the COMPANY to locate a facility, plant or operation, including the expansion of a business
that will result in the loss of jobs from one Labor Market Area to another.

2. Benefit to Persons of Low and Moderate Income: The Borrower has agreed that it will
hire 51% of its new employees from the low and moderate-income labor pool and it has agreed to work
with the State of Florida Department of Commerce to achieve this goal. After the Borrower has hired (10)
new full-time equivalent employees, the Borrower shall have satisfied this requirement.

3. Job Creation: In compliance with 24 CFR 570.209(b)(1) the COMPANY agrees to make
a good faith effort to create ten (10) Full Time Employee (“FTE”) jobs within the five (5) year period after
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the later to occur of final disbursement of the Section 108 Loan funds and the issuance of the occupancy
permit for the Project (as such term is defined in the Loan Agreement). A new FTE job shall be a position
that requires employment for a minimum of 40 hours per week or 2,080 hours annually. An FTE job may
include any combination of permanent, salaried, part-time employees whose hours total 2,080 hours
anpually. This requirement may be met by measuring jobs in the aggregate for all the businesses which
locate on the Premises. Borrower shall make a good faith effort to hire fifty-one percent (51%) or more
low and moderate-income residents of Palm Beach County, Florida for the FTE job positions pursuant to
HUD regulations.

As the project is using COUNTY HUD 108 funds in a Community Development Block Grant
(“CDBG”) eligible City, 51% of the 10 jobs must be made available to persons who are from the low and
moderate-income labor pool.

Should the COMPANY not cooperate with the COUNTY with its reporting requirements, such an
event shall be considered an event of default under the Loan.

4. Job Audit: The COMPANY shall report its compliance with the job creation requirement
by submitting an Annual Report certified by the Payroll Officer or Lead Accountant as shown in Exhibit
“4” of this Agreement attached hereto and made a part hereof. The Annual Report shall be submitted to
the COUNTY (attn: Palm Beach County Department of Housing and Economic Development).
COMPANY will be informed by the COUNTY when the COUNTY has made the determination that there
are deficiencies with the audit. Under these circumstances, the COMPANY shall resolve the identified
deficiencies. Upon receipt by the COUNTY from COMPANY of the appropriate documentation,
processing of the audit may proceed. Further, the COMPANY shall permit the COUNTY to investigate its
books and records and interview employees to ensure compliance with this provision, in each case, upon
reasonable prior written notice to the COMPANY . When the COMPANY has achieved its job goals, it shall
have satisfied this requirement.

5. Inspection: Upon ten (10} business days’ notice and at any time during normal business
hours and as often as the COUNTY deems reasonably necessary to maintain compliance with HUD
regulations, there shall be made available by COMPANY to the COUNTY for examination, all its records
with respect to all matters covered by this Agreement. The COUNTY reserves the right to require copies
of such records and/or to conduct an inspection of COMPANY’S records regarding performance measures
at any time for any period covered by this Agreement.

GENERAL CONDITIONS

6. Emplovee: Bona Fide: COMPANY warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for COMPANY, to solicit or secure
this Agreement and that it has not paid or agreed to pay any person, company, corporation, individual, or
firm, other than a bona fide employee working solely for COMPANY, any fee, commission, percentage,
gift, or any other consideration contingent upon or resulting from the award or making of this Agreement.

7. Non-discrimination: COMPANY agrees that no person shall on the grounds of race,
color, disability, national origin, religion, age, marital status, familial status, sex or sexual orientation,
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gender identity, expression, or genetic information be excluded from the benefits of, or be subjected to
discrimination under, any activity carried out by the performance of this Agreement.

8. Worker’s Compensation & Fmployer’s Liability: COMPANY shall agree to maintain
Worker’s Compensation Insurance & Employers Liability in accordance with Florida Statute Chapter 440.

9. Convicted Vendor List: As provided in F.S. 287.132-133, by entering into this
Agreement or performing any work in furtherance hereof, COMPANY certifies that it, and its affiliates
who will perform hereunder, have not been placed on the Convicted Vendor List maintained by the State
of Florida Department of Management Services within thirty-six (36) months immediately preceding the
date of execution of this Agreement by the COUNTY. This notice is required by F.S. 287.133(3)(a).

Florida Department of Management Services, Division of Purchasing

4050 Esplanade Way, Tallahassee, F1. 32399-0950

(850} 488-8440

hitp://dms.mmvflorida.com/dms/purchasing/convicted suspended discriminatory
vendor lists/convicted vendor list

10. Inspector General: Palm Beach County, Florida has established the Office of the
Inspector General in Ordinance 2009-049, as may be amended. The Inspector General’s authority includes
but is not limited to the power to review past, present and proposed County contracts, transactions, accounts
and records, and to audit, investigate, monitor, and inspect the activities of the COMPANY, its officers,
agents, employees, and lobbyists in order to ensure compliance with contract requirements and detect
corruption and fraud.

Failure to cooperate with the Inspector General or interfering with or impeding any investigation
shall be in violation of Ordinance 2009-049, and punished pursuant to Section 125.69, Florida Statutes, in
the same manner as a second (2*) degree misdemeanor.

1. Compliance with HUD Regulations: The COMPANY shall be responsible for
complying with all HUD Regulations, including the Davis-Bacon Act of 1931 and Section 3 of the U.S.
Housing and Urban Development Act of 1968 Regulations.

12. Successors & Assigns: The COUNTY and COMPANY each binds itself and its partners,
successors, executors, administrators and assigns to the other party and to the partners, successors,
executors, administrators and assigns of such other party, in respect to all covenants of this Agreement.
Except as above, neither the COUNTY nor COMPANY shall assign, sublet, convey or transfer its interest
in this Agreement without the prior written consent of the other. Nothing herein shall be construed as
creating any personal liability on the part of any officer or agent of the COUNTY, nor shall it be construed
as giving any rights or benefits hereunder to anyone other than the COUNTY and COMPANY.

13. Material Change of Circumstances: COMPANY shall immediately notify the COUNTY
of any material adverse change of circumstances of COMPANY’S business operations in Palm Beach
County. For the purposes hereof, material adverse change of circumstance shall include, but not be limited
to, the failure of COMPANY to diligently and actively pursue fulfillment of the terms hereof, the sale or
transfer of COMPANY s assets for the benefit of creditors, the suspension, closing or cessation of operation
of COMPANY, voluntary or involuntary (which is not dismissed within 60 days after commencement)
bankruptcy or an assignment for the benefit of COMPANY’S creditors. In the event of a material adverse
change of circumstances, the COUNTY shall have the right to terminate this Agreement, whereupon the
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COUNTY shall have no further obligation to COMPANY under this Agreement.

14. Entire Agreement Between Parties: The COUNTY and COMPANY agree that this
Agreement and all attachments hereto including but not limited to the Loan Documents, sets forth the entire
agreement between the parties, and that there are no promises or understandings other than those stated
herein. None of the provisions, terms and conditions contained in this Agreement may be added to,
modified, superseded or otherwise altered, except by written instrument executed by the parties hereto.

15. Invalid or Unenforceable Terms: If any term or provision of this Agreement, or the
application thereof to any person or circumstances shall, to any extent, be held invalid or unenforceable,
the remainder of this Agreement, or the application of such terms or provision, to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected, and every other term
and provision of this Agreement shall be deemed valid and enforceable to the extent permitted by law.

16. Remedies: In the event of a material Default by the COMPANY under this Agreement
that is not cured within thirty (30} days after notice from COUNTY, the COUNTY shall consult with HUD
as to the appropriate remedy, including acceleration of the principal balance due under the Section 108 loan,
including defeasance provisions if applicable. The COMPANY recognizes the authority of HUD in this
matter.

17. Law and Remedy: This Agreement shall be governed by the faws of the State of Florida
and the laws of the United States and the Rules and Regulations of HUD. Any and all legal action necessary
to enforce the Agreement shall be held in the state courts of Palm Beach County or such jurisdiction as is
established by HUD. No remedy herein conferred upon any party is intended to be exclusive of any other
remedy, and each and every such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute or otherwise. No single or
partial exercise by any party of any right, power, or remedy hereunder shall preclude any other or further
exercise thereof.

18. Indemnification and Hold Harmless: The COMPANY agrees to protect, defend,
reimburse, indemnify and hold the COUNTY and HUD, its agents, its employees and elected officers and
each of them (collectively the “Indemnified Parties™), free and harmless at all times from and against any
and all claims, liability, expenses, losses, costs, fines and damages, including reasonable attorney's fees,
and causes of action of every kind and character (collectively the “Claims”) against and from the COUNTY
and HUD, which arise out of this Agreement, except to the extent such Claims are caused by the illegal act,
gross negligence or willful misconduct of an Indemnified Party. COMPANY recognizes the broad nature
of this indemnification and hold harmless clause, and voluntarily makes this covenant and expressly
acknowledges the receipt of good and valuable consideration provided by the COUNTY in support of this
clause in accordance with the laws of the State of Florida. COMPANY shall be entitled to reasonably
prompt notice of, and the right to control and defense and settlement of, any claim for which indemnity
may be sought hereunder. This Paragraph shall survive the termination of the Agreement.

19. Assignability: It is recognized by the COUNTY and the COMPANY that this Agreement
is part of the closing documents of a Section 108 Loan and the Loan Documents and this Agreement are
held in trust for the benefit of HUD, and HUD has the final discretion as to its enforcement.
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20. Notice: All notices required in this Agreement shall be sent by certified mail, return receipt
requested, and if sent to the COUNTY, shall be mailed to:

Jonathan B. Brown, Director

Palm Beach County Department of Housing and
Economic Development

100 Australian Avenue, Suite 500

West Palm Beach, Florida 33406

With a copy to:

Palm Beach County Attorney’s Office

301 N. Olive Ave, 6% Floor

West Palm Beach, Florida 33401

Attn. David Bahar, Assistant County Attorney

And if sent to the COMPANY, shall be mailed to:

Michel Invest LI.C

101 10 Street

Lake Park, FL. 33403

Attention: Pierre Michel as Manager

ISIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the Board of County Commissioners of Palm Beach County,
Florida made and executed this Loan Program Agreement on behalf of COUNTY and hereunto set
its hand the day and year first above written.

COUNTY:

PALM BEACH COUNTY, FLORIDA, a
political subdivision of the State of Florida

By: Its Roard of County Commissioners

N\ )

By: A NGJ WD
han B. Brown, Director
»iment of Housing and Economic
Development
Approved as to Form and Approved as to Terms and Conditions:
Legal Sufficiency: ‘
By:_ /s/ David Behar By: d 473
David Behar i, Di
Assistant County Attorney artent of Jfousing and Economic

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of Q’ﬁﬁysical presence
or [] online notarization this _u’:_“:\day of March, 2025 by Jonathan B. Brown, as Director of the
Department of Housing and Economic Development of Palm Beach County, Florida, 2 political
subdivision of the Statement of Florida, on behalf of the corporation, Who is personally known
to me or &1 who has produced i, ‘ as identification.

My Commission Expires:

Notary Public

Print name: LLQ-V‘: QB&.A%W e

0, MERIWEYMER
5 (@ % Commission # HH 500106

FEEEE Expires March 5, 2028

lrof §



IN WITNESS WHEREOF, COMPANY made and executed this Loan Program
Agreement has hereunto set its hand the day and year first above written.

WITNESSES: COMPANY:
MICHEL INVEST LLC, a Florida limited liability
company -7

. ‘ . Pierre Michel, as Managetr™~
Print name: M A Ou U h é C\,,\

f%@-f/uﬂ

&Ma&hﬁm Hu%bﬁﬁ‘a

Print name:

STATE OF FLORIDA )
COUNTY OF PALM BEACH  )ss:

The foregoing instrument was acknowledged before me by means of E’ﬁl?éical presence
or [ online notarization this {{' " day of March, 2025 by Pierre Michel, as Manger, of Michel
Invest LLC, a Florida limited liability company, on behalf of the company, M who is personally

known to me or [J who has produced as identification.

TS
My Commission Expires: W yryi ) f /J 24 i

Notary Public .
Print name: i/{ eV e‘{é& WA Pl

oy, WER) WEYMER
B R N mmission # HH 500100
"‘::: Explfeg Mamh 5' 2023
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EXHIBIT “A”

JOB CREATION REPORT
DATE: , 20
COMPANY: MICHEL INVEST LLC, a Florida limited
liability company
LOAN AMOUNT: $200,000.00
NUMBER OF NEW FTE JOBS TO
BE CREATED: 10
LOAN CLOSING DATE: , 2025
START DATE: ,20
EXPECTED COMPLETION DATE: ,20
Hiring Date Job Position # Hours per Year Salary

Total New Jobs:
Certified by:
Title:

Signature:

Section 108 Loan Program Agreement
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4/30/25, 9:48 AM

Landmark Web Officlal Records Search
CFN 20250107722

OR BK 35637 PG 1119
RECORDED 3/28/2025 9:23 AM

AMT3200,000.60
MTG DOC $700.00

Paim Beach County, Florida

Joseph Abruzzo, Clerk
Pgs: 1119 - 1142; (24pgs)

WHEN RECORDED MAIL TO:
Palm Beach County, Florida
Department of Housing and Economic Dev
100 Australian Avenue, Suite 500

West Palm Beach, Florida 33406

Attn: Business Division

(561) 355-3624

clopinerit

(With Assignment of Leases and Rents — 101 10" Stréet, Lake Park, Florida 33463, 829 Silver
Beach Road, Lake Park, Florida 33463, 823 Silver ge&gh Road, Lake Park, Florida 33463)
Maximum Principal Indebtedness Ngi;\‘?gé'p%‘Exceed $200,000.00

s

THIS MORTGAGE AGREEMENT WITH ASSIGNMENT OF LEASES AND RENTS
(hereinafter referred to as the “Agrecment” or the “Mortgage”} made&yof this 117 day of March 2025 by
Michel Invest LLC, a Florida limited liability company (the “Mogtgagor” or the “Assignor” as the
context so requires) having a business address of 101 10® Street, Lake Park, Florida 33463; in favor of
PALM BEACH COUNTY, a political subdivision of the State of F]oriﬁa, with an office at Department of
Housing and Economic Development, 100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406
(the “Mortgagee™ or the “Assignee™ as the context so requires).

WITNESSETH:

WHEREAS, Mortgagor is the owner in fee simple of certain real property located in the County
of Palm Beach, State of Florida, as further described in Exhibit “A” attached hereto and made a part hereof
(the “Premises™);

WHEREAS, MORTGAGOR has applied to Mortgagee for a certain U.S. Department of Housing
and Urban Development (“HUD™) Section 108 loan (the “Loan™) in the principal amount of TWO
HUNDRED THOUSAND ARD 00/100 DOLLARS ($200,000.00) (the “Loan Amount™) and, in accordance
with a Loan Agreement dated of even date herewith (the “Loan Agreement™), Mortzagor has executed and
delivered a certain Section 108 Promissory Note of even date herewith, in the principal sum of the Loan
Amount made payable to the order of Mortgagee (the “Note™);

WHEREAS, Mortgagor is required to execute and deliver this Mortgage as a covenant and
condition to MORTGAGOR obtaining the Loan, and Mortgagor agrees that it is in the best interests of
Mottgagor to execute and deliver this Morigage.

NOW, THEREFORE, in order {o secure the payment of an indebtedness secured by the Loan, together
with all interest thereon, and &ll other sums, advances, expenses and charges that may or shall become due
hereunder or under the Note or any of the other agreements between the Mortgagor and the Mortgagee
relating to the Loan (the “Debt™), Mortgagor does hereby grant, assign, convey, mortgage, pledge and grant
a security interest to Morigagee, its successors and assigns, the Premises, and all of Mortgagor's estate,
right, title and interest therein and Mortgagor hereby waives all right of homestead exemption (if any) in
the Mortgaged Property. ‘

>

Mortgage Agreement
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4/30/25, 9:48 AM

Landmark Web Official Records Search

CFN 20250107722
OR BK 35637 PG 1120

Pg:2o0f24

TOGETHER withs#ll right, title and interest of Mortgagor, including any after-acquired title or
reversion, in and to the ways -¢aséments, streets, alleys, passages, water, water courses, riparian rights, oil,
gas and other mineral rights, gaps,igores, rights, hereditaments, liberties and privileges thereof, if any, and
in any way appertaining to the Prg?;;ﬁ@és;

TOGETHER with any and allowarranty claims, maintenance contracts and other contract rights,
instruments, documents, chattel papers #nd general intangibles with respect to or arising from the Premises,
and all cash and non-cash proceeds and pr¢ ﬂﬁlcts thereof; and

TOGETHER with all proceeds of as
the Premises, including without limitation

Jjudgments or settlements made in lieu thereo:
npensation heretofore or hereafter to be made to the

y unearned premiums on any insurance policies covering
ht to receive and apply the proceeds of any insurance,
lamage to the Premises; and

TOGETHER with all awards and other
present and all subsequent owners of the Premises?%@%iﬁ;y taking by eminent domain, either permanent or
temporary (a “Taking’™), of all or any part of the Prem‘ig#és‘or any easement or other appurtenance thereof,
including severance and consequential damage and”%ghﬁhge in grade of streets (collectively, “Taking
Proceeds™), and any and all refunds of impositions &r ther charges relating to the Premises or the

indebtedness secured by this Mortgage. & 4

TO HAVE AND TO HOLD, all and singular, th@;ﬁgmises, whether now owned or held or
hereafter acquired by Morigagor, with the appurtenances ‘E‘the anto belonging, unto Morigagee, its
successors and assigns, forever. Mortgagor does hereby warrani ,{ Mortgagee, its successors and assigns,
that Mortgagor has good and indefeasible estate in fee simple, an | has'good right to mortgage, assign and
grant a security interest in the Premises in manner and form as above™ritten; that tifle to the Premises is
free and clear of all defects, liens and encumbrances except for real estatetaxes and assessments and rights
of way, easements, and other instruments of record and all existing leases approved by the Mortgagee in
writing (the “Permitted Exceptions™) and that Mortgagor will warrant and defend the Premises, with the
appurtenances thereunto belonging to Mortgagee, its successors and assigns, forever, against all liens,
security interests, encumbrances, defects, claims and demands whatsoever.

Mortgagor has executed and delivered this Mortgage to secure the following:

A Payment of principal, interest and all other charges under the Note, as the same may be
amended, extended, supplemented, modified and/or renewed, and all replacements and substitutions
therefor, together with interest thereon at a rate or rates which may vary from time to time as specified in
the Note, with principal and interest payable in accordance with the terms of the Note, and all accrued but
unpaid interest and the entire unpaid principal amount being due and payable, in accordance with the terms
of the Note;

B. Payment of any and all amounts or charges required to be paid pursuant to this Mortgage
or any of the other Loan Documents (as hereinafter defined);

C. Payment to Mortgagee of all sums expended or advanced by Mortgagee pursuant to this
Mortgage or any of the other Loan Documents;

D. Payment of any and all amounts advanced by Mortgagee with respect to the Premises for
the payment of taxes, assessments, insurance premiums or costs incurred in the protection of the Premises;

E. Performance and observance of each covenant and agreement of Mortgagor contained
herein or in any of the other Loan Documents; and

F. Payment to Mortgagee of any and all other liabilities and indebtedness of Mortgagor to
Mortgagee in connection with the Loan, direct or contingent, now or hereafter owing to Mortgagee, other
than as provided in subparagraphs (a) through (e} above.

Morigage Agreement (Michel Invest, LLC)
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PROVIDED, HOWEVER, that if Mortgagor shall pay or cause to be paid to Mortgagee the
principal, interest and all other/tharges under the Note on or before the date on which the outstanding
principal balance of the Note is'dué and payable in fuil in accordance with the terms of the Note, and in the
manner stipulated therein and herein, all without deduction or credit for taxes or other charges paid by
Mortgagor, and if Mortgagor shall h ept, performed and observed all of the covenants and conditions
contained in this Mortgage and all of the other Loan Documents, then this Mortgage shall cease, determine
and be void, but otherwise shall remain infull force and effect.

9

Mortgagor further covenants and sgreés as follows:

1. Payment of Indebtedness. M gor shall pay promptly the indebtedness evidenced by
the Note at the time and in the manner provided’herein and in the Note, and all other sums and charges
payable when due by Mortgagor pursuant to the 1}!@?&} is Mortgage and any of the other Loan Documents.

2. Tax and Insurance Escrows. Mortgaior.shall timely pay all real estate taxes, general and

special assessments and premiums for insurance requirg;dﬁi‘ggreunder. Upon a default hereunder or under any
of the Loan Documents, Mortgagee may require a debﬂéﬁ%y Mortgagor of the sums described herein by
notice to Mortgagor (i) for so long as a default in the oﬁi}@tﬁgns of Morigagor or any other person under
this Mortgage or any of the Loan Documents continues, 0g,{if) if Mortgagor fails to deliver to Mortgagee
upon request therefor proof of payment of the sums described hergin no later than five (5) days prior to the
last day for payment of such sums without penalty or interds h proof being in form satisfactory to

Mortgagee in Mortgagee's sole and absolute discretion. ) %

3. Protection Against Charges. Except for the Permy “;gExceptions, Mortgagor shall keep
the Premises free from liens of every kind, except only for real e‘;étgie taxes and general and special
assessments which are not yet due and payable, and special taxes, if any‘f?\ﬁ&pmvided in Paragraph 7 hereof,
and shall pay, before delinquency and before any penalty for non-payment attaches thereto, all taxes,
assessments, and other governmental or municipal or public dues, charges, fines or impositions which are
or hereafter may be levied against the Premises or any part thereof,

4, Insurance and Casualty Damage.

a. Mortgagor shall keep, or cause to be kept, all of the following insurance policies
with respect to the Premises in companies, forms, amounts and coverage reasonably satisfactory to
Mortgagee satisfactory in its reasonable discretion, containing waiver of subrogation and standard Florida
mortgagee endorsements in favor of Mortgagee and providing for thirty (30) days® written notice to
Mortgagee in advance of cancellation of said policies for non-payment of premiums or any other reason or
for material modification of said policies, and ten (10) days® written notice to Mortgagee in advance of
payment of any insurance claims under said policies to any person:

() Insurance against loss or damage by fire and such other hazards, casnalties

and contingencies (including, without, limitation, so-called all risk coverages) as Mortgagee reasonably
may require, in an amount equal to the greater of (1) the Loan Amount, or (2) the replacement cost of the
Premises, with a replacement cost endorsement and in such amounts so as to avoid the operation of any
coinsurance clause, for such periods and otherwise as Mortgagee reasonably may require from time to time.

(ii) Commercial general liability insurance, including, without limitation, so-
called assumed and contractual lability coverage and claims for bodily injury, death or property damage,
naming Mortgagee as an additional insured, in such amounts as Mortgagee reasonably may from time to
time require.

(iii)  Following completion of any Improvements, insurance against business
nterruption, rent loss or abatement of rent, covering payment of rent and like charges from the Premises

Mortgage Agreement (Michel Invest, LLC)
3of24

https://ferec.mypalmbeachclerk.com/search/index?theme= blue&section=searchCriteriaName&quickSearchSelection=#

324



4130725, 9:48 AM Landmark Web Official Records Search

CFN 20250107722
OR BK 35637 PG 1122
Pg: 4 of 24

over a term of not less than
payable from time to time un

{av) If e Premises is located in a flood hazard zone as designated pursuant fo
the Flood Disaster Protection Act of 1973, the Mortgagor will maintain flood insurance for the Loan
Amount or the maximum amount of fload insurance satisfactory to Mortgagee.

we (12) months, in an amount at least equat to the aggregate annual amount
the Note.

Mortgagor shall deliver renew‘algﬁé‘%fggﬁcates of all insurance required above, together with written
evidence of full payment of the annual pfélrgl,}ims therefor at least thirty (30) days prior to the expiration of
the existing insurance. Any such insurancé"%m%j&!{e provided under so-called “blanket” policies, so long as

the amounts and coverages thereunder will, in; foitgagee’s sole judgment, provide protection equivalent to

that provided under a single policy meeting théf%cﬁggrements hereinabove. All policies of insurance shall
be issued by a financially sound and generally %@izﬁ insurer lawfully doing business in the State of
Florida and acceptable to Mortgagee having an Aﬂij&ﬁfﬁest Company rating of A~VIII or better. If at any
time, Mortgagee is not in receipt of written evidence %@tﬁal] insurance required hercunder is in full force
and effect, Mortgagee shall have the right with reasopéble notice to Mortgagor to take such action as
Mortgagee deems reasonably necessary to protect its in 4in the Premises, including without limitation,
the obtaining of such insurance coverage as Mortgagée in' Mortgagee’s reasonable discretion deems
appropriate, and all reasonable expenses incurred by Mort agee in connection with such action or in
obtaining such insurance and keeping it in effect shall be pai yMortgagor to Mortgagee upon demand.
=

b. Notice. In case of any material damageﬁ; %_éstruction of the Premises, or any part
thereof, or any interest therein or right accruing thereto, Mortg?*'ff oF:shall promptly give to Mortgagee
written notice generally describing the nature and extent of such damdgg or destruction which has resulted
or which may result therefrom. Mortgagee may appear in any suchiproceedings and negotiations and
Mortgagor shall promptiy deliver to Mortgagee copies of all notices and pleadings in any such proceedings.
Mortgagor will in good faith, file and prosecute all claims necessary for any award or payment resulting
from such damage or destruction. All reasonable costs and expenses incurred by Mortgagee in exercising
its rights under this section shall constitute indebtedness secured by this Mortgage.

c. Application of Insurance Proceeds. Upon occurrence of any loss or damage to all
or any portion of the Premises resulting from fire, vandalism, malicious mischief or any other casualty or
physical harm (2 “Casualty”) in excess of $50,600.00, Mortgagee may elect, subject to the provisions set
forth below, to collect, retain and apply as a Loan prepayment all proceeds (the “Proceeds™ of any
insurance policies collected or claimed as a result of such Casualty after deduction of all expenses of
coliection and settlement, including atiorney’s and adjusters' fees and charges. Mortgagor hereby
authorizes, Mortgagee, at Mortgagee's option, to collect, adjust and compromise any losses in excess of
$50,000.00 under any insurance with respect to the Premises which is kept, or caused to be kept, by
Mortgagor, and hereby irrevocably appoints Mortgagee as its attorney-in-fact, coupled with an interest, for
such purposes. Any Proceeds remaining after payment in full of the Loan and all other sums due Mortgagee
hereunder shall be paid by Mortgages to Mortgagor without any allowance for interest thereon.

In the event such Proceeds as applied above, would not fully discharge the Loan, then Mortgagor
shall deposit with Mortgagee cash, letters of credit, surety bonds or equivalent assurances of the availability
of funds with which to pay for the restoration or rebuilding of the Premises. Such letters of credit, surety
bonds or equivalent assurances shall in all respects be in form, substance, execution and sufficiency
acceptable to Mortgagee in its reasonable discretion. Mortgagor shall promptly proceed with restoration of
the Premises resulting from any such Casuaity,

H the Mortgagee shall receive and retain insurance proceeds, the lien of this Mortgage shall be
reduced only by the amount thereof received and retained by Mortgagee and actually applied by Mortgagee
in reduction of the Loan.

Mortgage Agreement (Mickel Invest, LLC)
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e construction or replacement of existing Improvements, none of the
Improvements shall be structural otherwise materially altered, removed or demolished, nor on, in or
about the Premises be severed, rémoved, sold, mortgaged or otherwise encumbered, without the prior
written consent of Mortgagee in eaghspase, which is not to be unreasonably withheld, conditioned or
delayed; except, however, that Mortgagor shall have the right, without such consent, to remove and dispose
of, free from the lien of this Mortgage sx;e}?‘i;nprovements as from time to time may become worn out or
obsolete, provided that simultanecusly with O rior to such removal, such Improvements shall be replaced
with other new Improvements of like kind ﬁﬁ viality, and by such removal, the Mortgagor shall be deemed
to have subjected the replacement Improverignis gto the lien of this Mortgage. Any Improvements which
are demolished or destroyed in whole or in :“shg.]l be replaced promptly by similar Improvements of
comparable quality, condition and value as those@l%rﬁnhshed or destroyed, thereupon becoming part of the
Premises free from any other lien or security in r encumbrance on or reservation of title to such
property. Mortgagor shall not permit, commit or stffer.any waste or impairment of the Premises or any
part thereof, deterioration of the Premises or any part ﬁﬁ% '(rcasonable wear and tear excepted), and shall
keep and maintain (or cause to be kept and maintained) he same in good repair and condition. Mortgagor
shall make (or cause to be made) all necessary and proper‘ii'e airs and replacements so that all components
of the Premises will, at all times, be in good condition, fit aﬁ proper for the respective purposes for which
they were erected or installed, other than for matters of healthsé isafety prior to the demolition thereof.
W e

b. Mortgagor hereby grants to Mortgagee ﬁnd‘%ﬁ agents the right in their reasonable
discretion and upon reasonable prior notice, but Mortgagee sha“}if% e no obligation, to enter upon the
Premises at any time for the purpose of inspecting and appraising ilibéf mises and conducting tests and
surveys thereof. In the event that Mortgagor shall fail fully to comply ;ﬁath any of the requlrements of this
Paragraph 5, without prejudice to any other right or remedy that may be available to Mortgagee in such
event, Mortgagee shall have the right to recover, as damages for such failure, an amount equivalent to the
cost sequired to restore the Premises to the condition hereby required.

c. Mortgagor hereby covenants and agrees to comply with, and to cause all occupants
of all or any portion of the Premises to comply with, all applicable zoning, building, use and environmental
restrictions and all laws, rules, statutes, ordinances, regulations, orders and requirements, including, without
limitation, environmenta! matters and notices of violation of all governmental authorities having
jurisdiction over the Premises or the maintenance, use and operation thereof, and all applicable restrictions,
agreements and requirements, whether or not of record (collectively, “Laws™). Mortgagor will deliver to
Morigagee within ten (10) days after receipt thereof any additional permits or renewals, issued and
approved or disapproved with respect to the Premises. Except to the extent resulting from Mortgagee’s
acts or omissions after taking possession of the Premises, Mortgagor hereby indemnifies Mortgagee and its
officers, directors, sharcholders, employees, agents and partners and their respective heirs, successors and
assigns (collectively, “Indemnified Parties”) and agrees to defend and hold the Indemnified Parties harmless
from and against any and all claims, demands, loss, cost, damage, liability or expense incurred or suffered
by the Indemnified Parties arising from any failure of the Premises to comply with 1.aws, or from any failure
of Mortgagor to obtain, maintain or renew, or to have obtained, maintained or renewed, any permit or
approval required with respect to the Premises, unless such failure results from the illegal act, gross
negligence, or willful misconduct of an Indemnified Party. The foregoing indemnification and agreement
shall survive the release of this Mortgage and the payment or other satisfaction of the indebtedness secured
hereby.

Upon any default by the Mortgagor in satisfying its obligations under this paragraph 5 after
thirty (30) days prior written notice from Mortgagee, Mortgagee at its option may put the Premises into
reasonable condition and repair, and all sums paid by Mortgagee for such purposes shall, together with
interest thereon, be added to the amount secured hereunder and be payable on demand, provided, however,

Mortgage Agreement (Michel Invest, LLC)
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if such default cannot reasomiﬁg&be cured within said 30 day period, and Mortgagor promptly commences
such cure within the 30 day pa ‘wﬂ then within such additional pericd during which Mortgagor diligently
pursues and prosecuies such cuf t@fqpmpletlon, such default shall not be deemed to be an Event of Default
and Mortgagee shall not have ﬁlgmptlon to put the Premises into reasonable repair and condition.

Mortgagor will not, without obtammg the pnor written consent of the Mortgagee (not to be unreasonably
withheld, conditioned, or delayed), i liate, join in or consent to any private restrictive covenant, zoning
ordinance, or other public or private ﬁéstrxgtaons, limiting or defining the uses that may be made of the
Premises or any part thereof, except thaé‘ rtgagor may grant to tenants of the Premises exclusive use
clauses in their respective leases.

6. Hazardoys Materials and v&?@gﬁ fids.

a. Without limiting the ée erality of any provision herein or in any of the Loan
Documents, Mortgagor hereby represents and wa}ra,};vﬁ@ Mortgagee that peither Mortgagor nor, to the best
knowledge and belief of Mortgagor, any previous o wiier'or user of the Premlses, has used, generated, stored
or disposed of in violation of Environmental Law (agﬁ@ﬁned below) in, on, under, around or above the
Premises, any Regulated Material (defined herein as '; h‘gab]e explosives, radioactive materials, solid
waste, hazardous substances, hazardous waste, haza“ I 335 materials, asbestos containing materials,
petroleum or any fraction thereof, pollutants, irritants, %gﬁtammams, toxic substances, or any other
materials respectively defined as such in, or regulated by, any zg;piicable Environmental Law (as hereinafter
defined), that, to the best knowledge and belief of Mortgagor}@l;w“?mm:ses is not currently in violation of
any Environmental Law (defined herein as any federal, state or ]é% lllaw, regulation or ordmance, as each
may be validly interpreted and applied by the appropriate goverii‘!ﬁ{ entity, governing any Regulated
Material for the protection of human health, safety or the enviro , including but not limited to the
Comprehensive Environmental Response, Compensation and anbalitg%ﬁct of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986 and the Emergency Planning and Community
Right-to-Know Act of 1986, the Resource Conservation and Recovery Act, the Toxic Substances Control
Act, the Clean Air Act, the Federal Water Pollution Control Act, the Safe Drinking Water Act and the Oil
Pollution Act of 1990). Mortgagor shall keep and maintain, and shall cause all tenants and any other persons
present on or occupying the Premises (“Tenants™), employees, agents, contractors and subcontractors of
Mortgagor and Tepants, to keep and maintain the Premises, including, without limitation, the soil and
ground water thereof, in compliance with, and not cause or knowingly permit the Premises, including the
soil and ground water thereof, to be in violation of any federal, state or local laws, ordinances or regulations
relating to industrial hygiene or fo the environmental conditions thereon (including but rot limited to any
Environmental Law). WNeither Mortgagor nor Tenants nor any employses, agents, contractors and
subcontractors of Morigagor or Tenants or any other persons occupying or present on the Premises shall (i)
use, generate, manufacture, store or dispose of in violation of Environmental Law on, under or about the
Premises or transport to or from the Premises any Regulated Material, except as such may be required to
be used, stored, or transported in connection with the permitted uses of the Premises and then onty to the
extent permitted by law after obtaining all necessary permits and licenses therefor; or (ii) perform, cause to
be performed or permit any fill activities or other acts which would in any way destroy, eliminate, alter,
obstruct, interfere with, or otherwise affect any Wetlands, as defined in 33 C.F.R. Section 328.3 and in any
comparable state and local law, statute, ordinances, rule or regulation (“Wetlands™), in viclation of any
federal, state or local laws, statutes, ordinances, rules or regulations pertaining to such Wetlands (“Wetlands
Law™).

b. Mortgagor further represents and warrants to Mortgagee that to the best of its
knowledge, except as otherwise stated in the environmental report delivered to Lender in connection with
the Loan:

) Underground storage tanks are not and have not been located on the
Premises.

Mortgage Agreement (Mickel Invest, LLC)
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- All pcmuts required under any applicable Environmental Law applicable
to the Premises have been obtaifiéd and are in full force and effect.

(ni) Ne ¢
passage of time or the giving of
Environmental Law or non-compliasi

ent has occurred with respect to the Premises which, with the
ice, or both, would constitute a violation of any applicable
vith any Environmental Permit.

(iv) There aﬁ; 5 agreements, consent orders, decrees, judgments, license or
permit conditions or other orders or dlrecﬁvaﬁ%;‘ any federal, state or local court, governmental agency or
authority relating to the past, present or ﬁsﬁ:ré svnershlp, use, operation, sale, transfer or conveyance of
the Premises which require any change in the %%pfvesent condition of the Premises or any work, repairs,
construction, containment, clean up, mvestzgazox;ségstudles removal or other remedial action or capital

expenditures with respect to the Premises.

W) There are no actlons, @@ﬁ,s claims or proceedings, pending or threatened,
which could cause the incurrence of expenses or costs%’&; any name or description or which seck money
damages, injunctive relief, remedial action or any other ﬁqﬁ ?7 that arise out of, relate to or result from (1)
a violation or alleged violation with respect to the Premises.of Mortgagor of any applicable Environmental
Law or non-compliance or alleged non-compliance with any nvironmental Permit, (ii) the presence of any
Regulated Material or a Release or the threat of a Release of R@n& Regulated Material on, at or from the
Premises or any property adjacent to or within the Jmmedlaquv&mty of the Premises or (iii) human
exposure {0 any Regulated Material, noises, vibrations or nuisancés: &'@hatever kind to the extent the same
arise from the condition of the Premises or the ownership, use, 8&1@&1;01’), sale, transfer or conveyance
thereof. i,ze%mf

C. Mortgagor shall immediately advise Mortgagee in writing of (i) any notices
(whether such notices are received from the Environmental Protection Agency, or any other federal, state
or local governmenial agency or regional office thereof) of violation or potential violation which are
received by Mortgagor of any applicable federal, state or local laws, ordinances, or regulations relating to
any Environmental Law or any Wetlands Law; (ii) any and all enforcement, cleanup, removal or other
governmental or regulatory actions instituted, completed or threatened against the Mortgagor or the
Mortgage Property pursuant to any Envircnmental Law or Wetlands Law;, (iii} all claims made or threatened
by any third party against Mortgagor or the Premises relating to damage, contribution, cost recovery
compensation, loss or injury resulting from any Environmental Law or Wetlands Law (the matters set forth
in clauses (i), (ii) and (iii) above are hereinafter referred to as “Environmental or Wetlands Claims”); and
(iv) discovery by Mortgagor of any occurrence or condition on any real property adjoining or in the vicinity
of the Premises that could cause the Premises or any part thereof to be classified as in violation of any
Environmental Law or Wetlands Law or any regulation adopted in accordance therewith, or to be otherwise
subject to any restrictions on the owmership, occupancy, transferability or use of the Premises under any
Environmental F.aw or Wetlands Law,

d. Mortgagee shall have the right but not the obligation to join and participate in, as
a party if it so elects, any legal proceedings or actions initiated in connection with any Environmental or
Wetlands Claims, and to have its reasonable aftorneys’ and consultants® fees in connection therewith paid
by Mortgagor upon demand.

e Except to the extent resulting from Mortgagee’s acts or omissions after taking
possession of the Premises, Mortgagor shall be solely responsible for, and each hereby jointly and severally
indemnifies and agrees to defend and hold harmless Mortgagee, its directors, officers, employees, agents,
successors and assigns and any other person or entity claiming by, through, or under Mortgagee, from and
against, any loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal, or presence (whether prior to or

Mortgage Agreement (Michel Invest, LLC)
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during the term of the loan“secured by this Mortgage) of Regulated Materials on, under or about the
Premises (whether by Mortgagopior a predecessor in title or any Tenants, employees, agents, contractors or
subcontractors of Mortgagor or any:predecessor in title or any third persons at any time occupying or present
on the Premises), including, without: imitation: (i) the cost of any required or necessary repair, cleatup or
detoxification of the Premises, including the soil and ground water thereof, and the preparation and
implementation of any closure, remedial or other required plans; (ii) demage to any Wetlands or natural
resources; and {iii) all reasonable costs;i’iang&gxpenses incurred by Mortgagee in connection with clauses (i)
and (ii) including but not limited to reagﬁhaﬁ}lc attorneys’ and consultants® fees; provided, however, that
nothing contained in this paragraph shalf‘ﬁ%@égmed to creale or give any rights to any person other than
Mortgagee and its successors and assigns, itbéing intended that there shall be no third party beneficiary of
such provisions, or preclude Mortgagor ﬁofff‘%gﬁekmg indemnification from, or otherwise proceeding

&

against, any third party including, without limitation; any tenant or predecessor in title to the Premises.
f. Any reasonable costs or eﬁfé;nyses reasonably incurred by Mortgagee for which
Mortgagor is responsible or for which Mortgagor h‘ﬁsd%l@emniﬁed Mortgagee shall be paid to Mortgagee
on demand, and failing prompt reimbursement, shall sarn‘interest at the Default Interest Rate set forth in

the Loan Documents.

g Mortgagor shall take any and all rémﬁ%ial action in response to the presence of any
Regulated Materials or Wetlands on, under, or about the Prepiiges, required pursuant to any settlement
agreement, consent decree or other governmental proceediry; furthermore, Mortgagor shall take such
additional steps as may be necessary to preserve the value il I& rtgagee’s security under the Loan
Documents.

o
h. Upon Mortgagee’s request, based upon a rea%ﬁgpblc belief by Mortgagee of a
change in the status of the Premises concerning Regulated Material, Mﬁ"ﬁfﬁgﬂt shall retain, at Mortgagor’s
sole cost and expense, a licensed geologist, industrial hygienist or an environmental consultant (referred to
hereinafter as the “Consultant™) acceptable to Mortgagee to conduct a baseline investigation of the Premises
for the presence of Regulated Materials or Wetlands (“Environmental Audit™). The Environmental Audit
shall be performed in a manner reasonably calculated to discover the presence of Regulated Materials
contamination or Wetlands; provided, however, such investigation shall be of a scope and intensity no
greater than a baseline investigation conducted in accordance with the general standards of persons
providing such services taking info consideration the known uses of the Premises and Premises in the
vicinity of the Premises and any factors unique to the Premises. The Consultant shall concurrently deliver
the results of its investigation in writing directly to Mortgagor and Mortgagee. Such results shall be kept
confidential by both Mertgagor and Mortgagee unless legally compelled or required to disclose such results
or disclosure is reasonably required in order to pursue rights or remedies provided herein or at law,

i If Mortgagor fails to pay for or obtain an Environmental Audit as provided for
herein, Mortgagee may, but shall not be obligated to, obtain the Environmental Audit, whereupon
Mortgagor shall immediately reimburse Mortgagee all its reasonable costs and expenses in so doing,
together with interest on such sums at the Default Interest Rate.

- Mortgager covenants to reasonably cooperate with the Consultant and to allow
entry and reasonable access to all portions of the Premises for the purpose of Consultant’s investigation
upon no less than forty-eight (48) hours prior written notice. Morigagor covenants to comply, at its sole
cost and expense, with all recommendations contained in the Environmental Audit reasonably required to
bring the Premises into compliance with all Environmental Laws and Wetlands Laws, icluding any
recommendation for additional testing and studies to detect the quantity and types of Regulated Materials
or Wetlands present, if Mortgagee requires the implementation of the same.

7. Changes in Tax Laws. If at any time any governmental authority, whether federal, state or
municipal, or any agency or subdivision of any of them, shall require Internal Revenue or other

Morigage Agreement (Miche! Invest, LLC)
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documentary stamps on the Nate! this Mortgage or any of the other Loan Documents, or upon the passage
of any law of the State of Florida deducting from the value of land for the purposes of real estate taxation
the amount of any lien thereon;:of changing in any way the laws for the taxation of mortgages or debts
secured by mortgages for federal, stilte or local purposes, or the manner of the collection of any such taxes
50 a8 to impose, in any such event, 2 fax (other than a franchise or an income tax) upon or otherwise to
substantially and adversely affect the vilue of this Mortgage, then all indebtedness secured hereby shall
become due and payable at the election ofMortgagee thirty (30) days afier the mailing of notice of such
election to Mortgagor; provided, howeve‘%;ﬂ;h ' _%;\/Iortgage, the Note and the other Loan Documents shall be
and remain in effect if Mortgagor Iawfuili@ﬁ%y@pay, and does in fact pay, when payable, for such stamps
and taxes, including interest and penalties théregai,to or for Mortgagee. Mortgagor further agrees to deliver
to Mortgagee, at any time, upon demand, suég};i%\%&g

vevidence as may be required by any government agency
having jurisdiction in order to determine whethéEi'%ghé ‘obligation secured hereby is subject to or exempt from

any such tax.

B s

8. Indemnification for Costs. Moﬁgagor%by indemnifies Mortgagee and agrees to defend
and hold Mortgagee harmless from and against all reasg fﬁ_;i:e costs, linbilities and expenses, including but
not limited to reasonable attorneys’ fees and expenses totthe fullest extent not then prohibited by applicable
law, and, subject to Section 6 above, costs of any Environﬂ‘;gbgﬁl Audit, title search, continuation of abstract
and preparation of survey, incurred by reason of any action, Eui%;%oceeding, hearing, motion or application
before any court or administrative body, including an action ﬁg foteclose or to collect any indebtedness or

obligation secured hereby, or incurred in connection with any e)égﬁgﬁiydicial collection procedure, in and to

which Mortgagee may be or become a party by reason hereof, ding, without limitation, any Taking,
bankruptey, probate and administration proceedings, as well as her proceeding wherein proof of
claims required to be filed by law or in which it becomes necessary to defend or uphold the terms of and

s

the lien created by this Mortgage. E
9. Taking.
a. In the event all or any part of the Premises shall be damaged or taken as a result of

a Taking, either temporarily or permanently, Mortgagor shall assign, transfer and set over unto Mortgagee
the Taking Proceeds or any claim for damages for any of the Premises taken or damaged under the power
of eminent domain, and agrees that in the event the whole or any part of the Premises is taken by eminent
domain proceedings, then all sums awarded as damages for the Taking shall be applied in reduction of the
indebtedness secured by this Mortgage, but without imposition of the prepayment premium to such
application. Any and all reasonable costs and expenses, including, without limitation, reasonable attormeys”
fees and expenses to the fullest extent not then prohibited by applicable law, incurred by Mortgagee by
reason of any condemnation, threatened condemnation or proceedings thereunder shall be secured hereby
and Mortgagor shall reimburse Mortgagee therefor immediately, or Mortgagee shall have the right, at its
option, to deduct such costs and expenses from any Taking Proceeds paid to Mortgagee hereunder. In the
event that the Premises is wholly condemned, Mortgagee shall receive from Mortgagor and/or from the
Taking Proceeds payment of the entire amount of the then outstanding indebtedness secured by this
Mortgage.

b. Subject to paragraph (a) of this Section, Mortgagor will immediately notify
Mortgagee of the actual or threatened commencement of any Taking proceedings affecting all or any part

of the Premises, including any casement therein or appurtenance thereof, including severance and-

consequential damage and change in grade of streets, and will deliver to Mortgagee copies of any and all
papers served in connection with any such proceedings. Mortgagor further covenants and agrees to make,
execute and deliver to Mortgagee, from time to time upon request, free, clear and discharged of any
encumbrances of any kind whatsoever, any and all further assignments or other instruments deemed
necessary by Mortgagee for the purpose of validly and sufficiently assigning the Taking Proceeds and all
other awards and compensation heretofore and hereafter to be made to Mortgagor, including the assignment

Mortgage Agreement (Michel Invest, LLC)
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W
of any award from the Uniteﬂ%;gates Government at any time after the allowance of the claim therefor, the
ascertainment of the amount ¢ { of and the issuance of the warrant for payment thereof, for any Taking,
either permanent or temporary;md&;_ any such proceedings. In the event of a Taking, Mortgagee shall not
be limited to the rate of interest paidion the award by the condemning authority but shall be entitled to
receive out of the Taking Proceeds interest on the entire unpaid principal sum under the Note and the other
Loan Documents at the applicable ra#(s) provided therein. Mortgagor hereby assigns to Mortgagee so
much of the balance of the Taking Prode ayable by the condemning authority as is required to pay such

interest.

c. Subject to paragragh é}pf this Section, Mortgagor hereby irrevocably authorizes
and appoints Mortgagee its attorney-in-fact, coupled with an interest, to collect and receive any such Taking
Proceeds from the authorities making the sameéfﬁ appear in any proceeding therefor, to give receipts and
acquittances therefor, and to apply the same togﬁ‘i?"ig;ent on account of the indebtedness secured hereby

whether then matured or not. Mortgagor shalleéx ute and deliver to Mortgagee on demand such
assignments and other instruments as Mortgagee mdy beg ire for such purposes.

o
10. Estoppel Certificate. Within ten ( 10}‘:_ after request by Mortgagee, Mertgagor shall
furnish to Mortgagee a written statement, duly acknow e %;I, of the aggregate amount of indebtedness
secured by this Mortgage, confirming (to the extent trué).fhat no right of offset exists under the Loan
Documents or otherwise, and stating either that no defenses exigtagainst the indebtedness secured hereby,
or, if such defenses are alleged to exist, the nature thereof, and %gy’@gler information which Mortgagee may
reasonably request, f i

-
11. Title Warranty: Title Evidence. Mortgagor E&@y confirms the warranties and
representations as to title to the Premises made in the granting clause of this Mortgage and agrees to pay

the costs of title evidence satisfactory to Mortgagee showing title to the’Premises to be as herein warranted.
In the event of any subsequent change in title to the Premises, other than a change expressly permitied by
the Loan Documents, Morigagor agrees to pay the cost of (i) an extension or endorsement to such title
evidence showing such change in title, and (i) changing any and all insurance and other records in
connection with the servicing of the loan secured hereby made necessary by such change in title.

12. Mortgagee’s Reliance. Mortgagee, in advancing any payment relating to taxes,
assessments and other governmental or municipal charges, fines, impositions or liens asserted against the

Premises, shall have the right to do so according to any bill, statement or estimate procured from the
appropriate public office without inquiry into the accuracy or validity thereof. Mortgagee shall have the
right to make any such payment whenever Mortgagee, in its sole discretion, shall deem such payment to be
necessary or desirable to protect the security intended to be created by this Mortgage upon ten (10) days’
notice to Mortgagor. In connection with any such advance, Mortgages, at its option, shall have the right to
and js hereby authorized to obtain, at Mortgagor’s sole cost and expense, a continuation report of fitle
prepared by a title insurance company of Mortgagor’s choice.

13. Defanlt. Each of the following events shall be deemed to be an “Event of Defanlt”
hereunder:

a. Mortgagor shall fail to make payment of any sum of money due and payable under
this Mortgage of the indebtedness evidenced by the Note, or any sum of money due and payable under any
of the other Loan Documents within five (5) days of notice of nonpayment; or

b. Mortgagor or any guarantor of the Loan (each an “Qbligor”, collectively the
“Obligors™), shall file a voluntary petition in bankruptcy or under any bankruptcy act or similar law, state
or federal, whether now or hereafier existing, or make an assignment for the benefit of creditors or file an
answer admitting insolvency or inability to pay its or their debts generally as they become due, or shall fail
to obtain a vacation or stay of any such proceedings which are involuntary within ninety (90) days after the
institution of such proceedings, as hereinafter provided; or

Mortgage Agreement (Michel Invest, LLC)
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<. Ang i of liquidation or reorganization is filed by or on behalf of an Obligor, or
either in any bankruptcy, insoj oy or other judicial proceeding, or a trustee or a receiver shall be
appointed for the Premises intanyiinvoluntary proceeding and such trustee or receiver shall not be
discharged or such jurisdiction reliriquished, vacated or stayed on appeal or otherwise within ninety (90}
days after the appointment thereof; o

d. Failure of Moﬁgaggr to commence, diligently pursne and/or complete actions as

P

and when provided in Paragraphs 5 or 6 abi Ve

&

e Any sale or transft {&ﬁ the Premises in violation of Paragraph 21 of this Mortgage;
or k
f. The occurrence of an :ﬁv@cﬁ;ﬁma:y transfer in violation of this Mortgage; or

g Any violation of the repre

N ions and warranties, or the filing of formal charges
or commencement of proceedings as contemplated by

aragraph 34 of this Mortgage; or

o

G ety

h. Default shall be made in the Es:lgi%\t,;,l(%\gsst:r\ara,noe or performance of any of the other
covenants, agreements or conditions required to be kept, pérformed or observed by Mortgagor under this
Mortgage, and such default is not cured within thirty (30) days after written notice thereof has been
delivered to Mortgagor by Mortgagee; provided, however if sughdefault cannot reasonably be cured within
the thirty (30) day period, and Mortgagor promptly commences;su L cure within the thirty (30) day period,
then within such additional period during which Mortgagor diiiﬁn% pursues and prosecutes such cure to
completion and so long as the value of the Premises is not imp. #Or

L )
i Mortgagor ceases to exist, whether by merger,g gigoluﬁon, or other reason;
J- The default with respect to any mortgage, security agreement or other agreement

or document representing a lien upon the Premises or any loan or obligation relating thereto, including,
but not limited fo, any Permitted Exception, or

'§)] the occurrence of any Event of Default by any Obligor under the Loan Docaments.

If Default shall be made in the due observance or performance of any of the covenants,
agreements or conditions required to be kept, performed or observed by Mortgagor or any other party under
the Note, or any of the other Loan Documents, and such default is not cured within the applicable grace
period, if any, expressly provided for therein; then and upon any such Event of Default, the entire amount
of the indebtedness hereby secured, shall, at the option of Mortgagee, become immediately due and payable,
without execution or other process and without further notice or demand, all of which are hereby exyressly
waived. Thereafier, the indebtedness hereby secured shall, at the option of Mortgagee, bear interest at the
Default Interest Rate payable on demand. Acceleration of maturity, once claimed hereunder by Mortgagee,
may, at the option of Mortgagee, be rescinded by written acknowledgment to that effect by Mortgagee, but
the tender and acceptance of partial payments alone shall not in any way affect or rescind such acceleration
of maturity, nor extend or affect the grace period, if any,

14, Rights and Remedies Upon Default: Upon the occurence of any Event of Default
hereunder, the Mortgagee may, at its option, exercise any one or more of the following rights and remedies:

a. Right to Take Possession of Premises. The Mortgagor agrees to surrender
possession of the Premises to the Morigagee within ten (10) days of written demand, and the Mortgagee
shail thereupon have the right to enter and take possession of the Premises, to lease the Premises, the Im-
provements, or any part thereof, to collect alt Rents, rental insurance proceeds and business interruption
insurance proceeds (if any) and to apply the same on account of the Loan, whether then matured or not,
after payment of all proper costs, charges and expenses, including, but not limited to, (1) Taxes and other
impositions, (2) any premiums for fire, public liability and other insurance coverage affecting the Premises,

Mortgage Agreement (Michel Invesi, LLC)
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the Improvements, or any pait.thereof and (3) any and all other reasonable costs, charges and expenses
which it may be necessary %séﬁyisable for the Mortgagee to pay in the management, operation and
mainfenance of the Premises, thedm; arovements, or any part thereof, including, but not limited to, the cost
of making repairs, alterations, mﬂB tenant improvements, commissions for renting the Premises, the
Improvements, or any part thereof and reasonable legal expenses incurred in enforcing claims, preparing
papers or any other services that ma g?sequired, or otherwise as a court of competent jurisdiction may
direct. After taking possession of the Premiscs, the Mortgagee may dispossess, by summary proceedings
or otherwise, any tenants, subtenants or dgcupants of the Land, the Improvements or any part thercof then
or thereafter in default in the payment ogf\ y'Rent, and the Mortgagor hereby irrevocably appoints the
Mortgagee as the Mortgagee’s agent and aﬁﬁnﬁy@%@iﬁp—faﬁ (which agency shall be deemed to be coupled with
an interest), with full power of substitntion, foy purpose. In the event that the Mortgagor is then an
occupant of the Premises, the Improvements of?a;gé%grt thereof, Mortgagor agrees to surrender possession
thereof to the Mortgagee within ten (10) days foil@ﬁ?gg written demand, and if the Mortgagor remains in
possession thereof after such demand, such posséﬁ{&dh shall be as tenant of the Mortgagee, and the
Mortgagor agrees to pay monthly in advance to the Mortgagee such rent for the Premises, the Improvements
or any part thereof so ooccupied as the Mortgagee may-xfif‘g ! E‘L__x_;ably demand, and in default of so doing, the
Mortgagor may also be dispossessed by summary proce%%ﬁ‘f‘} or otherwise.

g

b. Right to Foreclose Mortgage. The P}g@g ec may foreclose this Mortgage and
sell, if permitted by law, or petition to be sold, the Premiswf in ﬁaeg parcel or in such parcels, manner or
order as a court of competent jurisdiction may direct. If perm”'\iki d*by law, Morigagee may foreclose this
Mortgage for any portion of the Debt or any other sums secured:hereby which are then due and payable,
subject to the continuing lien of this Mortgage for the balance of the'Debt not then due. If any real property
transfer tax or real property transfer gains tax shall be duc and payable upon the conveyance of the Premises
pursuant to a judicial sale in any action, suit or proceeding brought td'foreclose this Mortgage or by deed
in lien of foreclosure, the Mortgagor will pay or cause the same to be paid. In the event that the Mortgagor
fails to pay any such tax within twenty (20) days after notice and demand for payment is given by the
Mortgagee, the Mortgagee is hereby authorized to pay the same, and any amount thereof so paid by the
Mortgagee, together with all reasonable costs and expenses incurred by the Mortgagee in connection with
such payment, inchuding, but not limited to, reasonable attorneys’ fees and disbursements, and interest on
all such amounts, costs and expenses at the Default Interest Rate shall be paid by the Mortgagor to the
Mortgagee on demand. Until paid by the Mortgagor, all such amounts, reasonable costs and expenses,
together with interest thereon, shall be secured by this Mortgage and may be added to the judgment in any
suit brought by the Mortgagee apainst the Mortgagor hereon.

c. Right to Appoiniment of Recetver. In any action to foreclose this Mortgage, the
Mortgagee shall be entitled, withont notice, without regard to the adequacy of any security for the

indebtedness secured hereby and without regard to the solvency of any person, firm or company who is or
may become liable for the payment of all or any part of the Debt secured hereby, to have a receiver
appointed with all the rights and powers permitted under the laws of the State of Florida. In addition, the
receiver shall be entitled to take any and all action necessary or deemed advisable to lease the Premises,
including, without limitation, making reasonable improvements or tenant improvements and adding the
cost of same to the Debt secured hereby. In the event that a receiver of the Premises is appointed hereunder,
such receiver shall also have and may enforce all of the rights and remedies of the Mortgagee under
subparagraph (a) hereof.

d. Additional Rights and Remedies. The rights and remedies of the Mortgagee
hereunder shall be in addition to Mortgagee’s rights and remedies under the laws of the State of Florida.
Nothing contained in this Morigage shall be construed as requiring the Mortgagee to pursue any particular
right or remedy for the purpose of procuring the satisfaction of the obligations and Debt secured hereby,
and the Mortgagee may exercise any or all of Mortgagee’s rights and remedies under this Mortgage, the
instruments evidencing the Debt, or otherwise provided by law, in Mortgagee’s sole discretion. No failure

iy

Mortgage Agreement (Michel Invest, LLC)
12 of 24

hitps:/ferec.mypalmbeachclerk.com/search/index?theme=.blue&section=searchCriteriaName&quickSearchSelection=#

12/24



4130/25, 9:48 AM Landmark Web Official Records Search

CFN 20250107722
OR BK 35637 PG 1131

Pg: I3 0f 24

of the Mortgagee to insist dpohstrict performance by the Mortgagor of any of Mortgagor®s covenatts or
obhgatlons under this Mortgagé,"the Note, the Loan Documents, and no delay by the Mortgagee in
exerciging any of Mortgagee s ﬁgﬂiﬁsfgr remedies hereunder, thereunder or otherwise provrded by law, shall
be deemed to be a waiver of such»ﬁo%nanm or obligations or to preclude the exercise of such rights or
remedies, and the Mortgagee, notw:thstgndmg any such failure or delay, shall have the right thereafter to
insist upon the strict performance by s Mortgagor of any and all of its covenants and obligations under
this Mortgage and the instruments evndéngmg the Debt, and to exercise any and all of its rights and remedles
hereunder, thereunder or otherwise prov@_.g oy law.

llection. Ifan Event of Default occurs and is continuing,
the Moﬁgagee may, at its discretion, remedy%%ame and for such purpose shall have the right to enter
upon the Premises or any portion thereof thho&t 1éreby becoming liable to Mortgagor, any tenant or any
other person in possession thereof holding underﬁM%tgagor If Mortgagee shall rcmedy such a default or
appear in, defend, or bring any action or pmceedlﬁk@ﬁ%pmtect Mortgagee’s interest in the Premises or to
foreclose this Morigage or collect the Debt, or take any gﬂxer action of any kind to protect its interest in the
Premises or collect the Debt (including without Imﬁ%ﬁo%i taking possession, monitoring, appointing a
receiver, or collecting rents), the reasonable costs and éxpeftises thereof {including reasonable attorneys’
fees to the extent permitied by law) with interest at the Def: ;ﬁkf Interest Rate, shall be paid by Mortgagor to
Mortgagee upon demand. All such reasonable costs and expenses incurred by Mortgagee in remedymg
such default or in appearing in, defending, or bringing any such o%:on or proceeding, or in taking any other
action shall be paid by Mortgagor to Mortgagee upon demand nterest at the Default Interest Rate for
the period after notice from Mortgagee that such costs or expens&& ere incurred to the date of payment to
Mortgagee. All such costs and expenses incurred by Mortgagee it to the terms of this Mortgage,
with interest, shall be secured by this Mortgage. . -

16. Future Advances. This Mortgage shall secure any and all advances (however evidenced
and whether or not obligatory and including those made on a revelving basis) made by Mortgagee to
Mortgagor within 20 years after the date hereof to the same extent as though those advances were made on
the date hereof even though there may be no indebtedness outstanding at the time any such advance is
made; provided that, while the total amount of indebtedness secured hereby may increase or decrease from
time to time, the total amount at any one time secured hereby shall not exceed a maximum principal amount
of Nine Hundred Fifty Thousand Dollars and No/100 Dollars ($950,000,00) plus interest thereon and
advances made hereunder for the payment of taxes, liens and insurance with respect to any part of the
Premises, This Section shall not, however, obligate Mortgagee to make any snch advances.

17. Non-Waiver. The failure of Mortgagee to insist upon strict performance of any term of
this Mortgage shall not be deemed to be a waiver of any temm of this Mortgage. Mortgagor shall not be
relieved of Mortgagor's obligation to pay the Debt at the time and in the manner required by reason of (a)
failure of Mortgagee to comply with any request of Mortgagor to take any action to foreclose this Mortgage
or otherwise enforce any of the provisions hercof or of the Note, this Mortgage or any other Loan
Documents, (b) the release, regardless of consideration, of the whole or any part of the Premises or any
other security for the Debt, or (¢} any agreement or stipulation between Mortgagee and any subsequent
owner or owners of the Premises or other person extending the time of payment or otherwise modifying or
supplementing the Note, this Mortgage or any other Loan Documments, without first having obtained the
consent of Mortgagor; and in the latter event, Mortgagor shall continue to be cbligated to pay the Debt at
the time and in the manner provided in the Note, this Mortgage or any other Loan Documents, as so
extended, modified and supplemented, unless expressly released and discharged by Mortgagee. Regardless
of consideration, and without the necess:ty for any notice to or consent by the holder of any subordinate
lien, encumbrance, right, title or interest in or to the Premises, Mortgagee may release any person at any
time Jiable for the payment of the Debt or any portion thereof or any part of the security held for the Debt
and may extend the time of payment or otherwise modify the terms of any instrument evidencing the Debt
and/or this Mortgage, including, without limitation, a modification of the interest rate payable on the
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principal balance on the Note out in any manner impairing or affecting this Mortgage or the len thereof
or the priority of this Morigs as so extended and modified, as security for the Debt over any such
subordinate lien, encumbrance; ‘r&gﬁﬁ title or interest. Mortgagee may resort for the payment of the Debt to
any of the other Loan Documents“in such order and manner as Mortgagee, in its discretion, may
elect. Mortgagor’s obligations shall not be impaired or altered by the taking of any other or additional
security for or guarantee of the chté*ﬁﬁ@ny part thereof, or by the failure to hold, protect, or realize upon
any other additional security or guarantée, o by the release of same. Mortgagee may take action to recover
the Debt, or any portion thereof, or to%u Ice any covenant hereof without prejudice to the right of
Mortgagee thereafter to foreclose this ige. Mortgagee shall not be limited exclusively to the rights
and remedies herein stated but shall be enti ‘egito every additional right and remedy now or hereafter
afforded by law. The rights of Morigagee unﬁ%ghxs Mortgage shall be separate, distinet and cumulative
and none shall be given effect to the exclusion 6f tp&others No act of Mortgagee shall be construed as an
election to proceed under any one provision hereih Eg&the exclusion of any other provision.

:{z

18. Waiver. Mortgagor shall not, and ﬁ%nf?oé); claiming through or under Mortgagor shall not,
set up, claim or seek to take advantage of any apprai valnation, stay, extension or redemption laws
now ot hereafter in force, in order to prevent or hinder ﬁ?é\eggorcement or foreclosure of this Mortgage, or
the final and absolute sale of the Premises, or the fin ?@ it absolute placing imto possession thereof,
immediately after such sale, of the purchaser or purcha hereof, and Mortgagor, for itself and all who
may claim through or under it, waive, if and to the fullest extent¥ o’fxg)rohszted by applicable law, all benefits
and protections under such appraisement, valuation, stay, extefis d redemption laws.

19. Marshalling of Assets. Mortgagor hereby wm‘\}%’@?ﬁf gself and, to the fullest extent not
prohibited by apphcable law, for any subsequent lienor, any right th ply for an order, decree, judgment,

or ruling requiring or providing for a marshalling of assets which wollld require Mortgagee to proceed ~

against certain of the Premises before proceeding against any of the other Premises. Mortgagee shall have
the right to proceed, in its sole discretion, against the Premises in such order and in such portions as
Mortgagee may determine, without regard to the adequacy of value or other liens on any such Premises.

Neo such action shall in any way be considered as a walver of any of the rights, benefits, liens or security

interests created hereby or by any of the Loan Documents.

20. Subrogation. If the indebtedniess hereby secured or any part thereof, including any amounts
advanced by Mortgagee, are used directly or indirectly to pay off, discharge or satisfy, in whole or in part,
any prior lien or encumbrance npon the Premises or any part thereof, then Mortgagee shall be subrogated
to such other liens or encumbtances and to any additional security held by the holder therecf and shall have
the benefit of the priority of all of the same, whether or not any such lien, encumbrance or additional security
is canceled of record upon such payment or advancement or otherwise, and in addition to the security
afforded by this Mortgage and the other Loan Documents.

21.  Saleor Transfer. Except as otherwise set forth in the Loan Agreement, Mortgagor, without
the prior written consent of Mortgagee, shall not create, effect, consent to, attempt, contract for, agree to
make, suffer or permit any conveyance, sale, assignments, transfer, len, pledge, encumbrance, mortgage,
security interest or alienation of all or any portion of, or any ownership or beneficial interest in, the
Premises or the Mortgagor, whether effected directly, indirectly, voluntarily, involuntarily, by operation
of law or otherwise. If any of the foregoing shall occur without Mortgagee's prior written consent, unless
such consent is not otherwise speciﬁcally required by the terms of the Loan Agreement. then the same
shall conclusively be deemed to increase the risk to Mortgagee and immediately constitute an Event of
Default hereunder.

22,  Mongagee’s Cost of Collection or Performance. If any action or proceeding is commenced
by or against Mortgagee, including, without limitation, condemnation proceedings, proceedings involving
the foreclosure of this Mortgage or of any other liens or encumbrances, the enforcement or interpretation
of contracts, leases or other documents relating to the Premises, or any other proceeding of any nature,
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legal or otherwise, affecting the:Premiscs or any part thereof, or the title thereto, or the validity or priority
of the lien of this Mortgage,gf}g&ﬁtgagee shall have the right to appear, defend, prosecute, retain counsel,
and take such action as Mortgagee, shall determine. In addition, upon an Event of Default hereunder,
Mortgagee is authorized, but not@ﬁiigated, to discharge Mortgagor’s obligations hereunder. Mortzagor
shall pay to Mortgagee, promptly upon demand, all costs, including, without limitation, “late charges™
payable under the Note, out~of—pocﬁ$§§§penses and reasonable attorneys’ fees and expenses, to the fullest
extent not prohibited by applicable law, and the costs of any environmental examination and analysis, title
examination, supplemental examinatioxi‘i@gfﬁ‘i!{:}c or title insurance, that may be incurred by Mortgagee in
connection with any proceedings affecting iﬁzfégg’remises, or any part thereof, to cause the enforcement of
the covenants or agreements of Mortgagoscontained herein or in any of the other Loan Documents, or
with or without the institution of an action of‘%;?= eeding, or that may otherwise be incurred by Mortgagee
in the performance of any other action by Mortgage#:anthorized by this Mortgage. All such costs, expenses
and attorneys’ fees and expenses, and any othef metieys advanced by Mortgagee to protect the Premises
shall, to the fullest extent not prohibited by app!icé"a,,bi%_'?faw, bear interest from the date of payment thereof
at the Default Interest Rate until repaid by Mortga%gﬁ*}‘: nd shall be repaid by Mortgagor to Mortgagee
immediately npon demand. Notwithstanding that th “ﬁgebtedness secured hereby shall not have been
declared due and payable upon any Event of Default, Mortifigor hereby agrees that if an Event of Default
bas occurred, pursuant to the terms hereof, Mortgagee shalt’be entitled to receive interest thereon at the
Default Interest Rate, to be computed from the due date throughractual receipt and collection of the amount
then in default. The preceding sentence shall not be construeg a\% agreement or privilege to extend the
time for performance of any obligation under the Mortgage or éy of the other Loan Documents, nor as a

waiver of any other right or remedy accruing to Mortgagee by re é _ %%f any such default.

23.  Partial Release. Mortgagee, without notice, and without regard to any consideration paid
therefor, and notwithstanding the existence at the time of any inferioricns thereon, shall have the right to
release (a) any part of the security for the indebtedness secured hereby, including, without limitation, the
interest under this Morigage in and to any of the Premises, or (b) any person liable for any indebtedness
secured hereby, without affecting the priority of any part of the security and the obligations of any person
not expressly released, and shall have the right to agree with any party remaining liable for such
indebtedness or having any interest thersin to extend the time for payment of any part or ali of the
indebtedness secured hereby. Such agreement shall not in any way release or impair the Hen hereof, but
shall extend the lien hereof as against all parties having any interest in such security.

24. Non-Waiver. In the event Mortgagee (a) releases, as aforesaid, any part of such security
or any person liable for any indebtedness secured hereby; {b) grants an extension of time for any payments
of the indebtedness secured hereby; (c)takes other or additional security for the payment thereof;
(d) accepts partial payments; or (e) otherwise exercises or waives or fails to exercise any right granted
herein or in any of the other Loan Documents, no such act or omission shall constitute a waiver of any
default, or extend or affect the grace period, if any, release Mortgagor, subsequent owners of the Premises
or any part thereof, or makers or guarantors of the Note, this Mortgage, or any of the other Loan
Documents, or preclude Mortgagee from exercising any right, power or privilege herein granted or
intended to be granted for any Event of Default.

25.  No Merger of Estates. There shall be no merger of the lisn, security interest or other estate
or interest created by this Mortgage with the fee estate in the Premises by reason that any such interest
created by this Mortgage may be held, directly or indirectly, by or for the account of any person who shall
own the fee estate or any other interest in the Premises. No such merger shall occur unless and until afl
persons at the time having such concurrent interests shall join in a written instrument effecting such merger,
and such instrument shall be duly recorded.

26.  Further Assurances. Upon request of Mortgagee, Mortgagor shall execute, acknowledge
and deliver to Mortgagee, in form reasonably satisfactory to Mortgagee any supplemental mortgage,
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security agreement, financing stétement, assignment of leases, rents, income and profits from the Premises,
affidavit, continvation stat eﬁf@- certification as Mortgagee may request in order to protect, preserve,
maintain, continue and extend%téaé“‘ij) n and security interest hereunder or the priority hereof. Mortgagor
hereby itrevocably appoints Mortgaliée its attorney-in-fact, coupled with an interest, and authorizes, directs
and empowers such attorney, at its option, to execute, acknowledge and deliver on behalf of Mortgagor,
its successors and assigns, any such ¢ gcuments if Mortgagor shall fail so to do within ten (10) days after
request by Mortgagee, Notwithstandii theforegoing, Mortgagor shall in no event be required to take any
action under this section as and to the exigﬂnti’tfghrg same would materially and adversely change any material
obligation or material right of Mortgag%g@“f%&ltained in this Agreement or in any of the other Loan
Documents. Mortgagor shall pay to Mortgd e@ demand =lf reasonable costs and expenses incurred by
Mortgagee in connection with the prepaxaxioifif ution, recording and filing of any such documents.

- N

27.  Application of Proceeds. Prioﬁgz‘%ﬂ;e last scheduled payment under the Note which
includes the payment of al! outstanding pﬁncipa]’é%ﬁf%gyments made by Mortgagor under the Note, this
Mortgage or any of the other Loan Documents and received by Mortgagee shall be applied by Mortgagee
against interest on the indebtedness secured hereby usitif{he occurrence of an Event of Default after which
such payments shall be applied by Mortgagee to the fdﬁcf"_ iyg items and in such order as Mortgagee may
determine in its sole discretion: (a) advances by Mortga@%gwﬁor payment of taxes, assessments, insurance
premiums and other costs and expenses, as set forth in this Mastgage, the Note or any of the other L.oan
Documents; (b) any amounts which may be overdue under the Note, this Mortgage or any of the other
Loan Documents; {c) interest on the indebtedness secured here ; ?‘ﬁ{xd {d) outstanding principal under the
Note. Tng
S gﬁ!

28.  Intentionally deleted. ¥
29.  Intentionally deleted.

e

g

i,

S

g

30.  Notices. Any notice, demand, request or other communication which any party hereto may
be required or may desire to give hereunder shall be in writing and shall be deemed to have been properly
given (i) if hand delivered, effective upon receipt, or (ii) if delivered by ovemight courier service, effective
on the day of receipt or refusal to accept receipt, as the case may be, (iii) if mailed by United States
registered or certified mail, postage propaid, return receipt requested, effective two (2) business days after
deposit in the United States mails addressed, if to Mortgagor, to Mortgagor’s address listed above, or if to
Mortgagee, to Mortgagee’s address listed above with copy to Palm Beach County, Florida, c/o County
Attorney’s Office, 301 N. Olive Avenue, Suite 601, West Palm Beach, FL, 33401 , Attn: Howard J. Falcon
HI, Chief Assistant County Attorney; or at such other address or to such other addressee as the party to be
served with notice may have furnished in writing to the party seeking or desiring to serve notice as a place
for the service of notice.

31.  LoanDocuments. The term "Loan Documents" as used herein collectively refers to (a) the
Note, (b} this Mortgage, (¢) the Loan Agreement, (d) the Guaranty Agreements, (¢) Section 108 Loan
Program Agreement; (f) any and all other documents and/or agreements evidencing, securing or relating
to the Loan; and (g) any and all cther documents and/or agreements evidencing, securing or relating to any
other obligation of an Obligor or Obligors to the Mortgagee.

32.  BSurvival and Conflicts. In the event of any inconsistency or conflict between any
provisions of the Loan Documents and the U.S. Department of Housing and Urban Development
documents evidencing the source of funds to Mortgagee (the “HUD Documents™), the provisions of the
HUD Documents shall prevail and apply.

33.  Anti-Forfeiture. Mortgagor hereby further expressly represents and warrants to Mortgagee
that to the best of Mortgagor’s knowledge there has not been committed by Mortgagor or any other person
involved with the Premises or the Mortgagor any act or omission affording the federal government or any
state or local government the right and/or remedy of forfeiture as against the Premises or any part thereof
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or any monies paid in peﬁéﬁpance of its obligations under the Note or under any of the other Loan
Documents, and Mortgagor ‘Er@ %y covenants and agrees not to commit, permit or suffer to exist any act
or omission affording such riélgaﬁhg/or remedy of forfeiture. In furtherance thereof, Mortgagor hereby
indemnifies Mortgagee and agmggﬂf% defend and hold Mortgagee harmless from and against any loss,
damage or other injury, including without limitation, attorneys® fees and expenses, to the fullest extent not
prohibited by applicable law, and alFther costs and expenses incurred by Mortgagee in preserving its lien,
security interest and other rights and ?Knt@gg) in the Premises and any additional collateral under any of
the Loan Documents in any proceeding éi-o ker governmental action asserting forfeiture thereof, by reason
of, or in any manner resulting from, the bse %!1 of the covenants and agreements or the warranties and
representations set forth in the preceding Qegrff ence. Without limiting the generality of the foregoing, the
filing of formal charges or the commencéﬁi‘yﬁiﬁ of proceedings against Mortgagor, Mortgagee, any
guarantor, any additional collateral under any@t)&%ﬁgg Loan Documents or all or any part of the Premises
under any federal or state law in respect of whidh forfe

monies paid in performance of Mortgagor's obligz ofis under the Loan Documents is a potential result
shall, at the election of the Mortgagee in its absoluteﬁggiﬁf“ retion, constifute an Event of Default hereunder

without notice or opportunity to cure. 4

e
o &

34.  Assipnment of Leases and Rents. w
a. Waiver Until Defaylt. Unless and untj}#tiFivent of Default shall have occurred and

shall continue, or unless otherwise expressly agreed in wiﬁnﬁm&ﬁ;ﬁgnor shall be entitled to receive, collect
and enjoy the rents, issues and profits of the Premises and to exe@is -alt of the rights of landlord, provided,
however, that from and after the time of such an Event of Defii 1 %ﬁ'ﬁd during the continuation thereof,
Assignee shall, without application for the appointment of a recﬁéi\“ﬁﬁ‘é/@r other process of law, become
immediately entitled to enter upon the Premises, to receive, collect a.t;déemoy the rents, issues and profits
due or to become duc from the Premises and to exercise the rights hereinafter granted.

b. Collection of Rents. Subject to paragraph 34(a) above, the Assignee shall have the
power and authority:

(D to enter upon and take possession of the Premises and to demand, collect
and receive from the tenants or other occupants now or at any time hereafer in possession of the Premises
or of any part thereof, rents now due or to become due;

(ii) to endorse the name of the Assignor or of any subsequent owner of the
Premises on any checks, notes or other instruments for the payment of money, to deposit the same in bank
accounts, and to give any and al! acquiitances or any other instrument in relation thereto in the name of the
Assignor or in the name of the Assignee;

(iii)  to institute, prosecute, settle, or compromise any summary or legal
proceedings for the recovery of such rents, profits, or for the recovery, in whole or in part of the Premises,
either in its name or in the name of the Assignor; :

(iv)  toinstitute, prosecute, settle or compromise any other proceedings for the
protection of the Premises, for the recovery of any damage to the Premises, or for the abatement of any
nuisance thereon, either in its name or in the name of the Assignor; and

o to defend against any legal proceedings brought against the Assignor or
against the then owners of the Premises arising out of the operation of the Premises.

c. Authority to Lease and Manage. Subject to paragraph 34(a) above, the Assignee
shall have the power and authority:

Morigage Agreement (Michel Invest, LLC)
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ORY

iy s eié‘:glpioy an agent fo lease, rent and manage the Premises whose
compensation shall be paid out of {}i ‘gross rents collected;

lease, rent, and manage the Premises, or any part thereof}

(i +to m%’arw changes or improvements deemed necessary or expedient for
the leasing or the renting of the Premises

(iv) to keep afida ‘agntam the Premises in good condition;

(vi}  to pay for all wiliti
operating the Premises;

(vii) to pay taxes, assessméﬁtsﬁ‘;@gter and sewer rates, and meter charges due
and unpaid or which may be due and payable; Uy

4
-’z%
T

. .
(viii} to pay the indebtedness herei&ﬁgi&cnbed;

(ix)  to pay the premiums on all polic

 insurance covering the Premises;
x) to comply with orders of any gg%menta] departments having
jurisdiction over the Premises; =

(xi)  toremove any mechanics' liens, security interest, or other liens against the
Premises; and

(xil) in general, to pay all charges and expenses in the operation of the Premises.

d. Appointment of Attorney in Fact. Subject to paragraph 34(a) above, the Assignor
shall execnte such documents as Assignee may require Assignor to execute in order to effectuate the

purposes of this Agreement, including, but not limited to, the execution of letters to all tenanis advising
them to forward all rents and income payments to Assignee (or the Assignee's designee), and Assignor
further appoints Assignee as its attorney-in-fact, and anthorizes it to execute, issue and deliver any notices
or documents on behalf of Assignor to the tenants or occupants of the Premises or otherwise in order to
effectuate the purposes of the assignment hereinabove set forth.

e Payment of Expenges. Subject to paragraph 34(a) ebove, the Assignee shall have
the authority to pay the cost of all the matters herein mentioned out of the rents and other revenues received
from the Premises and the cost of any such expenditures and of any payment which may be made by the
Assignee under any of the provisions of this Agreement, shall be deemed secured by the Mortgage herein
made and provided or other mortgages held by Assignee against the Premises and/or other real property of
the Mortgagor and such costs may be retained by the Assignee out of the rents of the Premises.

£ Liability of Assignee. The Assignee shall in no way be liable for any act done or
anything omitted by it in furtherance of or arising under this Agreement except to the extent caused by the
gross negligence, willful misconduct, or iHegal act of Assignee. Nothing herein contained shall be construed
to prejudice any right the Assignee may now have, or which may arise in the future by reason of the default
of the Assignor:

Mortgage Agreement (Michel Invest, LLC)
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(D # 4 sto institute or to prosecute any proceedings to foreclose the Mortgage
herein made and provided, or'ap$t other mortgages held by Assignee against the Premises and/or other real
property of the Mortgagor; or %

(ii} to nforce any lien of the Assignee on any other collateral given by the
Assignor to secure repayment of thé‘ﬁ bt or given by the Assignor to secure any other obligation of the
Assignor with the Assignee.

£ Transfer of Lease§: @@ect to paragraph 34(a) above, the Assignor hereby assigns,
transfers, and sets over to the Assignee [*iﬁq@ges and sub-leases made to the various tenants in the

Improvements, and all of Assignor’s right, titlé an¢ interest therein as collateral for the Debt. In connection
with such assignment Assignor hereby authorizes empowers Assignee to continue present leases, or to
lease any one or more apartments, offices or ref?ta bace therein upon such terms and conditions as the
Assignee may deem just and proper, and, if nece tto execute, acknowledge and deliver any and all
instruments in writing necessary to effectuate the purpgs@ﬁ this Agreement. The Assignee shali have full
power and authority to do and perform all acts or thmg&f ssary to be donze in and about the Premises, as
fully and to all intents and purposes as the Assignor # or could do if present, with full power of
substitution and revocation, hereby ratifying and confirming, ﬁ that the Assignee shall lawfully do or cause

to be done by virtue hereof. s
i t\
h. Modification of Leases: The Asmgnorﬁ&%ﬁy agrees that it will not cancel, modify

or surrender any lease with a term in excess of one year now existinigdn respect to any portion of ¢the Real
Estate, nor reduce any rents, or change, modify or waive any existifig:l¢s s¢, nor accept any prepayment of

rent in excess of one month without providing Assignee with written nofice thereof.

i Failure to Repair: It is understood and agreed that the Assignee shall in no way be
responsible or liable for any failure or refusal to make repairs to the Premises. The Assignee shall in no
way be responsible personally for any debt incurred in respect to the Premises.

J- Rights of Assignee in Collateral: It is understood and agreed by the parties that this
Assignment shall in no manner prejudice the Assignee or estop the Assignee in any way in the exercise of
its rights as Mortgagee under the Mortgage herein made and provided, as the plaintiff in any foreclosure
action, or in connection with the exercise of ifs rights in any other collateral which may now or hereafter
be held by the Assignee to secure the Debt or which may otherwise be held by the Assignee. This
Assignment shall at all times be subject to the exercise of any of such rights which the Assignee may have
through any proceedings which the Assignee may be entitled to take in connection with the Premises or
other collateral.

3s5. Miscellaneous, The Premises is located in the State of Florida, and this Mortgage and the
rights and indebtedness secured hereby shall, without regard to the place of contract or payment, be
construed and enforced according to the laws of Florida. Nothing herein contained nor any transaction
related hereto shall be construed or so operate as to require Mortgagor to do any act contrary to Jaw, and if
any clauses or provisions herein contained operate or would prospectively operate to invalidate this
Mortgage, in whole or in part, or any of the Mortgagor's obligations hereunder, such clauses and provisions
only shall be held void and of no force or effect as though not herein contained, and the remainder of this
Mortgage shall remain operative and in full force and effect. All of the obligations, rights and covenanis
herein contained shall run with the land, and shall bind and inure to the benefit of Mortgagor, its successors
and permitfed assigns, and Mortgagee and any subsequent holder of the Note. Whenever used, the singular
number shall include the plural and the plural numbers shall include the singular, and the use of any gender
shall include all genders, all as the context may reasonably require.

MORTGAGOR HEREBY, AND MORTGAGEE BY ITS ACCEPTANCE HEREOF, EACH
WAIVES THE RIGHT OF A JURY TRIAL IN EACH AND EVERY ACTION ON THIS

Mortgage Agreement (Michel Invest, LLC)
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MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS, IT BEING ACKNOWLEDGED
AND AGREED THAT ANY=JISSUES OF FACT IN ANY SUCH ACTION ARE MORE
APPROPRIATELY DETERMINED BY A JUDGE SITTING WITHOUT A JURY.

36. Offsets, Counterclaims and Defenses. Any assignee of this Mortgage, the Note or any
other Loan Document shall take thq@ga;g;e free and clear of all offsets, counterclaims or defenses of any
nature whatsoever which Mortgagor g y have against any assignor of this Mortgage, the Note or any other
Loan Document and the Debt, other thayé¥sequired by law, and no such offset, counterclaim or defense
shall be interposed or asserted by Mortgagoer fm%ny action or proceeding brought by any such assignee upon
this Mortgage, the Note or any other Loan{Decument and/or the Debt and any such right to interpose or

assert any such offset, counterclaim or defeﬁé@éi{i;%y such action or proceeding is hereby expressly waived

by Mortgagor to the extent Mortgagor may bring h&%i@arate action for such offset, counter claim or defense.

37. Prepayment After Event of Defaﬁ{i;g &?;gn Event of Default shall occur under this Mortgage
and if by reason thereof Mortgagee elects to declaf‘aﬁﬁi&e_ntire principal balance hereof to be immediately
due and payable, or if an action is commenced for the, \g losure of this Mortgage, then in such event the
prepayment consideration in the Note provided for sli§ | become due and payable on the date of such
election in the same mamner as though Mortgagor had & ;': ed such right of prepayment as berein set
forth. If any such event oceurs prior to the earliest date uﬁ%ﬁ&vhich Mortgagor has a right of prepayment,
then in such event the prepayment consideration applicable upgti‘the earliest date on which Mortgagor had
such right of prepayment shall apply and Mortgagor also s ﬁp{&x to Mortgagee a sum equal to interest
which would have accrued on the principal balance of the Debtjat the rate specified in the Note from the
date of payment to the end of the period during which prepa it'is prohibited. The amount of such
prepayment consideration computed on the principal balance as of the'ds te aforesaid, shall be added to and
secured by this Mortgage and shall be recoverable by the Mortgagee jpithe same manner as the principal
balance hereof and in addition thereto, in any action brought for the foreclosure of this Mortgage.

PROVIDED, THAT THE CONDITION OF THIS MORTGAGE IS SUCH that if Mortgagor
shall pay all of the indebtedness secured hereby, then thereupon this Morigage shall be released of record
by Mortgagee, at the cost and expense of Mortgagor, and thereafter the Mortgage shall be void. The
foregoing shall not affect the covenants, agreements, indemnifications and warranties in this Mortgage
which expressly survive the release hereof, which shall remain in full force and effect.

38. Patriot Act Morigagor hereby represents and warrants to Mortgagee that neither
Mortgagor nor any of its officers, directors, shareholders, partners, members or affiliates (inchuding the
indirect holders of equity interests in Mortgagor) is or will be an entity or person: (1) that is listed in the
Annex to, or is otherwise subject to the provisions of Executive Order 13224 issued on September 24, 2061
(“EO13224"); (ii) whose name appears on the United States Treasury Department’s Office of Foreign
Assets Control (“OFAC”) most current list of “Specifically Designated National and Blocked Persons
(which list may be published from time to time in vatious medivms including, but not limited to, the OFAC
website): (iii) who commits, threatens to commit or supports “terrorism”, as is defined in EO 13223; or (iv)
who is otherwise affiliated with any entity or person listed above (any and ail parties or persons described
in clauses (i)~(iv) above are herein referred to as “Prohibited Persons™). Mortgagor covenants and agrees
that neither Mortgagor nor any of its officers, directors, sharcholders, pariners, members or affiliates
(including the indirect holders of equity interests in Mortgagor) will: (i) conduct any business, nor engage
in any transaction or dealing, with any Prohibited Person, including, but not limited to, the making or
receiving of any contribution of funds, goods, or services, to or for the benefit of a Prohibited Person; or
(ii) engage in or conspire to engage in any transaction that evades or avoids, or has the purpose of evading
or avoiding, or attempts to violate, any of the prohibitions set forth in EQO 13224. Mortgagor further
covenants and agrees to deliver (from time to time) to Mortgagee any such certification or other evidence
as may be requested by Mortgagee in its sole and absolute discretion, confirming that: (i) neither Mortgagor
ner its officers, directors, shareholders, partners, members or affiliates (including the indirect holders of
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equity interests in Mortgagdi"(:;ég% Prohibited Person; and (ii) neither Mortgagor nor its officers, directors,
shareholders, partners, member& ‘or affiliates (including the indirect holders of equity interests in
Mortgagor) has engaged in anﬁiiz{éixggss, transaction or dealings with a Prohibited Person, including, but

not limited to, the making or receiyitigiof any contribution of funds, goods, or services, to or for the benefit
of a Prohibited Person.

G,

&

b
St
Py
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IN WITNESS WI REOF, the parties hereto have caused this Mortgage Agreement with
Assignment of Leases and Réits:to be duly executed and delivered as of the date first above written.

WITNESSES: o MORTGAGOR:
Weania, 6. U
) . U . MICHE]L INVEST LILC, a Florida lumted
Prini rcome: Qi \
Address: 100 Australian Ave, 5th Floor

i + liability company

‘West Palm Beach, FL 33406
OLVYIOWO(J\. N‘U slag—
Print name: e Michel, as Managér—"
Address: 100 Austrahan Ave, Sth Floor fv@eﬁ»
West Palm Beach, FL 33406 [{@&
%}m ;%%Wx
STATE OF FLORIDA ) ; @s;:z,%i é;
COUNTY OF PALM BEACH ) ss: - =4

@{g@%ﬁiéﬁi
The foregoing instrument was acknowledged before me by means of M Physical presence or O

online notarization this \\Y“day of Margh, 2025 by Pierre Michel, as Manager of Michel Invest LLC, a
Florida limited liability company, who is personally known to me or [J who has produced

LA as identification.
My Commission Expires: A/M w
Notary Public
S Print name: Lew' \Dt_u Wiy~

Mortgage Agreement (Michel Invest, LLC)
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MORTGAGEE:

PALM BEACH COUNTY, FLORIDA, a
political subdivision of the State of Florida

epartment of Housing and Economic
Development

Approved as to Form and
Legal Sufficiency:

By: /s/ David Behar

David Behar

Assistant County Attomey
STATE OF FLORIDA ) -
COUNTY OF PALM BEACH } ss: ‘

The foregoing instryment was acknowledged before me by means of Bﬁysiaa! presence or [J
online notarization this _}_jr'ﬂay of March, 2025 by Jonathan B. Brown, as Director of the Department of
Housing and Economic Development of Palm Beach County, Florida a political subdivision, ¥&"Who is
personally known to me or [] who has produced AV . as identification.

:

My Commission Expires: {: w Yy Marl
Notary Public . %
§ i name: \,Acn we.u\f\ ey

Morigage Agreement (Michel Invest, LLC}
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EXHIBIT “A”

Legal Description

Parcel 1

Lots 17, 18, 19,20,21,22, 23,24, 2
the Plaf theteof, as recorded in Ptat Boo

Parcel 2

Lots 27, 28, and 29, Block 48, KELSEY CI
recorded in Plat Book 8, Page 27, Public Re

M Block 48, KELSEY CITY (n/k/a Lake Park), accordiug to
age 27, Public Records of Palm Beach County, Florida.

tk/a Lake Park), accordnﬁto the Plat thereof] as
o{ Paim Beach County, Florida.

Parcel 3

Lots 30, 31, and 32, Block 48, KELSEY CITY n/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of alm'B County, Florida.

Mortgage Agreement (Michel Invest, LLC}
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WHEN RECORDED MAIL TO:

Palm Beach County, Florida

Department of Housing and Economic Development
160 Australian Avenue, Suite 500

Waest Palm Beach, Florida 33406

Attn: Business Division

(561) 355-3624

MORTGAGE AGREEMENT
(With Assignment of Leases and Rents — 101 10" Street, Lake Park, Florida 33463, 829 Silver
Beach Road, Lake Park, Florida 33463, 823 Silver Beach Road, Lake Park, Florida 33463)
Maximum Principal Indebtedness Not To Exceed $200,000.00

THIS MORTGAGE AGREEMENT WITH ASSIGNMENT OF LEASES AND RENTS
(bereinafter referred to as the “Agreement” or the “Mortgage™) made as of this _Eff‘day of March 2025 by
Michel Invest LLC, a Florida limited liability company (the “Mortgagor” or the “Assignor” as the
context so requires) having a business address of 101 10® Street, Lake Park, Florida 33463; in favor of
PALM BEACH COUNTY, a political subdivision of the State of Florida, with an office at Department of
Housing and Economic Development, 100 Australian Avenue, Suite 500, West Paim Beach, Florida 33406
(the “Mortgagee™ or the “Assignee” as the context so requires).

WITNESSETH:

WHEREAS, Mortgagor is the owner in fee simple of certain real property located in the County
of Palm Beach, State of Florida, as further described in Exhibit “A” attached hereto and made a part hereof
(the “Premises™;

WHEREAS, MORTGAGOR has applied to Mortgagee for a certain U.S. Department of Housing
and Urban Development (“HUD”) Section 108 loan (the “Loan™) in the principal amount of TWO
HUNDRED THOUSAND AND 00/100 DOLLARS ($200,000.00) (the “Loan Amount™) and, in accordance
with a Loan Agreement dated of even date herewith (the “Loan Agreement™), Mortgagor has executed and
delivered a certain Section 108 Promissory Note of even date herewith, in the principal sum of the Loan
Amount made payable to the order of Mortgagee (the “Note™);

WHEREAS, Mortgagor is required to execute and deliver this Mortgage as a covenant and
condition to MORTGAGOR obtaining the Loan, and Mortgagor agrees that it is in the best interests of
Mortgagor to execute and deliver this Mortgage.

NOW, THEREFORE, in order to secure the payment of an indebtedness secured by the Loan, together
with all interest thereon, and all other sums, advances, expenses and charges that may or shall become due
hereunder or under the Note or any of the other agreements between the Mortgagor and the Mortgagee
relating to the Loan (the “Debt”), Mortgagor does hereby grant, assign, convey, mortgage, pledge and grant
a security interest to Mortgagee, its successors and assigns, the Premises, and all of Mortgagor's estate,
right, title and interest therein and Mortgagor hereby waives all right of homestead exemption (if any) in
the Mortgaged Property.

>
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TOGETHER with all right, title and interest of Mortgagor, including any after-acquired title or
reversion, in and to the ways, easements, streets, alleys, passages, water, water courses, riparian rights, oil,
gas and other mineral rights, gaps, gores, rights, hereditaments, liberties and privileges thereof, if any, and
in any way appertaining to the Premises;

TOGETHER with any and all warranty claims, maintenance contracts and other contract rights,
instruments, documents, chattel papers and general intangibles with respect to or arising from the Premises,
and all cash and non-cash proceeds and products thereof; and

TOGETHER with all proceeds of and any unearned premiums on any insurance policies covering
the Premises, including without limitation the right to receive and apply the proceeds of any insurance,
judgments or settlements made in lieu thereof, for damage to the Premises; and

TOGETHER with all awards and other compensation heretofore or hereafter to be made to the
present and all subsequent owners of the Premises for any taking by eminent domain, either permanent or
temporary (a “Taking™), of all or any part of the Premises or any easement or other appurtenance thereof,
including severance and consequential damage and change in grade of streets (collectively, “Taking
Proceeds”), and any and all refunds of impositions or other charges relating to the Premises or the
indebtedness secured by this Mortgage.

TO HAVE AND TO HOLD, all and singular, the Premises, whether now owned or held or
hereafter acquired by Mortgagor, with the appurtenances thereunto belonging, unto Mortgagee, its
successors and assigns, forever. Mortgagor does hereby warrant to Mortgagee, its successors and assigns,
that Mortgagor has good and indefeasible estate in fee simple, and has good right to mortgage, assign and
grant a security interest in the Premises in manner and form as above written; that title to the Premises is
free and clear of all defects, liens and encumbrances except for real estate taxes and assessments and rights
of way, easements, and other instruments of record and all existing leases approved by the Mortgagee in
writing (the “Permitted Exceptions™) and that Mortgagor will warrant and defend the Premises, with the
appurtenances thereunto belonging to Mortgagee, its successors and assigns, forever, against all liens,
security interests, encumbrances, defects, claims and demands whatsoever.

Mortgagor has executed and delivered this Mortgage to secure the following:

A. Payment of principal, interest and all other charges under the Note, as the same may be
amended, extended, supplemented, modified and/or renewed, and all replacements and substitutions
therefor, together with interest thereon at a rate or rates which may vary from time to time as specified in
the Note, with principal and interest payable in accordance with the terms of the Note, and all accrued but

unpaid interest and the entire unpaid principal amount being due and payable, in accordance with the terms
of the Note;

B. Payment of any and all amounts or charges required to be paid pursuant to this Mortgage
or any of the other Loan Documents (as hereinafter defined);

C. Payment to Mortgagee of all sums expended or advanced by Mortgagee pursuant to this
Mortgage or any of the other Loan Documents;

D. Payment of any and all amounts advanced by Mortgagee with respect to the Premises for
the payment of taxes, assessments, insurance premiums or costs incurred in the protection of the Premises;

E. Performance and observance of each covenant and agreement of Mortgagor contained
herein or in any of the other Loan Documents; and

F. Payment to Mortgagee of any and all other liabilities and indebtedness of Mortgagor to
Mortgagee in connection with the Loan, direct or contingent, now or hereafter owing to Mortgagee, other
than as provided in subparagraphs (2) through (e) above.

Mortgage Agreement (Michel Invest, LLC)
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PROVIDED, HOWEVER, that if Mortgagor shall pay or cause to be paid to Mortgagee the
principal, interest and all other charges under the Note on or before the date on which the outstanding
principal balance of the Note is due and payable in full in accordance with the terms of the Note, and in the
manner stipulated therein and herein, all without deduction or credit for taxes or other charges paid by
Mortgagor, and if Mortgagor shall have kept, performed and observed all of the covenants and conditions
contained in this Mortgage and all of the other Loan Documents, then this Mortgage shall cease, determine
and be void, but otherwise shall remain in full force and effect.

Mortgagor further covenants and agrees as follows:

1. Payment of Indebtedness. Mortgagor shall pay promptly the indebtedness evidenced by
the Note at the time and in the manner provided herein and in the Note, and all other sums and charges
payable when due by Mortgagor pursuant to the Note, this Mortgage and any of the other Loan Documents.

2. Tax and Insurance Escrows. Mortgagor shall timely pay all real estate taxes, general and
special assessments and premiums for insurance required hereunder. Upon a default hereunder or under any
of the Loan Documents, Mortgagee may require a deposit by Mortgagor of the sums described herein by
notice to Mortgagor (i} for so long as a default in the obligations of Mortgagor or any other person under
this Mortgage or any of the Loan Documents continues, or (ii) if Mortgagor fails to deliver to Mortgagee
upon request therefor proof of payment of the sums described herein no later than five (5) days prior to the
last day for payment of such sums without penalty or interest, such proof being in form satisfactory to
Mortgagee in Mortgagee's sole and absolute discretion.

3. Protection Against Charges. Except for the Permitted Exceptions, Mortgagor shall keep
the Premises free from liens of every kind, except only for real estate taxes and general and special
assessments which are not yet due and payable, and special taxes, if any, as provided in Paragraph 7 hereof,
and shall pay, before delinquency and before any penalty for non-payment attaches thereto, all taxes,
assessments, and other governmental or municipal or public dues, charges, fines or impositions which are
or hereafter may be levied against the Premises or any part thereof.

4. Insurance and Casualty Damage.

a. Mortgagor shall keep, or cause to be kept, all of the following insurance policies
with respect to the Premises in companies, forms, amounts and coverage reasonably satisfactory to
Mortgagee satisfactory in its reasonable discretion, containing waiver of subrogation and standard Florida
mortgagee endorsements in favor of Mortgagee and providing for thirty (30) days® written notice to
Mortgagee in advance of cancellation of said policies for non-payment of premiums or any other reason or
for material modification of said policies, and ten (10) days” written notice to Mortgagee in advance of
payment of any insurance claims under said policies to any person:

(i} Insurance against loss or damage by fire and such other hazards, casualties
and contingencies (including, without, limitation, so-called all risk coverages) as Mortgagee reasonably
may require, in an amount equal to the greater of (1) the Loan Amount, or (2) the replacement cost of the
Premises, with a replacement cost endorsement and in such amounts so as to avoid the operation of any
coinsurance clause, for such periods and otherwise as Mortgagee reasonably may require from time to time.

(i) Commercial general liability insurance, including, without limitation, so-
called assumed and contractual liability coverage and claims for bodily injury, death or property damage,
naming Mortgagee as an additional insured, in such amounts as Mortgagee reasonably may from time to
time require.

(iii}  Following completion of any Improvements, insurance against business

interruption, rent loss or abatement of rent, covering payment of rent and like charges from the Premises
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over a term of not less than twelve (12) months, in an amount at least equal to the aggregate annual amount
payable from time to time under the Note.

(iv)  If the Premises is located in a flood hazard zone as designated pursuant to
the Flood Disaster Protection Act of 1973, the Mortgagor will maintain flood insurance for the Loan
Amount or the maximum amount of flood insurance satisfactory to Mortgagee.

Mortgagor shall deliver renewal certificates of all insurance required above, together with written
evidence of full payment of the annual premiums therefor at least thirty (30) days prior to the expiration of
the existing insurance. Any such insurance may be provided under so-called “blanket” policies, so long as
the amounts and coverages thereunder will, in Mortgagee’s sole judgment, provide protection equivalent to
that provided under a single policy meeting the requirements hereinabove. All policies of insurance shall
be issued by a financially sound and generally recognized insurer lawfully doing business in the State of
Florida and acceptable to Mortgagee having an A.M. Best Company rating of A-VIII or better. If at any
time, Mortgagee is not in receipt of written evidence that all insurance required hereunder is in full force
and effect, Mortgagee shall have the right with reasonable notice to Mortgagor to take such action as
Mortgagee deems reasonably necessary to protect its interest in the Premises, including without limitation,
the obtaining of such insurance coverage as Mortgagee in Mortgagee’s reasonable discretion deems
appropriate, and all reasonable expenses incurred by Mortgagee in connection with such action or in
obtaining such insurance and keeping it in effect shall be paid by Mortgagor to Mortgagee upon demand.

b. Notice. In case of any material damage or destruction of the Premises, or any part
thereof, or any interest therein or right accruing thereto, Mortgagor shall promptly give to Mortgagee
written notice generally describing the nature and extent of such damage or destruction which has resulted
or which may result therefrom. Mortgagee may appear in any such proceedings and negotiations and
Mortgagor shall promptly deliver to Mortgagee copies of all notices and pleadings in any such proceedings.
Mortgagor will in good faith, file and prosecute all claims necessary for any award or payment resulting
from such damage or destruction. All reasonable costs and expenses incurred by Mortgagee in exercising
its rights under this section shall constitute indebtedness secured by this Mortgage.

C. Application of Insurance Proceeds. Upon occurrence of any loss or damage to all
or any portion of the Premises resulting from fire, vandalism, malicious mischief or any other casualty or
physical harm (a “Casualty”) in excess of $50,000.00, Mortgagee may elect, subject to the provisions set
forth below, to collect, retain and apply as a Loan prepayment all proceeds (the “Proceeds™) of any
insurance policies collected or claimed as a result of such Casualty after deduction of all expenses of
collection and settlement, including attorney's and adjusters' fees and charges. Mortgagor hereby
authorizes, Mortgagee, at Mortgagee's option, to collect, adjust and compromise any losses in excess of
$50,000.00 under any insurance with respect to the Premises which is kept, or caused to be kept, by
Mortgagor, and hereby irrevocably appoints Mortgagee as its attorney-in-fact, coupled with an interest, for
such purposes. Any Proceeds remaining after payment in full of the Loan and all other sums due Mortgagee
hereunder shall be paid by Mortgagee to Mortgagor without any allowance for interest thereon.

In the event such Proceeds as applied above, would not fully discharge the Loan, then Mortgagor
shall deposit with Mortgagee cash, letters of credit, surety bonds or equivalent assurances of the availability
of funds with which to pay for the restoration or rebuilding of the Premises. Such letters of credit, surety
bonds or equivalent assurances shall in all respects be in form, substance, execution and sufficiency
acceptable to Mortgagee in its reasonable discretion. Mortgagor shall promptly proceed with restoration of
the Premises resulting from any such Casualty.

If the Mortgagee shall receive and retain insurance proceeds, the lien of this Mortgage shall be
reduced only by the amount thereof received and retained by Mortgagee and actually applied by Mortgagee
in reduction of the Loan.
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5. Maintenance of Improvements.

a. Except for the construction or replacement of existing Improvements, none of the
Improvements shall be structurally or otherwise materially altered, removed or demolished, nor on, in or
about the Premises be severed, removed, sold, mortgaged or otherwise encumbered, without the prior
written consent of Mortgagee in each case, which is not to be unreasonably withheld, conditioned or
delayed; except, however, that Mortgagor shall have the right, without such consent, to remove and dispose
of, free from the lien of this Mortgage such Improvements as from time to time may become worn out or
obsolete, provided that simultaneously with or prior to such removal, such Improvements shall be replaced
with other new Improvements of like kind and quality, and by such removal, the Mortgagor shall be deemed
to have subjected the replacement Improvements to the lien of this Mortgage. Any Improvements which
are demolished or destroyed in whole or in part shall be replaced promptly by similar Improvements of
comparable quality, condition and vajue as those demolished or destroyed, thereupon becoming part of the
Premises free from any other lien or security interest or encumbrance on or reservation of title to such
property. Mortgagor shall not permit, commit or suffer any waste or impairment of the Premises or any
part thereof, deterioration of the Premises or any part thereof (reasonable wear and tear excepted), and shall
keep and maintain (or cause to be kept and maintained) the same in good repair and condition. Mortgagor
shall make (or cause to be made) all necessary and proper repairs and replacements so that all components
of the Premises will, at all times, be in good condition, fit and proper for the respective purposes for which
they were erected or installed, other than for matters of health and safety prior to the demolition thereof.

b. Mortgagor hereby grants to Mortgagee and its agents the right in their reasonable
discretion and upon reasonable prior notice, but Mortgagee shall have no obligation, to enter upon the
Premises at any time for the purpose of inspecting and appraising the Premises and conducting tests and
surveys thereof. In the event that Mortgagor shall fail fully to comply with any of the requirements of this
Paragraph 5, without prejudice to any other right or remedy that may be available to Mortgagee in such
event, Mortgagee shall have the right to recover, as damages for such failure, an amount equivalent to the
cost required to restore the Premises to the condition hereby required.

c. Mortgagor hereby covenants and agrees to comply with, and to cause all occupants
of all or any portion of the Premises to comply with, all applicable zoning, building, use and environmental
restrictions and all laws, rules, statutes, ordinances, regulations, orders and requirements, including, without
limitation, environmental matters and notices of violation of all governmental authorities having
Jurisdiction over the Premises or the maintenance, use and operation thereof, and all applicable restrictions,
agreements and requirements, whether or not of record (collectively, “Laws”). Mortgagor will deliver to
Mortgagee within ten (10) days after receipt thereof any additional permits or renewals, issued and
approved or disapproved with respect to the Premises. Except to the extent resulting from Mortgagee’s
acts or omissions after taking possession of the Premises, Mortgagor hereby indemnifies Mortgagee and its
officers, directors, shareholders, employees, agents and partners and their respective heirs, successors and
assigns (collectively, “Indemnified Parties™) and agrees to defend and hold the Indemnified Parties harmless
from and against any and all claims, demands, loss, cost, damage, liability or expense incurred or suffered
by the Indemnified Parties arising from any failure of the Premises to comply with Laws, or from any failure
of Mortgagor to obtain, maintain or renew, or to have obtained, maintained or renewed, any permit or
approval required with respect to the Premises, unless such failure results from the illegal act, gross
negligence, or willful misconduct of an Indemnified Party. The foregoing indemnification and agreement
shall survive the release of this Mortgage and the payment or other satisfaction of the indebtedness secured
hereby.

Upon any default by the Mortgagor in satisfying its obligations under this paragraph 5 after
thirty (30) days prior written notice from Mortgagee, Mortgagee at its option may put the Premises into
reasonable condition and repair, and all sums paid by Mortgagee for such purposes shall, together with
interest thereon, be added to the amount secured hereunder and be payable on demand, provided, however,
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if such default cannot reasonably be cured within said 30 day period, and Mortgagor promptly commences
such cure within the 30 day period, then within such additional period during which Mortgagor diligently
pursues and prosecutes such cure to completion, such default shall not be deemed to be an Event of Default
and Mortgagee shall not have the option to put the Premises inio reasonable repair and condition.
Mortgagor will not, without obtaining the prior written consent of the Mortgagee (not to be unreasonably
withheld, conditioned, or delayed), initiate, join in or consent to any private restrictive covenant, zoning
ordinance, or other public or private restrictions, limiting or defining the uses that may be made of the
Premises or any part thereof, except that Mortgagor may grant to tenants of the Premises exclusive use
clauses in their respective leases.

6. Hazardous Materials and Wetlands.
a. Without limiting the generality of any provision herein or in any of the Loan

Documents, Mortgagor hereby represents and warrants to Mortgagee that neither Mortgagor nor, to the best
knowledge and belief of Mortgagor, any previous owner or user of the Premises, has used, generated, stored
or disposed of in violation of Environmental Law (as defined below) in, on, under, around or above the
Premises, any Regulated Material (defined herein as flammable explosives, radioactive materials, solid
waste, hazardous substances, hazardous waste, hazardous materials, asbestos containing materials,
petroleum or any fraction thereof, pollutants, irritants, contaminants, toxic substances, or any other
materials respectively defined as such in, or regulated by, any applicable Environmental Law (as hereinafter
defined), that, to the best knowledge and belief of Mortgagor, the Premises is not currently in violation of
any Environmental Law (defined herein as any federal, state or local law, regulation or ordinance, as each
may be validly interpreted and applied by the appropriate governmental entity, governing any Regulated
Material for the protection of human health, safety or the environment, including but not limited to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986 and the Emergency Planning and Community
Right-to-Know Act of 1986, the Resource Conservation and Recovery Act, the Toxic Substances Control
Act, the Clean Air Act, the Federal Water Pollution Control Act, the Safe Drinking Water Act and the Oil
Pollution Act of 1990). Mortgagor shall keep and maintain, and shall cause all tenants and any other persons
present on or occupying the Premises (“Tenants™), employees, agents, contractors and subcontractors of
Mortgagor and Tenants, to keep and maintain the Premises, including, without limitation, the soil and
ground water thereof, in compliance with, and not cause or knowingly permit the Premises, including the
soil and ground water thereof, to be in violation of any federal, state or local laws, ordinances or regulations
relating to industrial hygiene or to the environmental conditions thereon (including but not limited to any
Environmental Law). Neither Mortgagor nor Tenants nor any employees, agents, contractors and
subcontractors of Mortgagor or Tenants or any other persons occupying or present on the Premises shall (i)
use, generate, manufacture, store or dispose of in violation of Environmental Law on, under or about the
Premises or transport to or from the Premises any Regulated Material, except as such may be required to
be used, stored, or transported in connection with the permitted uses of the Premises and then only to the
extent permitted by law after obtaining all necessary permits and licenses therefor; or (ii) perform, cause to
be performed or permit any fill activities or other acts which would in any way destroy, eliminate, alter,
obstruct, interfere with, or otherwise affect any Wetlands, as defined in 33 C.F.R. Section 328.3 and in any
comparable state and local law, statute, ordinances, rule or regulation (“Wetlands™), in violation of any
federal, state or local laws, statutes, ordinances, rules or regulations pertaining to such Wetlands (“Wetlands
Law™).

b. Mortgagor further represents and warrants to Mortgagee that to the best of its
knowledge, except as otherwise stated in the environmental report delivered to Lender in connection with
the Loan:

(i) Underground storage tanks are not and have not been located on the
Premises.
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(ii) All permits required under any applicable Environmental Law applicable
to the Premises have been obtained and are in full force and effect.

(iii)  No event has occurred with respect to the Premises which, with the
passage of time or the giving of notice, or both, would constitute a violation of any applicable
Environmental Law or non-compliance with any Environmental Permit.

(iv)  There are no agreements, consent orders, decrees, judgments, license or
permit conditions or other orders or directives of any federal, state or local court, governmental agency or
authority relating to the past, present or future ownership, use, operation, sale, transfer or conveyance of
the Premises which require any change in the present condition of the Premises or any work, repairs,
construction, containment, clean up, investigations, studies, removal or other remedial action or capital
expenditures with respect to the Premises.

(v) There are no actions, suits, claims or proceedings, pending or threatened,
which could cause the incurrence of expenses or costs of any name or description or which seek money
damages, injunctive relief, remedial action or any other remedy that arise out of, relate to or result from (i)
a violation or alleged violation with respect to the Premises or Mortgagor of any applicable Environmental
Law or non-compliance or alleged non-compliance with any Environmental Permit, (ii) the presence of any
Regulated Material or a Release or the threat of a Release of any Regulated Material on, at or from the
Premises or any property adjacent to or within the immediate vicinity of the Premises or (jii) human
exposure to any Regulated Material, noises, vibrations or nuisances of whatever kind to the extent the same

arise from the condition of the Premises or the ownership, use, operation, sale, transfer or conveyance
thereof.

c. Mortgagor shall immediately advise Mortgagee in writing of: (i) any notices
(whether such notices are received from the Environmental Protection Agency, or any other federal, state
or local governmental agency or regional office thereof) of violation or potential violation which are
received by Mortgagor of any applicable federal, state or local laws, ordinances, or regulations relating to
any Environmental Law or any Wetlands Law; (ii} any and all enforcement, cleanup, removal or other
governmental or regulatory actions instituted, completed or threatened against the Mortgagor or the
Mortgage Property pursuant to any Environmental Law or Wetlands Law; (iii) all claims made or threatened
by any third party against Mortgagor or the Premises relating to damage, contribution, cost recovery
compensation, loss or injury resulting from any Environmental Law or Wetlands Law (the matters set forth
in clauses (i), (ii) and (iii) above are hereinafter referred to as “Environmental or Wetlands Claims™); and
(iv) discovery by Mortgagor of any occurrence or condition on any real property adjoining or in the vicinity
of the Premises that could cause the Premises or any part thereof to be classified as in violation of any
Environmental Law or Wetlands Law or any regulation adopted in accordance therewith, or to be otherwise
subject to any restrictions on the ownership, occupancy, transferability or use of the Premises under any
Environmental Law or Wetlands Law.

d. Mortgagee shall have the right but not the obligation to join and participate in, as
a party if it so elects, any legal proceedings or actions initiated in connection with any Environmental or
Wetlands Claims, and to have its reasonable attorneys’ and consultants’ fees in connection therewith paid
by Mortgagor upon demand.

e. Except to the extent resulting from Mortgagee’s acts or omissions afier taking
possession of the Premises, Mortgagor shall be solely responsible for, and each hereby jointly and severally
indemnifies and agrees to defend and hold harmless Mortgagee, its directors, officers, employees, agents,
successors and assigns and any other person or entity claiming by, through, or under Mortgagee, from and
against, any loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal, or presence (whether prior to or
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during the term of the loan secured by this Mortgage) of Regulated Materials on, under or about the
Premises (whether by Mortgagor or a predecessor in title or any Tenants, employees, agents, contractors or
subcontractors of Mortgagor or any predecessor in title or any third persons at any time occupying or present
on the Premises), including, without limitation: (i) the cost of any required or necessary repair, cleanup or
detoxification of the Premises, including the soil and ground water thereof, and the preparation and
implementation of any closure, remedial or other required plans; (ii) damage to any Wetlands or natural
resources; and (iii) all reasonable costs and expenses incurred by Mortgagee in connection with clauses (i)
and (ii) including but not limited to reasonable attorneys’ and consultants® fees; provided, however, that
nothing contained in this paragraph shall be deemed to create or give any rights to any person other than
Mortgagee and its successors and assigns, it being intended that there shall be no third party beneficiary of
such provisions, or preclude Mortgagor from seeking indemnification from, or otherwise proceeding
against, any third party including, without limitation, any tenant or predecessor in title to the Premises.

f. Any reasonable costs or expenses reasonably incurred by Mortgagee for which
Mortgagor is responsible or for which Mortgagor has indemnified Mortgagee shall be paid to Mortgagee
on demand, and failing prompt reimbursement, shall earn interest at the Default Interest Rate set forth in
the Loan Documents.

g Mortgagor shall take any and all remedial action in response to the presence of any
Regulated Materials or Wetlands on, under, or about the Premises, required pursuant to any settlement
agreement, consent decree or other governmental proceeding; furthermore, Mortgagor shall take such
additional steps as may be necessary to preserve the value of Mortgagee’s security under the Loan
Documents.

h. Upon Mortgagee’s request, based upon a reasonable belief by Mortgagee of a
change in the status of the Premises concerning Regulated Material, Mortgagor shall retain, at Mortgagor’s
sole cost and expense, a licensed geologist, industrial hygienist or an environmental consultant (referred to
hereinafter as the “Consultant™) acceptable to Mortgagee to conduct a baseline investigation of the Premises
for the presence of Regulated Materials or Wetlands (“Environmental Audit”). The Environmental Audit
shall be performed in a manner reasonably calculated to discover the presence of Regulated Materials
contamination or Wetlands; provided, however, such investigation shall be of a scope and intensity no
greater than a baseline investigation conducted in accordance with the general standards of persons
providing such services taking into consideration the known uses of the Premises and Premises in the
vicinity of the Premises and any factors unique to the Premises. The Consultant shall concurrently deliver
the results of its investigation in writing directly to Mortgagor and Mortgagee. Such results shall be kept
confidential by both Mortgagor and Mortgagee unless legally compelled or required to disclose such results
or disclosure is reasonably required in order to pursue rights or remedies provided herein or at law.

1. If Mortgagor fails to pay for or obtain an Environmental Audit as provided for
herein, Mortgagee may, but shall not be obligated to, obtain the Environmental Audit, whereupon
Mortgagor shall immediately reimburse Mortgagee all its reasonable costs and expenses in so doing,
together with interest on such sums at the Default Interest Rate.

J- Mortgagor covenants to reasonably cooperate with the Consultant and to allow
entry and reasonable access to all portions of the Premises for the purpose of Consultant’s investigation
upon no less than forty-eight (48) hours prior written notice. Mortgagor covenants to comply, at its sole
cost and expense, with all recommendations contained in the Environmental Audit reasonably required to
bring the Premises into compliance with all Environmental Laws and Wetlands Laws, including any
recommendation for additional testing and studies to detect the quantity and types of Regulated Materials
or Wetlands present, if Mortgagee requires the implementation of the same.

7. Changes in Tax Laws. If at any time any governmental authority, whether federal, state or
municipal, or any agency or subdivision of any of them, shall require Internal Revenue or other
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documentary stamps on the Note, this Mortgage or any of the other Loan Documents, or upon the passage
of any law of the State of Florida deducting from the value of land for the purposes of real estate taxation
the amount of any lien thereon, or changing in any way the laws for the taxation of mortgages or debts
secured by mortgages for federal, state or local purposes, or the manner of the collection of any such taxes
s0 as to impose, in any such event, a tax (other than a franchise or an income tax) upon or otherwise to
substantially and adversely affect the value of this Mortgage, then all indebtedness secured hereby shall
become due and payable at the election of Mortgagee thirty (30) days after the mailing of notice of such
election to Mortgagor; provided, however, this Mortgage, the Note and the other Loan Documents shafl be
and remain in effect if Mortgagor lawfully may pay, and does in fact pay, when payable, for such stamps
and taxes, including interest and penalties thereon, to or for Mortgagee. Mortgagor further agrees to deliver
to Mortgagee, at any time, upon demand, such evidence as may be required by any government agency
having jurisdiction in order to determine whether the obligation secured hereby is subject to or exempt from
any such tax.

8. Indemnification for Costs. Mortgagor hereby indemnifies Mortgagee and agrees to defend
and hold Mortgagee harmless from and against ali reasonable costs, liabilities and expenses, including but
not limited to reasonable attorneys’ fees and expenses to the fullest extent not then prohibited by applicable
law, and, subject to Section 6 above, costs of any Environmental Audit, title search, continuation of abstract
and preparation of survey, incurred by reason of any action, suit, proceeding, hearing, motion or application
before any court or administrative body, including an action to foreclose or to collect any indebtedness or
obligation secured hereby, or incurred in connection with any extra-judicial collection procedure, in and to
which Mortgagee may be or become a party by reason hereof, including, without limitation, any Taking,
bankruptcy, probate and administration proceedings, as well as any other proceeding wherein proof of
claims required to be filed by law or in which it becomes necessary to defend or uphold the terms of and
the lien created by this Mortgage.

9, Taking,

a. In the event all or any part of the Premises shall be damaged or taken as a result of
a Taking, either temporarily or permanently, Mortgagor shall assign, transfer and set over unto Mortgagee
the Taking Proceeds or any claim for damages for any of the Premises taken or damaged under the power
of eminent domain, and agrees that in the event the whole or any part of the Premises is taken by eminent
domain proceedings, then all sums awarded as damages for the Taking shall be applied in reduction of the
indebtedness secured by this Mortgage, but without imposition of the prepayment premium to such
application. Any and all reasonable costs and expenses, including, without limitation, reasonable attorneys’
fees and expenses to the fullest extent not then prohibited by applicable law, incurred by Mortgagee by
reason of any condemnation, threatened condemnation or proceedings thereunder shall be secured hereby
and Mortgagor shall reimburse Mortgagee therefor immediately, or Mortgagee shall have the right, at its
option, to deduct such costs and expenses from any Taking Proceeds paid to Mortgagee hereunder. In the
event that the Premises is wholly condemned, Mortgagee shall receive from Mortgagor and/or from the
Taking Proceeds payment of the entire amount of the then outstanding indebtedness secured by this
Mortgage.

b. Subject to paragraph (a) of this Section, Mortgagor will immediately notify
Mortgagee of the actual or threatened commencement of any Taking proceedings affecting all or any part
of the Premises, including any easement therein or appurtenance thereof, including severance and
consequential damage and change in grade of streets, and will deliver to Mortgagee copies of any and all
papers served in connection with any such proceedings. Mortgagor further covenants and agrees to make,
execute and deliver to Mortgagee, from time to time upon request, free, clear and discharged of any
encumbrances of any kind whatsoever, any and all further assignments or other instruments deemed
necessary by Mortgagee for the purpose of validly and sufficiently assigning the Taking Proceeds and all
other awards and compensation heretofore and hereafter to be made to Mortgagor, including the assignment
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of any award from the United States Government at any time after the allowance of the claim therefor, the
ascertainment of the amount thereof and the issuance of the warrant for payment thereof, for any Taking,
either permanent or temporary, under any such proceedings. In the event of a Taking, Mortgagee shall not
be limited to the rate of interest paid on the award by the condemning authority but shall be entitled to
receive out of the Taking Proceeds interest on the entire unpaid principal sum under the Note and the other
Loan Documents at the applicable rate(s) provided therein. Mortgagor hereby assigns to Mortgagee so
much of the balance of the Taking Proceeds payable by the condemning authority as is required to pay such
interest.

c. Subject to paragraph (a) of this Section, Mortgagor hereby irrevocably authorizes
and appoints Mortgagee its attorney-in-fact, coupled with an interest, to collect and receive any such Taking
Proceeds from the authorities making the same, to appear in any proceeding therefor, to give receipts and
acquittances therefor, and to apply the same to payment on account of the indebtedness secured hereby
whether then matured or not. Mortgagor shall execute and deliver to Mortgagee on demand such
assignments and other instruments as Mortgagee may require for such purposes.

10. Estoppel Certificate. Within ten (10} days after request by Mortgagee, Mortgagor shall
furnish to Mortgagee a written statement, duly acknowledged, of the aggregate amount of indebtedness
secured by this Mortgage, confirming (to the extent true) that no right of offset exists under the Loan
Documents or otherwise, and stating either that no defenses exist against the indebtedness secured hereby,
or, if such defenses are alleged to exist, the nature thereof, and any other information which Mortgagee may
reasonably request.

11. Title Warranty; Title Evidence. Mortgagor hereby confirms the warranties and
representations as to title to the Premises made in the granting clause of this Mortgage and agrees to pay
the costs of title evidence satisfactory to Mortgagee showing title to the Premises to be as herein warranted.
In the event of any subsequent change in title to the Premises, other than a change expressly permitted by
the Loan Documents, Mortgagor agrees to pay the cost of (i) an extension or endorsement to such title
evidence showing such change in title, and (ii) changing any and all insurance and other records in
connection with the servicing of the loan secured hereby made necessary by such change in title.

12. Mortgagee’s Reliance. Mortgagee, in advancing any payment relating to taxes,
assessments and other governmental or municipal charges, fines, impositions or liens asserted against the
Premises, shall have the right to do so according to any bill, statement or estimate procured from the
appropriate public office without inquiry into the accuracy or validity thereof. Mortgagee shall have the
right to make any such payment whenever Mortgagee, in its sole discretion, shall deem such payment to be
necessary or desirable to protect the security intended to be created by this Mortgage upon ten (10) days’
notice to Mortgagor. In connection with any such advance, Mortgagee, at its option, shall have the right to
and is hereby authorized to obtain, at Mortgagor’s sole cost and expense, a continuation report of title
prepared by a title insurance company of Mortgagor’s choice.

13. Default. Each of the following events shall be deemed to be an “Event of Default”
hereunder:

a. Mortgagor shall fail to make payment of any sum of money due and payable under
this Mortgage of the indebtedness evidenced by the Note, or any sum of money due and payable under any
of the other Loan Documents within five (5) days of notice of nonpayment; or

b. Mortgagor or any guarantor of the Loan (each an “Obligor”, collectively the
“Obligors™), shall file a voluntary petition in bankruptcy or under any bankruptcy act or similar law, state
or federal, whether now or hereafter existing, or make an assignment for the benefit of creditors or file an
answer admitting insolvency or inability to pay its or their debts generally as they become due, or shall fail
to obtain a vacation or stay of any such proceedings which are involuntary within ninety (90) days after the
institution of such proceedings, as hereinafter provided; or
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c. Any plan of liquidation or reorganization is filed by or on behalf of an Obligor, or
either in any bankruptcy, insolvency or other judicial proceeding, or a trustee or a receiver shall be
appointed for the Premises in any involuntary proceeding and such trustee or receiver shall not be
discharged or such jurisdiction relinquished, vacated or stayed on appeal or otherwise within ninety (90)
days after the appointment thereof; or

d. Failure of Mortgagor to commence, diligently pursue and/or complete actions as
and when provided in Paragraphs 5 or 6 above; or

e. Any sale or transfer of the Premises in violation of Paragraph 21 of this Mortgage;
or

f. The occurrence of an involuntary transfer in violation of this Mortgage; or

g Any violation of the representations and warranties, or the filing of formal charges

or commencement of proceedings as contemplated by Paragraph 34 of this Mortgage; or

b. Default shall be made in the due observance or performance of any of the other
covenants, agreements or conditions required to be kept, performed or observed by Mortgagor under this
Mortgage, and such defauit is not cured within thirty (30) days after written notice thereof has been
delivered to Mortgagor by Mortgagee; provided, however if such default cannot reasonably be cured within
the thirty (30) day period, and Mortgagor promptly commences such cure within the thirty (30) day period,
then within such additional period during which Mortgagor diligently pursues and prosecutes such cure to
completion and so long as the value of the Premises is not impaired; or

i Mortgagor ceases to exist, whether by merger, dissolution, or other reason;

- The defanlt with respect to any mortgage, security agreement or other agreement
or document representing a lien upon the Premises or any loan or obligation relating thereto, including,
but not limited to, any Permitted Exception, or

)] the occurrence of any Event of Default by any Obligor under the Loan Documents.

If Default shall be made in the due observance or performance of any of the covenants,
agreements or conditions required to be kept, performed or observed by Mortgagor or any other party under
the Note, or any of the other Loan Documents, and such default is not cured within the applicable grace
period, if any, expressly provided for therein; then and upon any such Event of Default, the entire amount
of the indebtedness hereby secured, shall, at the option of Mortgagee, become immediately due and payable,
without execution or other process and without further notice or demand, all of which are hereby expressly
waived. Thereafter, the indebtedness hereby secured shall, at the option of Mortgagee, bear interest at the
Default Interest Rate payable on demand. Acceleration of maturity, once claimed hereunder by Mortgagee,
may, at the option of Mortgagee, be rescinded by written acknowledgment to that effect by Mortgagee, but
the tender and acceptance of partial payments alone shall not in any way affect or rescind such acceleration
of maturity, nor extend or affect the grace period, if any.

14. Rights and Remedies Upon Default: Upon the occurrence of any Event of Default
hereunder, the Mortgagee may, at its option, exercise any one or more of the following rights and remedies:

a. Right to Take Possession of Premises. The Mortgagor agrees to surrender
possession of the Premises to the Mortgagee within ten (10) days of written demand, and the Mortgagee
shall thereupon have the right to enter and take possession of the Premises, to lease the Premises, the Im-
provements, or any part thereof, to collect all Rents, rental insurance proceeds and business interruption
insurance proceeds (if any) and to apply the same on account of the Loan, whether then matured or not,
after payment of all proper costs, charges and expenses, including, but not limited to, (1) Taxes and other
impositions, (2} any premiums for fire, public liability and other insurance coverage affecting the Premises,
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the Improvements, or any part thereof and (3) any and all other reasonable costs, charges and expenses
which it may be necessary or advisable for the Mortgagee to pay in the management, operation and
maintenance of the Premises, the Improvements, or any part thereof, including, but not limited to, the cost
of making repairs, alterations, and tenant improvements, commissions for renting the Premises, the
Improvements, or any part thereof and reasonable legal expenses incurred in enforcing claims, preparing
papers or any other services that may be required, or otherwise as a court of competent jurisdiction may
direct. After taking possession of the Premises, the Mortgagee may dispossess, by summary proceedings
or otherwise, any tenants, subtenants or occupants of the Land, the Improvements or any part thereof then
or thereafter in default in the payment of any Rent, and the Mortgagor hereby irrevocably appoints the
Mortgagee as the Mortgagee’s agent and attorney-in-fact (which agency shall be deemed to be coupled with
an interest), with full power of substitution, for such purpose. In the event that the Mortgagor is then an
occupant of the Premises, the Improvements or any part thereof, Mortgagor agrees to surrender possession
thereof to the Mortgagee within ten (10) days following written demand, and if the Mortgagor remains in
possession thereof after such demand, such possession shall be as tenant of the Mortgagee, and the
Mortgagor agrees to pay monthly in advance to the Mortgagee such rent for the Premises, the Improvements
or any part thereof so occupied as the Mortgagee may reasonably demand, and in default of so doing, the
Mortgagor may also be dispossessed by summary proceedings or otherwise.

b. Right to Foreclose Mortgage. The Mortgagee may foreclose this Mortgage and
sell, if permitted by law, or petition to be soid, the Premises in one parcel or in such parcels, manner or
order as a court of competent jurisdiction may direct. If permitted by law, Mortgagee may foreclose this
Mortgage for any portion of the Debt or any other sums secured hereby which are then due and payable,
subject to the continuing lien of this Mortgage for the balance of the Debt not then due. If any real property
transfer tax or real property transfer gains tax shall be due and payable upon the conveyance of the Premises
pursuant to a judicial sale in any action, suit or proceeding brought to foreclose this Mortgage or by deed
in lieu of foreclosure, the Mortgagor will pay or cause the same to be paid. In the event that the Mortgagor
fails to pay any such tax within twenty (20} days after notice and demand for payment is given by the
Mortgagee, the Mortgagee is hereby authorized to pay the same, and any amount thereof so paid by the
Mortgagee, together with all reasonable costs and expenses incurred by the Mortgagee in connection with
such payment, including, but not limited to, reasonable attorneys’ fees and disbursements, and interest on
all such amounts, costs and expenses at the Default Interest Rate shall be paid by the Mortgagor to the
Mortgagee on demand. Until paid by the Mortgagor, all such amounts, reasonable costs and expenses,
together with interest thereon, shall be secured by this Mortgage and may be added to the judgment in any
suit brought by the Mortgagee against the Mortgagor hereon.

c. Right to Appointment of Receiver. In any action to foreclose this Mortgage, the
Mortgagee shall be entitled, without notice, without regard to the adequacy of any security for the
indebtedness secured hereby and without regard to the solvency of any person, firm or company who is or
may become liable for the payment of all or any part of the Debt secured hereby, to have a receiver
appointed with all the rights and powers permitted under the laws of the State of Florida. In addition, the
receiver shall be entitled to take any and all action necessary or deemed advisable to lease the Premises,
including, without limitation, making reasonable improvements or tenant improvements and adding the
cost of same to the Debt secured hereby. In the event that a receiver of the Premises is appointed hereunder,
such receiver shall also have and may enforce all of the rights and remedies of the Mortgagee under
subparagraph (a) hereof.

d. Additional Rights and Remedies. The rights and remedies of the Mortgagee
hereunder shall be in addition to Mortgagee’s rights and remedies under the laws of the State of Florida.
Nothing contained in this Mortgage shall be construed as requiring the Mortgagee to pursue any particular
right or remedy for the purpose of procuring the satisfaction of the obligations and Debt secured hereby,
and the Mortgagee may exercise any or all of Mortgagee’s rights and remedies under this Mortgage, the
instruments evidencing the Debt, or otherwise provided by law, in Mortgagee’s sole discretion. No failure
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of the Mortgagee to insist upon strict performance by the Mortgagor of any of Mortgagor’s covenants or
obligations under this Mortgage, the Note, the Loan Documents, and no delay by the Mortgagee in
exercising any of Mortgagee’s rights or remedies hereunder, thereunder or otherwise provided by law, shall
be deemed to be a waiver of such covenants or obligations or to preclude the exercise of such rights or
remedies, and the Mortgagee, notwithstanding any such failure or delay, shall have the right thereafter to
insist upon the strict performance by the Mortgagor of any and all of its covenants and obligations under
this Mortgage and the instruments evidencing the Debt, and to exercise any and all of its rights and remedies
hereunder, thereunder or otherwise provided by law.

15. Right to Cure Defaults/Costs of Collection. If an Event of Default occurs and is continuing,
the Mortgagee may, at its discretion, remedy the same and for such purpose shall have the right to enter
upon the Premises or any portion thereof without thereby becoming liable to Mortgagor, any tenant or any
other person in possession thereof holding under Mortgagor. If Mortgagee shall remedy such a default or
appear in, defend, or bring any action or proceeding to protect Mortgagee’s interest in the Premises or to
foreclose this Mortgage or collect the Debt, or take any other action of any kind to protect its interest in the
Premises or collect the Debt (including without limitation taking possession, monitoring, appointing a
receiver, or collecting rents), the reasonable costs and expenses thereof (including reasonable attorneys’
fees to the extent permitted by law) with interest at the Default Interest Rate, shall be paid by Mortgagor to
Mortgagee upon demand. All such reasonable costs and expenses incurred by Mortgagee in remedying
such default or in appearing in, defending, or bringing any such action or proceeding, or in taking any other
action shall be paid by Mortgagor to Mortgagee upon demand, with interest at the Default Interest Rate for
the period after notice from Mortgagee that such costs or expenses were incurred to the date of payment to
Mortgagee. All such costs and expenses incurred by Mortgagee pursuant to the terms of this Mortgage,
with interest, shall be secured by this Mortgage.

16. Future Advances. This Mortgage shall secure any and all advances (however evidenced
and whether or not obligatory and including those made on a revolving basis) made by Mortgagee to
Mortgagor within 20 years after the date hereof to the same extent as though those advances were made on
the date hereof even though there may be no indebtedness outstanding at the time any such advance is
made; provided that, while the total amount of indebtedness secured hereby may increase or decrease from
time to time, the total amount at any one time secured hereby shall not exceed a maximum principal amount
of Nine Hundred Fifty Thousand Dollars and No/100 Dollars ($950,000,00) plus interest thereon and
advances made hereunder for the payment of taxes, liens and insurance with respect to any part of the
Premises. This Section shall not, however, obligate Mortgagee to make any such advances.

17. Non-Waiver. The failure of Mortgagee to insist upon strict performance of any term of
this Mortgage shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall not be
relieved of Mortgagor’s obligation to pay the Debt at the time and in the manner required by reason of ()
failure of Mortgagee to comply with any request of Mortgagor to take any action to foreclose this Mortgage
or otherwise enforce any of the provisions hereof or of the Note, this Mortgage or any other Loan
Documents, (b) the release, regardless of consideration, of the whole or any part of the Premises or any
other security for the Debt, or (c) any agreement or stipulation between Mortgagee and any subsequent
owner or owners of the Premises or other person extending the time of payment or otherwise modifying or
supplementing the Note, this Mortgage or any other Loan Documents, without first having obtained the
consent of Mortgagor; and in the latter event, Mortgagor shall continue to be obligated to pay the Debt at
the time and in the manner provided in the Note, this Mortgage or any other Loan Documents, as so
extended, modified and supplemented, unless expressly released and discharged by Mortgagee. Regardless
of consideration, and without the necessity for any notice to or consent by the holder of any subordinate
lien, encumbrance, right, title or interest in or to the Premises, Mortgagee may release any person at any
time liable for the payment of the Debt or any portion thereof or any part of the security held for the Debt
and may extend the time of payment or otherwise modify the terms of any instrument evidencing the Debt
and/or this Mortgage, including, without limitation, a modification of the interest rate payable on the
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principal balance on the Note without in any manner impairing or affecting this Mortgage or the lien thereof
or the priority of this Mortgage, as so extended and modified, as security for the Debt over any such
subordinate lien, encumbrance, right, title or interest. Mortgagee may resort for the payment of the Debt to
any of the other Loan Documents in such order and manner as Mortgagee, in its discretion, may
elect. Mortgagor’s obligations shall not be impaired or altered by the taking of any other or additional
security for or guarantee of the Debt or any part thereof, or by the failure to hold, protect, or realize upon
any other additional security or guarantee, or by the release of same. Mortgagee may take action to recover
the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the right of
Mortgagee thereafter to foreclose this Mortgage. Mortgagee shall not be limited exclusively to the rights
and remedies herein stated but shall be entitled to every additional right and remedy now or hereafter
afforded by law. The rights of Mortgagee under this Mortgage shall be separate, distinct and cumulative
and none shall be given effect to the exclusion of the others. No act of Mortgagee shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision.

18. Waiver. Mortgagor shall not, and anyone claiming through or under Mortgagor shall not,
set up, claim or seek to take advantage of any appraisement, valuation, stay, extension or redemption laws
now or hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, or
the final and absolute sale of the Premises, or the final and absolute placing into possession thereof,
immediately after such sale, of the purchaser or purchasers thereof, and Mortgagor, for itself and all who
may claim through or under it, waive, if and to the fullest extent not prohibited by applicable law, all benefits
and protections under such appraisement, valuation, stay, extension and redemption laws.

19. Marshalling of Assets. Mortgagor hereby waives for itself and, to the fullest extent not
prohibited by applicable law, for any subsequent lienor, any right to apply for an order, decree, judgment,
or ruling requiring or providing for a marshalling of assets which would require Mortgagee to proceed
against certain of the Premises before proceeding against any of the other Premises. Mortgagee shall have
the right to proceed, in its sole discretion, against the Premises in such order and in such portions as
Mortgagee may determine, without regard to the adequacy of value or other liens on any such Premises.
No such action shall in any way be considered as a waiver of any of the rights, benefits, liens or security
interests created hereby or by any of the Loan Documents.

20. Subrogation. If the indebtedness hereby secured or any part thereof, including any amounts
advanced by Mortgagee, are used directly or indirectly to pay off, discharge or satisfy, in whole or in part,
any prior lien or encumbrance upon the Premises or any part thereof, then Mortgagee shall be subrogated
to such other liens or encumbrances and to any additional security held by the holder thereof and shall have
the benefit of the priority of all of the same, whether or not any such lien, encumbrance or additional security
is canceled of record upon such payment or advancement or otherwise, and in addition to the security
afforded by this Mortgage and the other I.oan Documents.

21.  Sale or Transfer. Except as otherwise set forth in the Loan Agreement, Mortgagor, without
the prior written consent of Mortgagee, shall not create, effect, consent to, attempt, contract for, agree to
make, suffer or permit any conveyance, sale, assignments, transfer, lien, pledge, encumbrance, mortgage,
security interest or alienation of all or any portion of, or any ownership or beneficial interest in, the
Premises or the Mortgagor, whether effected directly, indirectly, voluntarily, involuntarily, by operation
of law or otherwise. If any of the foregoing shall occur without Mortgagee's prior written consent, unless
such consent is not otherwise specifically required by the terms of the [.oan Agreement. then the same
shall conclusively be deemed to increase the risk to Mortgagee and immediately constitute an Event of
Default hereunder.

22.  Mortgagee’s Cost of Collection or Performance. Ifany action or proceeding is commenced
by or against Mortgagee, including, without limitation, condemnation proceedings, proceedings involving
the foreclosure of this Mortgage or of any other liens or encumbrances, the enforcement or interpretation
of contracts, leases or other documents relating to the Premises, or any other proceeding of any nature,

Mortgage Agreement (Michel Invest, LLC)
14 of 24



legal or otherwise, affecting the Premises or any part thereof, or the title thereto, or the validity or priority
of the lien of this Mortgage, Mortgagee shall have the right to appear, defend, prosecute, retain counsel,
and take such action as Mortgagee shall determine. In addition, upon an Event of Default hereunder,
Mortgagee is authorized, but not obligated, to discharge Mortgagor’s obligations hereunder. Mortgagor
shall pay to Mortgagee, promptly upon demand, all costs, including, without limitation, “late charges”
payable under the Note, out-of-pocket expenses and reasonable attorneys’ fees and expenses, to the fullest
extent not prohibited by applicable law, and the costs of any environmental examination and analysis, title
examination, supplemental examination of title or title insurance, that may be incurred by Mortgagee in
connection with any proceedings affecting the Premises, or any part thereof, to cause the enforcement of
the covenants or agreements of Mortgagor contained herein or in any of the other Loan Documents, or
with or without the institution of an action or proceeding, or that may otherwise be incurred by Mortgagee
in the performance of any other action by Mortgagee authorized by this Mortgage. All such costs, expenses
and attorneys’ fees and expenses, and any other moneys advanced by Mortgagee to protect the Premises
shall, to the fullest extent not prohibited by applicable law, bear interest from the date of payment thereof
at the Default Interest Rate until repaid by Mortgagor and shall be repaid by Mortgagor to Mortgagee
immediately upon demand. Notwithstanding that the indebtedness secured hereby shall not have been
declared due and payable upon any Event of Default, Mortgagor hereby agrees that if an Event of Default
has occurred, pursuant to the terms hereof, Mortgagee shall be entitled to receive interest thereon at the
Default Interest Rate, to be computed from the due date through actual receipt and collection of the amount
then in defaunit. The preceding sentence shall not be construed as an agreement or privilege to extend the
time for performance of any obligation under the Mortgage or any of the other Loan Documents, nor as a
waiver of any other right or remedy accruing to Mortgagee by reason of any such default.

23.  Partial Release. Mortgagee, without notice, and without regard to any consideration paid
therefor, and notwithstanding the existence at the time of any inferior liens thereon, shall have the right to
release (a) any part of the security for the indebtedness secured hereby, including, without limitation, the
interest under this Mortgage in and to any of the Premises, or (b) any person liable for any indebtedness
secured hereby, without affecting the priority of any part of the security and the obligations of any person
not expressly released, and shall have the right to agree with any party remaining liable for such
indebtedness or having any interest therein to extend the time for payment of any part or all of the
indebtedness secured hereby. Such agreement shall not in any way release or impair the lien hereof, but
shall extend the lien hereof as against all parties having any interest in such security.

24.  Non-Waiver. In the event Mortgagee (a) releases, as aforesaid, any part of such security
or any person liable for any indebtedness secured hereby; (b) grants an extension of time for any payments
of the indebtedness secured hereby; (c)takes other or additional security for the payment thereof;
(d) accepts partial payments; or (e) otherwise exercises or waives or fails to exercise any right granted
herein or in any of the other Loan Documents, no such act or omission shall constitute a waiver of any
default, or extend or affect the grace period, if any, release Mortgagor, subsequent owners of the Premises
or any part thereof, or makers or guarantors of the Note, this Mortgage, or any of the other Loan
Documents, or preclude Mortgagee from exercising any right, power or privilege herein granted or
intended to be granted for any Event of Default.

25. No Merger of Estates. There shall be no merger of the lien, security interest or other estate
or interest created by this Mortgage with the fee estate in the Premises by reason that any such interest
created by this Mortgage may be held, directly or indirectly, by or for the account of any person who shall
own the fee estate or any other interest in the Premises. No such merger shall occur unless and unti] all
persons at the time having such concurrent interests shall join in a written instrument effecting such merger,
and such instrument shall be duly recorded.

26.  Further Assurances. Upon request of Mortgagee, Mortgagor shall execute, acknowledge
and deliver to Mortgagee, in form reasonably satisfactory to Mortgagee any supplemental mortgage,
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security agreement, financing statement, assignment of leases, rents, income and profits from the Premises,
affidavit, continuation statement or certification as Mortgagee may request in order to protect, preserve,
maintain, continue and extend the lien and security interest hereunder or the priority hereof. Mortgagor
hereby irrevocably appoints Mortgagee its attorney-in-fact, coupled with an interest, and authorizes, directs
and empowers such attorney, at its option, to execute, acknowledge and deliver on behalf of Mortgagor,
its successors and assigns, any such documents if Mortgagor shall fail so to do within ten (10) days after
request by Mortgagee. Notwithstanding the foregoing, Mortgagor shall in no event be required to take any
action under this section as and to the extent the same would materially and adversely change any material
obligation or material right of Mortgagor contained in this Agreement or in any of the other Loan
Documents. Mortgagor shall pay to Mortgagee on demand all reasonable costs and expenses incurred by
Mortgagee in connection with the preparation, execution, recording and filing of any such documents.

27.  Application of Proceeds. Prior to the last scheduled payment under the Note which
includes the payment of all outstanding principal, all payments made by Mortgagor under the Note, this
Mortgage or any of the other Loan Documents and received by Mortgagee shall be applied by Mortgagee
against interest on the indebtedness secured hereby until the occurrence of an Event of Default after which
such payments shall be applied by Mortgagee to the following items and in such order as Mortgagee may
determine in its sole discretion: (a) advances by Mortgagee for payment of taxes, assessments, insurance
premiums and other costs and expenses, as set forth in this Mortgage, the Note or any of the other Loan
Documents; (b) any amounts which may be overdue under the Note, this Mortgage or any of the other
Loan Documents; (c) interest on the indebtedness secured hereby; and (d) outstanding principal under the
Note.

28.  Intentionally deleted.
29.  Intentionally deleted.

30.  Notices. Any notice, demand, request or other communication which any party hereto may
be required or may desire to give hereunder shall be in writing and shall be deemed to have been properly
given (1) if hand delivered, effective upon receipt, or (ii) if delivered by overnight courier service, effective
on the day of receipt or refusal to accept receipt, as the case may be, (iii) if mailed by United States
registered or certified mail, postage prepaid, return receipt requested, effective two (2) business days after
deposit in the United States mails addressed, if to Mortgagor, to Mortgagor’s address listed above, or if to
Mortgagee, to Mortgagee’s address listed above with copy to Palm Beach County, Florida, ¢/o County
Attorney’s Office, 301 N. Olive Avenue, Suite 601, West Palm Beach, FL 33401 , Attn: Howard J. Falcon
111, Chief Assistant County Attorney; or at such other address or to such other addressee as the party to be
served with notice may have furnished in writing to the party seeking or desiring to serve notice as a place
for the service of notice.

31.  Loan Documents. The term "Loan Documents" as used herein collectively refers to (a) the
Note, (b) this Mortgage, (c) the Loan Agreement, (d) the Guaranty Agreements, (e) Section 108 Loan
Program Agreement; (f) any and all other documents and/or agreements evidencing, securing or relating
to the Loan; and (g) any and all other documents and/or agreements evidencing, securing or relating to any
other obligation of an Obligor or Obligors to the Mortgagee.

32. Survival and Conflicts. In the event of any inconsistency or conflict between any
provisions of the Loan Documents and the U.S. Department of Housing and Urban Development
documents evidencing the source of funds to Mortgagee (the “HUD Documents™), the provisions of the
HUD Documents shall prevail and apply.

33.  Anti-Forfeiture. Mortgagor hereby further expressly represents and warrants to Mortgagee
that to the best of Mortgagor’s knowledge there has not been committed by Mortgagor or any other person
involved with the Premises or the Mortgagor any act or omission affording the federal government or any
state or local government the right and/or remedy of forfeiture as against the Premises or any part thereof
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or any monies paid in performance of its obligations under the Note or under any of the other Loan
Documents, and Mortgagor hereby covenants and agrees not to commit, permit or suffer to exist any act
or omission affording such right and/or remedy of forfeiture. In furtherance thereof, Mortgagor hereby
indemnifies Mortgagee and agrees to defend and hold Mortgagee harmless from and against any loss,
damage or other injury, including without limitation, attorneys’ fees and expenses, to the fullest extent not
prohibited by applicable law, and all other costs and expenses incurred by Mortgagee in preserving its lien,
security interest and other rights and interests in the Premises and any additional collateral under any of
the Loan Documents in any proceeding or other governmental action asserting forfeiture thereof, by reason
of, or in any manner resulting from, the breach of the covenants and agreements or the warranties and
representations set forth in the preceding sentence. Without limiting the generality of the foregoing, the
filing of formal charges or the commencement of proceedings against Mortgagor, Mortgagee, any
guarantor, any additional collateral under any of the Loan Documents or all or any part of the Premises
under any federal or state law in respect of which forfeiture of the Premises or any part thereof or of any
monies paid in performance of Mortgagor’s obligations under the Loan Documents is a potential result
shall, at the election of the Mortgagee in its absolute discretion, constitute an Event of Default hereunder
without notice or opportunity to cure.

34. Assignment of [ eases and Rents.

a. Waiver Until Default. Unless and until an Event of Default shall have cccurred and
shall continue, or unless otherwise expressly agreed in writing, Assignor shall be entitled to receive, collect
and enjoy the rents, issues and profits of the Premises and to exercise all of the rights of landlord, provided,
however, that from and after the time of such an Event of Default and during the continuation thereof,
Assignee shall, without application for the appointment of a receiver or other process of law, become
immediately entitled to enter upon the Premises, to receive, collect and enjoy the rents, issues and profits
due or to become due from the Premises and to exercise the rights hereinafter granted.

b. Collection of Rents. Subject to paragraph 34(a) above, the Assignee shall have the
power and authority:

(1) to enter upon and take possession of the Premises and to demand, collect
and receive from the tenants or other occupants now or at any time hereafter in possession of the Premises
or of any part thereof, rents now due or to become due;

(i) to endorse the name of the Assignor or of any subsequent owner of the
Premises on any checks, notes or other instruments for the payment of money, to deposit the same in bank
accounts, and to give any and all acquittances or any other instrument in relation thereto in the name of the
Assignor or in the name of the Assignee;

(iti)  to institute, prosecute, settle, or compromise any summary or legal
proceedings for the recovery of such rents, profits, or for the recovery, in whole or in part of the Premises,
either in its name or in the name of the Assignor;

(iv)  to institute, prosecute, settle or compromise any other proceedings for the
protection of the Premises, for the recovery of any damage to the Premises, or for the abatement of any
nuisance thereon, either in its name or in the name of the Assignor; and

(v) to defend against any legal proceedings brought against the Assignor or
against the then owners of the Premises arising out of the operation of the Premises.

C. Authority to Lease and Manage. Subject to paragraph 34(a) above, the Assignee
shall have the power and authority:
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(i) to lease, rent, and manage the Premises, or any part thereof;

(i) to employ an agent to lease, rent and manage the Premises whose
compensation shall be paid out of the gross rents collected;

(iii)  to make any changes or improvements deemed necessary or expedient for
the leasing or the renting of the Premises;

(iv)  to keep and maintain the Premises in good condition;

) to purchase all equipment or supplies necessary or desirable in the
operation and maintenance of the Premises;

(vi)  to pay for all utilities, maintenance, repairs, and other items relating to
operating the Premises;

(vil)  to pay taxes, assessments, water and sewer rates, and meter charges due
and unpaid or which may be due and payable;

(viii)  to pay the indebtedness herein described;
(ix)  to pay the premiums on all policies of insurance covering the Premises;

x) to comply with orders of any governmental departments having
jurisdiction over the Premises;

(xi) to remove any mechanics' liens, security interest, or other liens against the
Premises; and

(xii)  in general, to pay all charges and expenses in the operation of the Premises.

d. Appointment of Attorney in Fact. Subject to paragraph 34(a) above, the Assignor
shall execute such documents as Assignee may require Assignor to execute in order to effectuate the
purposes of this Agreement, including, but not limited to, the execution of letters to all tenants advising
them to forward all rents and income payments to Assignee (or the Assignee's designee), and Assignor
further appoints Assignee as its attorney-in-fact, and authorizes it to execute, issue and deliver any notices
or documents on behalf of Assignor to the tenants or occupants of the Premises or otherwise in order to
effectuate the purposes of the assignment hereinabove set forth.

e. Payment of Expenses. Subject to paragraph 34(a) above, the Assignee shall have
the authority to pay the cost of all the matters herein mentioned out of the rents and other revenues received
from the Premises and the cost of any such expenditures and of any payment which may be made by the
Assignee under any of the provisions of this Agreement, shall be deemed secured by the Mortgage herein
made and provided or other mortgages held by Assignee against the Premises and/or other real property of
the Mortgagor and such costs may be retained by the Assignee out of the rents of the Premises.

f. Liability of Assignee. The Assignee shall in no way be liable for any act done or
anything omitted by it in furtherance of or arising under this Agreement except to the extent caused by the
gross negligence, willful misconduct, or illegal act of Assignee. Nothing herein contained shall be construed
to prejudice any right the Assignee may now have, or which may arise in the future by reason of the default
of the Assignor:
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(i) to institute or to prosecute any proceedings to foreclose the Mortgage
herein made and provided, or any other mortgages held by Assignee against the Premises and/or other real
property of the Mortgagor; or

(ii) to enforce any lien of the Assignee on any other collateral given by the
Assignor to secure repayment of the Debt or given by the Assignor to secure any other obligation of the
Assignor with the Assignee.

g Transfer of Leases: Subject to paragraph 34(a) above, the Assignor hereby assigns,
transfers, and sets over to the Assignee all leases and sub-leases made to the various tenants in the
Improvements, and all of Assignor’s right, title and interest therein as collateral for the Debt. In connection
with such assignment Assignor hereby authorizes and empowers Assignee to continue present leases, or to
lease any one or more apartments, offices or rental space therein upon such terms and conditions as the
Assignee may deem just and proper, and, if necessary, to execute, acknowledge and deliver any and all
instruments in writing necessary to effectuate the purpose of this Agreement. The Assignee shall have full
power and authority to do and perform all acts or things necessary to be done in and about the Premises, as
fully and to all intents and purposes as the Assignor might or could do if present, with full power of
substitution and revocation, hereby ratifying and confirming all that the Assignee shall lawfully do or cause
to be done by virtue hereof.

h. Modification of Leases: The Assignor hereby agrees that it will not cancel, modify
or surrender any lease with a term in excess of one year now existing in respect to any portion of the Real
Estate, nor reduce any rents, or change, modify or waive any existing lease, nor accept any prepayment of
rent in excess of one month without providing Assignee with written notice thereof.

1. Failure to Repair: It is understood and agreed that the Assignee shall in no way be
responsible or liable for any failure or refusal to make repairs to the Premises. The Assignee shall in no
way be responsible personally for any debt incurred in respect to the Premises.

J Rights of Assignee in Collateral: It is understood and agreed by the parties that this
Assignment shall in no manner prejudice the Assignee or estop the Assignee in any way in the exercise of
its rights as Mortgagee under the Mortgage herein made and provided, as the plaintiff in any foreclosure
action, or in connection with the exercise of its rights in any other collateral which may now or hereafter
be held by the Assignee to secure the Debt or which may otherwise be held by the Assignee. This
Assignment shall at all times be subject to the exercise of any of such rights which the Assignee may have
through any proceedings which the Assignee may be entitled to take in connection with the Premises or
other collateral.

35. Miscellaneous. The Premises is located in the State of Florida, and this Mortgage and the
rights and indebtedness secured hereby shall, without regard to the place of contract or payment, be
construed and enforced according to the laws of Florida. Nothing herein contained nor any transaction
related hereto shall be construed or so operate as to require Mortgagor to do any act contrary to law, and if
any clauses or provisions herein contained operate or would prospectively operate to invalidate this
Mortgage, in whole or in part, or any of the Mortgagor's obligations hereunder, such clauses and provisions
only shall be held void and of no force or effect as though not herein contained, and the remainder of this
Mortgage shall remain operative and in full force and effect. All of the obligations, rights and covenants
herein contained shall run with the land, and shall bind and inure to the benefit of Mortgagor, its successors
and permitted assigns, and Mortgagee and any subsequent holder of the Note. Whenever used, the singular
number shall include the plural and the plural numbers shall include the singular, and the use of any gender
shall include all genders, all as the context may reasonably require.

MORTGAGOR HEREBY, AND MORTGAGEE BY ITS ACCEPTANCE HEREOF, EACH
WAIVES THE RIGHT OF A JURY TRIAL IN EACH AND EVERY ACTION ON THIS
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MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS, IT BEING ACKNOWLEDGED
AND AGREED THAT ANY ISSUES OF FACT IN ANY SUCH ACTION ARE MORE
APPROPRIATELY DETERMINED BY A JUDGE SITTING WITHOUT A JURY.

36. Offsets, Counterclaims and Defenses. Any assignee of this Mortgage, the Note or any
other Loan Document shall take the same free and clear of all offsets, counterclaims or defenses of any
nature whatsoever which Mortgagor may have against any assignor of this Mortgage, the Note or any other
Loan Document and the Debt, other than as required by law, and no such offset, counterclaim or defense
shall be interposed or asserted by Mortgagor in any action or proceeding brought by any such assignee upon
this Mortgage, the Note or any other Loan Document and/or the Debt and any such right to interpose or
assert any such offset, counterclaim or defense in any such action or proceeding is hereby expressly waived
by Mortgagor to the extent Mortgagor may bring a separate action for such offset, counter claim or defense.

37. Prepayment After Event of Defauit. If an Event of Default shall occur under this Mortgage
and if by reason thereof Mortgagee elects to declare the entire principal balance hereof to be immediately
due and payable, or if an action is commenced for the foreclosure of this Mortgage, then in such event the
prepayment consideration in the Note provided for shall become due and payable on the date of such
election in the same manner as though Mortgagor had exercised such right of prepayment as herein set
forth. If any such event occurs prior to the earliest date upon which Mortgagor has a right of prepayment,
then in such event the prepayment consideration applicable upon the earliest date on which Mortgagor had
such right of prepayment shall apply and Mortgagor also shall pay to Mortgagee a sum equal to interest
which would have accrued on the principal balance of the Debt at the rate specified in the Note from the
date of payment to the end of the period during which prepayment is prohibited. The amount of such
prepayment consideration computed on the principal balance as of the date aforesaid, shall be added to and
secured by this Mortgage and shall be recoverable by the Mortgagee in the same manner as the principal
balance hereof and in addition thereto, in any action brought for the foreclosure of this Mortgage.

PROVIDED, THAT THE CONDITION OF THIS MORTGAGE IS SUCH that if Mortgagor
shall pay all of the indebtedness secured hereby, then thereupon this Mortgage shall be released of record
by Mortgagee, at the cost and expense of Mortgagor, and thereafter the Mortgage shall be void. The
foregoing shall not affect the covenants, agreements, indemnifications and warranties in this Mortgage
which expressly survive the release hereof, which shall remain in full force and effect.

38. Patriot Act. Mortgagor hereby represents and warrants to Mortgagee that neither
Mortgagor nor any of its officers, directors, shareholders, partners, members or affiliates (including the
indirect holders of equity interests in Mortgagor) is or will be an entity or person: (1) that is listed in the
Annex to, or is otherwise subject to the provisions of Executive Order 13224 issued on September 24, 2001
(“EO132247); (ii) whose name appears on the United States Treasury Department’s Office of Foreign
Assets Control (“OFAC”™) most current list of “Specifically Designated National and Blocked Persons
(which list may be published from time to time in various mediums including, but not limited to, the OFAC
website); (1i1) who commits, threatens to commit or supports “terrorism”, as is defined in EO 13223; or (iv)
who is otherwise affiliated with any entity or person listed above (any and all parties or persons described
in clauses (i)-(iv) above are herein referred to as “Prohibited Persons™). Mortgagor covenants and agrees
that neither Mortgagor nor any of its officers, directors, shareholders, partners, members or affiliates
(including the indirect holders of equity interests in Mortgagor) will: (i) conduct any business, nor engage
in any transaction or dealing, with any Prohibited Person, including, but not limited to, the making or
receiving of any contribution of funds, goods, or services, to or for the benefit of a Prohibited Person; or
(ii) engage in or conspire to engage in any transaction that evades or avoids, or has the purpose of evading
or avoiding, or attempts to violate, any of the prohibitions set forth in EO 13224. Mortgagor further
covenants and agrees to deliver (from time to time) to Mortgagee any such certification or other evidence
as may be requested by Mortgagee in its sole and absolute discretion, confirming that: (i) neither Mortgagor
nor its officers, directors, shareholders, partners, members or affiliates (including the indirect holders of
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equity interests in Mortgagor) is a Prohibited Person; and (ii) neither Mortgagor nor its officers, directors,
shareholders, partners, members or affiliates (including the indirect holders of equity interests in
Mortgagor) has engaged in any business, transaction or dealings with a Prohibited Person, including, but
not limited to, the making or receiving of any contribution of funds, goods, or services, to or for the benefit
of a Prohibited Person.

[INTENTIONALLY LEFT BLANK SIGNATURE PAGES IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Mortgage Agreement with
Assignment of Leases and Rents to be duly executed and delivered as of the date first above written.

WITNESSES: MORTGAGOR:

Print name- M avrie. Vid ol ﬂilb(;lgyEfommST LILC, a Florida limited

i%%w T

g i ,
Print name: @\”MQM oo %“’;"{,w E/\Qf_’) Pierre Michel, as Managef~
Ny

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing insnégy\ent was acknowledged before me by means of k& physical presence or [J
online notarization this \{¥ day of March;-2025 by Pierre Michel, as Manager of Michel Invest LLC, a

Florida limited Liability company, who is personally known to me or [0 who has produced
W e, as identification.
My Commission Expires: m w éﬁ/ A a7
Notary Public
a——y Print name: H@,ﬁ"i u}e’\;i MQ&"

. “‘l@\ﬂ' I MERIWEYMER
£ %r Cormission # HA 500108

5
B
:

Mortgage Agreement (Michel Invest, LLC)
22 of 24



MORTGAGEE:

PALM BEACH COUNTY, FLORIDA, a
political subdivision of the State of Florida

By: Its Board of County Commissioners

K .

ephirtment of Housing and Economic
Development

than B. Brown, Director

Approved as to Form and Approved as to Terms and Conditions:
Legal Sufficiency:
By: /s/ David Behar By: g&; .“, j-. / y
David Behar Sher owa 'Deputy Director
Assistant County Attorney Department ousing and Economic
Development
STATE OF FLORIDA )
COUNTY OF PALM BEACH

) ss:

The foregoing instrument was acknowledged before me by means of §4 physical presence or [
online notarization this _W_w‘day of March, 2025 by Jonathan B. Brown, as Director of the Department of
Housing and Economic Development of Palm Beach County, Florida a political subdivision, Q’ivho is
personally known to me or [J who has produced

LALERN

as identification.
My Commission Expires:

Notary Public T
2 Print name: H £y w&‘w{ Wwieyr
SR, MERI WEYMER
L &) e Commigsion # HH 500108
) 'P‘*h“‘ﬁ? Expires March 5, 2028
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EXHIBIT “A”

Legal Description

Parcel 1

Lots 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, Block 48, KELSEY CITY (n/k/a Lake Park), according to
the Plat thereof, as recorded in Plat Book 8, Iiage 27, Public Records of Palm Beach County, Florida.

Parcel 2

Lots 27, 28, and 29, Block 48, KELSEY CITY (gnfk/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.

Parcel 3

Lots 30,31, and 32, Block 48, KELSEY CITY én/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.
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GUARANTY AGREEMENT

FOR VALUE RECEIVED and to induce PALM BEACH COUNTY, FLORIDA, a political
subdivision of the State of Florida, with an address of Department of Housing and Economic
Development, 100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406 (the “Lender”) to
make a certain U.S. Department of Housing and Urban Development (“HUD”) Section 108 loan to
MICHEL INVSET LLC, a Florida limited liability company with an address of 101 10™ Street, Lake
Park, Florida 33403 (the “Borrower”), pursuant to that certain Section 108 Loan Agreement dated March
1S 2025 (the “Loan Agreement”), in the aggregate principal amount of Two Handred THOUSAND AND
00/100 DOLLARS ($200,000.00) (the “Loan”) evidenced by that certain Promissory Note dated March
%{“___f"r, 2025, executed by Borrower and held by Lender (the Note™); the undersigned, MICHEL INVEST
LLC, a limited liability company (“Guarantor”, collectively with the Borrower, the “Obligors™), with an
address for correspondence of 5030 Sabreline Terrace, Greenacres, Florida 33463, jointly and severally
hereby agree as follows:

A. To jointly and severally, irrevocably and unconditionally guarantee to Lender, its
successors and assigns the due performance and prompt payment, whether at maturity or by acceleration
or otherwise, of all of the present and future debts, liabilities and/or obligations of the Borrower to Lender
under the Loan Agreement, the Note and all other documents executed in connection therewith
(collectively the “Guaranteed Obligations™), together with interest on the Guaranteed Obligations, and all
legal and other costs or expenses paid or incurred by Lender in the enforcement thereof against the
Borrower or the undersigned. The Guaranteed Obligations shall include, without limitation, (i) full
payment of all sums due under the Note, as and when the same shall be due thereunder, (ii) the
obligations of Borrower as set forth in the Loan Agreement, (iii) the obligations of Borrower as set forth
in the Mortgage dated the date hereof, and (iv) the Borrower’s due and punctual performance and
observation of all other terms, covenants and conditions of the Guaranteed Obligations, whether
according to the present terms thereof, at any earlier or accelerated date or dates as provided therein, or
pursuant to any extension of time or to any change or changes in the terms, covenants, or conditions
thereof now or hereafter made or granted.

B. To jointly and severally, irrevocably and unconditionally indemnify Lender against loss,
cost or expense caused by the assertion by the Borrower of any defense to the Guaranteed Obligations or
other obligations or the assertion by the undersigned of any defense to the undersigned's obligations
hereunder.

1. This is a guaranty of payment and performance, and not of collection, and as such Guarantor
waives any right or claim of right to cause a marshaling of the Borrower's assets or to cause Lender to
proceed against any of the security for the Guaranteed Obligations or for the obligations guaranteed
thereby before proceeding against Guarantor. To the extent that this guaranty is a guaranty of payment,
this Guaranty shall be of the Guarantor’s full faith and credit.

2. The undersigned Guarantor agrees that any payments required to be made by the Borrower
hereunder shall become due on demand immediately upon the happening of any Event of Default under
the Guaranteed Obligations, and without presentment to the Borrower, demand for payment or protest
thereof, or notice of nonpayment or protest thereof. -

3. The undersigned Guarantor agrees that liability hereunder shall be unaffected by (i) any
amendment or modification of the provisions of the Loan Agreement, the Note, the Guaranteed
Obligations, or any instrument made to or with the undersigned by the Borrower or other persons,
including but not limited to the extension of the time of any payment; (ii) any sale, assignment or
foreclosure of any of the property securing the Guaranteed Obligations; (iii) any exculpatory provision in
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any instruments limiting Lender's recourse to property encumbered by the Guaranteed Obligations or to
any other security, or limiting Lender's rights to a deficiency judgment against the Borrower; (iv) the
release of the Borrower or any other persons from performance or observance of any of the agreements,
covenants, terms or conditions contained in any of said instruments by operation of law or otherwise; (v)
the release in whole or in part of any security for the Guaranteed Obligations; or (vi) Lender's failure to
file any UCC financing statements (or Lender's improper recording or filing of any thereof) or to
otherwise perfect, protect, secure or insure any security interest or lien given as security for the
Guaranteed Obligations; and in any such case, whether with or without notice to the undersigned and with
or without consideration.

4. The undersigned fuily understands that this Guaranty is a continuing Guaranty; that it applies to
all future debts, liabilities and obligations of the Borrower, as well as those now outstanding and to those
made on or about the date of this Guaranty. The undersigned has the right to terminate the continuing
nature of this Guaranty at any time upon written notification to Lender by certified or registered mail,
return receipt requested. Termination shall apply only to debts incurred by the Borrower after written
notice of termination is received by Lender and shall not apply to or affect the undersigned’s
responsibility under this Guaranty for all of the Guaranteed Obligations existing as of the date the notice
is received.

5. Guarantor agrees that the Lender, in its sole and absolute discretion, without notice to or further
assent of the Guarantors and without in any way releasing, affecting, or impairing the obligations and
liabilities of the Guarantors hereunder, may deal with other parties as if this Guaranty were not in effect.
Without limiting the generality of the foregoing, the Lender may: (i) waive compliance with, or any
defaults under, or grant any other indulgences with respect to, the Guaranteed Obligations, (ii) modify,
amend, or change any provisions of the Guaranteed Obligations, (iii) grant extensions or renewals of (or
with respect to) the Guaranteed Obligations or effect any release, compromise, or settlement in
connection with the Guaranteed Obligations, (iv) agree to the substitution, exchange, release, or other
disposition of all or any part of any collateral, (v) make advances for the purpose of performing any term
or covenant contained in the Guaranteed Obligations with respect to which other parties are in default,
and (vi) assign or otherwise transfer the Guaranteed Obligations or this Guaranty or any interest therein or
herein.

6. No delay on Lender's part in exercising any right, power or privilege under any instrument
securing the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by
the Borrower shall operate as a waiver of any such privilege, power or right.

7. Guarantor agrees that any payments required to be made by the Borrower hereunder shall
become due on demand immediately upon the happening of any Event of Default under the Guaranteed
Obligations, and Guarantor waives (i) presentment and demand for payment, notice of dishonor, and
protest of non-payment, (ii) notice of acceptance of this Guaranty, (iii) notice of any default hereunder or
under any Guaranteed Obligation and of all indulgences, (iv) demand for observance or performance of,
or enforcement of, any terms of provisions of this Guaranty or any Guaranteed Obligation, and (v) all
other notices and demands otherwise required by law which the Guarantor may lawfully waive.

8. Notwithstanding anything to the contrary contained in this Guaranty, until such time as the
Guaranteed Obligations are satisfied in full, Guarantor hereby unconditionally and irrevocably waives,
releases and abrogates (to the extent permitted by law) any and all rights they may now or hereafter have
under any agreement, at law or in equity (including, without limitation, any law subrogating Guarantor to
the rights of the Lender), to assert any claim against or seek contribution, indemnification or any other
form of reimbursement from the Borrower or any other party liable for payment of any or all of the
Guaranteed Obligations for any payment made by the Guarantor under or in connection with this
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Guaranty or otherwise. Guarantor agrees it will not exercise, until such time as the Guaranteed
Obligations are satisfied in full (a) any rights which such Guarantor either may acquire by way of
subrogation under this Guaranty or any other guaranty, by any payment made hereunder or otherwise, (b)
any right of contribution any Guarantor may have against any other Guarantor of the Guaranteed
Obligations, (c) any right to enforce any remedy which any Guarantor now has or may hereafter have

against the Borrower or (d) any benefit of, and any right to participate in, any security now or hereafter
held by the Lender.

9. Guarantor further agrees that, to the extent the waiver of its rights of subrogation and contribution
as set forth herein is found by a court of competent jurisdiction to be void or voidable for any reason, any
rights of subrogation any Guarantor may have against the Borrower or against any collateral or security,
and any rights of contribution any Guarantor may have against any other guarantor, shall be junior and
subordinate to any rights the Lender may have in any such collateral or security, and to any right the
Lender may have against such other Guarantor. The Lender may use, sell or dispose of any item of
collateral or security as it sees fit without regard to any subrogation rights any Guarantor may have, and
upon any such disposition or sale any rights of subrogation any Guarantor may have shall terminate. If
any amount shall be paid to any Guarantor on account of such subrogation rights any time when the Loan
shall not have been paid in full, such amount shall be held in trust for and shall forthwith be paid over to
the Lender to be credited and applied against the Loan balance, whether matured or unmatured, in
accordance with the terms of the Guaranteed Obligations.

10. No delay on Lender's part in exercising any right, power or privilege under any instrument
securing the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by
the Borrower shall operate as a waiver of any such privilege, power or right.

L. This Guaranty cannot be modified orally. This Guaranty is a personal obligation of Guarantor.
Guarantor has been advised by counsel as to the nature and consequences of the liabilities undertaken
pursuant to the terms hereof.

12. Guarantor represents, warrants and covenants:

(a) That (i) the Guarantor will derive substantial benefit, directly or indirectly, from the Loan
and from the making of this Guaranty by the Guarantor; (ii) the Guarantor is familiar with, and has
independently reviewed books and records regarding, the financial condition of the Borrower and is
familiar with the value of any and all collateral intended to be created as a security for the Guaranteed
Obligations; however, the Guarantor is not relying on such financial condition or the collateral as an
inducement to enter this Guaranty; (iii) this Guaranty is duly authorized and valid, and is binding upon
and enforceable against the Guarantor; (iv) the Guarantor is not, and the execution, delivery and
performance by the Guarantor of this Guaranty will not cause the Guarantor to be, in violation of or in
default with respect to any law or in default (or at risk of acceleration of indebtedness) under any
agreement or restriction by which the Guarantor is bound or affected; (v) except as disclosed in writing to
the Lender on or prior to the date of the Guaranty, there is no litigation pending or, to the knowledge of
the Guarantor, threatened before or by any tribunal against or affecting the Guarantor; (vi) the Guarantor
acknowledges and agrees that the Guarantor may be required to perform the Guaranteed Obligations in
full without assistance or support from any other person or entity; (vii) the Guarantor fully understands
the provisions contained in the Loan Documents; and (viii) the Guarantor will indemnify the Lender from
any loss, cost or expense as a result of any representation or warranty of the Guarantor being false,
incorrect, incomplete or misleading in any material respect;

(b) Neither the Lender nor any other party has made any representation, warranty or
statement to the Guarantor in order to induce the Guarantor to execute this Guaranty; and
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(c) All representations and warranties made by the Guarantor herein shall survive the
execution hereof.

13. Legal Proceedings.

(a) Guarantor agrees that if this Guaranty is enforced by suit or otherwise, the Guarantor will
reimburse the Lender for all reasonable expenses it incurs in that connection, including but not limited to
attorneys’ fees.

(b) If the Lender is required to rescind or refund any payment received on account of the
Guaranteed Obligations as a result of a determination that such payment constituted a preference or a
fraudulent conveyance under the bankruptcy laws or for any similar reason (a “Rescinded Payment™),
then, to the extent permitted by law, the Guarantor’s liability to the Lender shall continue in full force and
effect, or the Guarantor’s liability to the Lender shall be reinstated, as the case may be, as if the Rescinded
Payment had not been received by the Lender.

(c) Service of Process. In any litigation, to the extent allowable by law, each Guarantor waives
personal service of any summons, complaint, or other process, and agrees that service may be made by
certified or registered mail directed to such Guarantor.

{(d) Waiver of Jury Trial. Each Guarantor hereby (i) covenants and agrees not to elect a
trial by jury of any issue triable of right by a jury, and (ii) waives any right to trial by jury fully to
the extent that any such right shall now or hereafter exist. This waiver of right to trial by jury is
separately given, knowingly and voluntarily, by each Guarantor, and this waiver is intended to
encompass individually each instance and each issue as to which the right to a trial by jury wonld
otherwise accrue. The Lender is hereby authorized and requested to submit this agreement to any
court having jurisdiction over the subject matter and the parties hereto, so as to serve as conclusive
evidence of the Guarantor’s herein contained waiver of the right to trial by jury. Further, each
Guarantor hereby certifies that no representative or agent of the Lender (including the Lender’s
counsel) has represented, expressly or otherwise, t0 Guarantor that the Lender will not seek to
enforce this waiver of right to trial by jury provision.

(e) Guarantor, to the extent permitted by law, waives the right to interpose any setoff,
recoupment, counterclaim, or cross-claim in connection with any action to enforce collection of this
Guaranty. If each Guarantor claims any such rights, it shall assert them only in a separate action. The
separate action shall not be consolidated with any action brought by the Lender to enforce its rights under
any of the Loan Documents (as defined in the Loan Agreement). This provision shall not apply to
counterclaims which are compulsory under the applicable rules of civil procedure.

(f) If any party defaults with respect to any Guaranteed Obligation, or if the Lender accelerates
the Guaranteed Obligations, the Lender shall have the right, without prior notice to any Guarantor, to set
off, appropriate, and apply against any or all Guaranteed Obligations, any moneys, securities, or other
property of a Guarantor then held or received by the Lender or in transit to the Lender, all of the
Guarantor’s deposits, balances (general or special), sums, and credits with the Lender, and all claims of a
Guarantor against the Lender.

14. Miscellaneous.

(a) The rights and duties of the parties under this Guaranty shall be governed by the laws of
the State of Florida (without regard to its principles of conflicts of laws). Each Guarantor hereby
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irrevocably consents to the jurisdiction of the courts of the County of Palm Beach, Florida in connection
with any proceeding arising out of (or relating to) the Guaranty, or any document delivered pursuant to
the Guaranty or any of the Loan Documents.

(b} Any agreement hereafter made shall be ineffective to change or modify this Guaranty, in
whole or in part, unless such an agreement is in writing and signed by the party against whom
enforcement of the change or modification is sought.

(c) No waiver by the Lender of any breach of any term or covenant contained in this
Guaranty shall operate as a waiver of such term or covenant itself, or of any subsequent breach. No delay
or omission by the Lender in exercising any such right or remedy shall operate as a waiver. No waiver of
any rights and remedies shall be deemed made by the Lender unless in writing and duly signed by the
Lender. Any such written waiver shall apply only to the particular instance involved and shall not impair
the further exercise of such right or remedy or of any other right or remedy of the Lender and no single or
partial exercise of any right or remedy shall preclude other or further exercise of such right or remedy or
any other right or remedy.

(d) No right or remedy herein conferred upon the Lender is intended to be exclusive of any
other right or remedy set forth in this Guaranty or in any instrument or document delivered in connection
with or pursnant to this Guaranty, and every such right or remedy shall be cumulative and shall be in
addition to every other such right or remedy contained herein and therein or now or hereafter existing at
law, in equity, by statute, or otherwise.

(e) This Guaranty shall be binding upon each Guarantor and its heirs, successors and assigns,
and shall inure to the benefit of the Lender and its successors and assigns. The Guarantor may not assign
this Guaranty without the prior written consent of Lender.

€3] Any notice or other communication required or permitted to be given hereunder shall be
in writing and shall be delivered to the parties at the addresses set forth above (or to such other addresses
as the parties may specify by due notice to the others). Notices or other communications given by
certified mail, return receipt requested, postage prepaid, shall be deemed given three (3) days after the
date of mailing. Notices or other communications given by Federal Express or another nationally
recognized overnight courier service shall be deemed to be given on the following Business Day. Notices
or other communications sent in any other manner shall be deemed given only when actually received.

(2) The captions of the various sections and subsections of this Guaranty have been inserted
only for the purposes of convenience; such captions are not a part of this Guaranty and shall not be
deemed in any manner to modify, explain, enlarge or restrict any of the provisions of this Guaranty.

(h) The invalidity or unenforceability of any provision of this Guaranty shall not affect or
impair the validity or enforceability of any other provision.

(i) If a Guarantor fails to perform timely any of their obligations under this Guaranty, the
Lender shall have the right (but not the obligation) to perform them. The Lender’s performance shall be
for the account of the Guarantor and at the Guarantor’s expense and risk.

G) If the Lender incurs or spends any amounts to perform any of a Guarantor’s obligations
under this Guaranty, all such amounts (including reasonable attorneys’ fees), together with interest from
the date the amount is advanced until the date it is repaid, at the highest rate set forth in the Loan
Documents, shall be added to the Guaranteed Obligations, and shall be repaid by the Guarantors to the
Lender on demand.
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k) This Guaranty is continuing in nature and obligates the Guarantor with respect to
Guaranteed Obligations presently in existence as well as Guaranteed Obligations that will first be created
in the future. The Lender may rely on the continuing nature of this Guaranty.

iy Capitalized terms used but not defined herein shall have the same meaning herein as in
the Loan Agreement.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of theyy ay of March, 2025.

WHNESSES: BORROWER:
MICHEL INVEST LLC, a Florida limited liability
company

Pierre Michel, as Managér"—""

Print name:

TRTIN Utd ol

Print name: M‘\QM o M\AE v

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of [ physical presence or [
online notarization this \\May of March, 2025 by Pierre Michel, as Manager of MICHEL INVEST
LLC, a Florida limited liability company, on behalf of the company, [ who is personally known to me or

[l who has produced AN W as identification.
My Commission Expires: /m.«“ w Ot ¢ VNAL
—t Notary Public NS
.M-——

0, MERI WEYMER
"k camtniselon # HH 500108

a"f Explm Mﬂfﬂh 5; 2028

Print name: M@@{ Lj& &’"“"é M g
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of the day of March, 2025.

WITNESSES: GUARANTOR:
MICHEL INVEST LLC, a Florida limited liability
companhy
L By: < i
_ Pierre Michel, as Manager
Print name: H &.{{0\ U N d. &)‘ ~

va vl Mo leo—

STATE OF FLLORIDA )
COUNTY OF PALM BEACH _ ) ss:

The foregoing instrument was acknowledged before me by means of E;ﬁysimi presence or Ll
online notarization this i ¥*day of March, 2025 by Pierre Michel, as Manager of Michel Invest L1.C, a
Florida limited liability company, by and behalf of the corporation, EX'who is personally known to me or

01 who has produced Wit as identification. _

My Commission Expires: YU uj w /M ~4<
Notary Public , (/
Print name: u @y w&i} WiCLE

i, MER| WEYMER

: :#% Commiasion # HH 500108
28
TRET Exphres Merch 5, 20
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GUARANTY AGREEMENT

FOR VALUE RECEIVED and to induce PALM BEACH COUNTY, FLORIDA, a political
subdivision of the State of Florida, with an address of Department of Housing and Economic Development,
100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406 (the “Lender”) to make a certain U.S.
Department of Housing and Urban Development (“HUD™) Section 108 loan to MECHEL INVEST LLC,
a Florida limited liability company with an address of 101 10® Street, Lake Park, Florida 33403 (the
“Borrower”), pursuant to that certain Section 108 Loan Agreement dated March m2025 (the “Loan
Agreement”), in the aggregate principal amount of TWOQ HUNDRED THOUSAND AND 00/100
DOLLARS ($200,000.00) (the “Loan”) evidenced by that certain Promissory Note dated March H‘i‘*‘,“ZOZS,
executed by Borrower and held by Lender (the Note™); the undersigned, MELLISA MICHEL
(“Guarantor”, collectively with the Borrower, the “Obligors™), with an address for correspondence of 5030
Sabreline Terrace, Greenacres, Florida 33463, jointly and severally hereby agree as follows:

A. To jointly and severally, irrevocably and unconditionally guarantee to Lender, its
successors and assigns the due performance and prompt payment, whether at maturity or by acceleration
or otherwise, of all of the present and future debts, liabilities and/or obligations of the Borrower to Lender
under the Loan Agreement, the Note and all other documents executed in connection therewith
(collectively the “Guaranteed Obligations™), together with interest on the Guaranteed Obligations, and
all legal and other costs or expenses paid or incurred by Lender in the enforcement thereof against the
Borrower or the undersigned. The Guaranteed Obligations shall include, without limitation, (i) full
payment of all sums due under the Note, as and when the same shall be due thereunder, (ii) the obligations
of Borrower as set forth in the Loan Agreement, (iii) the obligations of Borrower as set forth in the
Mortgage dated the date hereof, and (iv) the Borrower’s due and punctual performance and observation
of all other terms, covenants and conditions of the Guaranteed Obligations, whether according to the
present terms thereof, at any earlier or accelerated date or dates as provided therein, or pursuant to any
extension of time or to any change or changes in the terms, covenants, or conditions thereof now or
hereafter made or granted.

B. To jointly and severally, irrevocably and unconditionally indemnify Lender against loss,
cost or expense caused by the assertion by the Borrower of any defense to the Guaranteed Obligations or
other obligations or the assertion by the undersigned of any defense to the undersigned's obligations
hereunder.

1. This is a guaranty of payment and performance, and not of collection, and as such Guarantor
waives any right or claim of right to cause a marshaling of the Borrower's assets or to cause Lender to
proceed against any of the security for the Guaranteed Obligations or for the obligations guaranteed
thereby before proceeding against Guarantor. To the extent that this guaranty is a guaranty of payment,
this Guaranty shall be of the Guarantor’s full faith and credit.

2. The undersigned Guarantor agrees that any payments required to be made by the Borrower
hereunder shall become due on demand immediately upon the happening of any Event of Default under
the Guaranteed Obligations, and without presentment to the Borrower, demand for payment or protest
thereof, or notice of nonpayment or protest thereof.

3. The undersigned Guarantor agrees that liability hereunder shall be unaffected by (i) any
amendment or modification of the provisions of the Loan Agreement, the Note, the Guaranteed
Obligations, or any instrument made to or with the undersigned by the Borrower or other persons, including
but not limited to the extension of the time of any payment; (ii) any sale, assignment or foreclosure of any
of the property securing the Guaranteed Obligations; (iii) any exculpatory provision in any instruments
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limiting Lender's recourse to property encumbered by the Guaranteed Obligations or to any other security,
or [imiting Lender's rights to a deficiency judgment against the Borrower; (iv) the release of the Borrower
ot any other persons from performance or observance of any of the agreements, covenants, terms or
conditions contained in any of said instruments by operation of law or otherwise; (v) the release in whole
or in part of any security for the Guaranteed Obligations; or (vi) Lender's failure to file any UCC financing
statements (or Lender's improper recording or filing of any thereof) or to otherwise perfect, protect, secure
or insure any security interest or lien given as security for the Guaranteed Obligations; and in any such
case, whether with or without notice to the undersigned and with or without consideration.

4, The undersigned fully understands that this Guaranty is a continuing Guaranty; that it applies to
all future debts, liabilities and obligations of the Borrower, as well as those now outstanding and to those
made on or about the date of this Guaranty. The undersigned has the right to terminate the continuing
nature of this Guaranty at any time upon written notification to Lender by certified or registered mail,
return receipt requested. Termination shall apply only to debts incurred by the Borrower after written
notice of termination is received by Lender and shall not apply to or affect the undersigned’s
responsibility under this Guaranty for all of the Guaranteed Obligations existing as of the date the notice
is received.

5. Guarantor agrees that the Lender, in its sole and absolute discretion, without notice to or further
assent of the Guarantors and without in any way releasing, affecting, or impairing the obligations and
liabilities of the Guarantors hereunder, may deal with other parties as if this Guaranty were not in effect.
Without limiting the generality of the foregoing, the Lender may: (i) waive compliance with, or any defaults
under, or grant any other indulgences with respect to, the Guaranteed Obligations, (ii) modify, amend, or
change any provisions of the Guaranteed Obligations, (iii) grant extensions or renewals of (or with respect
to) the Guaranteed Obligations or effect any release, compromise, or settlement in connection with the
Guaranteed Obligations, (iv) agree to the substitution, exchange, release, or other disposition of all or any
part of any collateral, (v} make advances for the purpose of performing any term or covenant contained in
the Guaranteed Obligations with respect to which other parties are in default, and (vi) assign or otherwise
transfer the Guaranteed Obligations or this Guaranty or any interest therein or herein.

6. No delay on Lender's part in exercising any right, power or privilege under any instrument securing
the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by the
Borrower shall operate as a waiver of any such privilege, power or right.

7. Guarantor agrees that any payments required to be made by the Borrower hereunder shall become
due on demand immediately upon the happening of any Event of Default under the Guaranteed Obligations,
and Guarantor waives (i) presentment and demand for payment, notice of dishonor, and protest of non-
payment, (ii} notice of acceptance of this Guaranty, (iii) notice of any default hereunder or under any
Guaranteed Obligation and of all induigences, (iv) demand for observance or performance of, or
enforcement of, any terms of provisions of this Guaranty or any Guaranteed Obligation, and (v) all other
notices and demands otherwise required by law which the Guarantor may lawfully waive.

8. Notwithstanding anything to the contrary contained in this Guaranty, until such time as the
Guaranteed Obligations are satisfied in full, Guarantor hereby unconditionally and irrevocably waives,
releases and abrogates (to the extent permitted by law) any and all rights they may now or hereafter have
under any agreement, at law or in equity (including, without limitation, any law subrogating Guarantor to
the rights of the Lender), to assert any claim against or seek contribution, indemnification or any other form
of reimbursement from the Borrower or any other party liable for payment of any or all of the Guaranteed
Obligations for any payment made by the Guarantor under or in connection with this Guaranty or otherwise.
Guarantor agrees it will not exercise, until such time as the Guaranteed Obligations are satisfied in full
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(a) any rights which such Guarantor either may acquire by way of subrogation under this Guaranty or any
other guaranty, by any payment made hereunder or otherwise, (b) any right of contribution any Guarantor
may have against any other Guarantor of the Guaranteed Obligations, (c) any right to enforce any remedy
which any Guarantor now has or may hereafter have against the Borrower or (d) any benefit of, and any
right to participate in, any security now or hereafter held by the Lender.

9. Guarantor further agrees that, to the extent the waiver of its rights of subrogation and contribution
as set forth herein is found by a court of competent jurisdiction to be void or voidable for any reason, any
rights of subrogation any Guarantor may have against the Borrower or against any collateral or security,
and any rights of contribution any Guarantor may have against any other guarantor, shall be junior and
subordinate to any rights the Lender may have in any such collateral or security, and to any right the Lender
may have against such other Guarantor. The Lender may use, sell or dispose of any item of collateral or
security as it sees fit without regard to any subrogation rights any Guarantor may have, and upon any such
disposition or sale any rights of subrogation any Guarantor may have shall terminate. If any amount shall
be paid to any Guarantor on account of such subrogation rights any time when the Loan shall not have been
paid in full, such amount shall be held in trust for and shall forthwith be paid over to the Lender to be
credited and applied against the Loan balance, whether matured or unmatured, in accordance with the terms
of the Guaranteed Obligations.

10. No delay on Lender's part in exercising any right, power or privilege under any instrument securing
the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by the
Borrower shall operate as a waiver of any such privilege, power or right.

11. This Guaranty cannot be modified orally. This Guaranty is a personal obligation of Guarantor.
Guarantor has been advised by counsel as to the nature and consequences of the liabilities undertaken
pursuant to the terms hereof.

12. Guarantor represents, warrants and covenants:

(a) That (i) the Guarantor will derive substantial benefit, directly or indirectly, from the Loan
and from the making of this Guaranty by the Guarantor; (ii) the Guarantor is familiar with, and has
independently reviewed books and records regarding, the financial condition of the Borrower and is familiar
with the value of any and all collateral intended to be created as a security for the Guaranteed Obligations;
however, the Guarantor is not relying on such financial condition or the collateral as an inducement to enter
this Guaranty; (iii) this Guaranty is duly authorized and valid, and is binding upon and enforceable against
the Guarantor; (iv) the Guarantor is not, and the execution, delivery and performance by the Guarantor of
this Guaranty will not cause the Guarantor to be, in violation of or in default with respect to any law or in
default (or at risk of acceleration of indebtedness) under any agreement or restriction by which the
Guarantor is bound or affected; (v) except as disclosed in writing to the Lender on or prior to the date of
the Guaranty, there is no litigation pending or, to the knowledge of the Guarantor, threatened before or by
any tribunal against or affecting the Guarantor; (vi) the Guarantor acknowledges and agrees that the
Guarantor may be required to perform the Guaranteed Obligations in full without assistance or support from
any other person or entity; (vii) the Guarantor fully understands the provisions contained in the Loan
Documents; and (viii) the Guarantor will indemnify the Lender from any loss, cost or expense as a result
of any representation or warranty of the Guarantor being false, incorrect, incomplete or misleading in any
material respect;

t)) Neither the Lender nor any other party has made any representation, warranty or statement
to the Guarantor in order to induce the Guarantor to execute this Guaranty; and;
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(c) All representations and warranties made by the Guarantor herein shall survive the
execution hereof,

13. Legal Proceedings.

(a) Guarantor agrees that if this Guaranty is enforced by suit or otherwise, the Guarantor will
reimburse the Lender for afl reasonable expenses it incurs in that connection, including but not limited to
attorneys’ fees.

(b)1  f the Lender is required to rescind or refund any payment received on account of the
Guaranteed Obligations as a result of a defermination that such payment constituted a preference or a
fraudulent conveyance under the bankruptcy laws or for any similar reason (a “Rescinded Payment™), then,
to the extent permitted by law, the Guarantor’s lability to the Lender shall continue in full force and effect,
or the Guarantor’s liability to the Lender shall be reinstated, as the case may be, as if the Rescinded Payment
had not been received by the Lender.

(c) Service of Process. In any litigation, to the extent allowable by law, each Guarantor waives
personal service of any summons, complaint, or other process, and agrees that service may be made by
certified or registered mail directed to such Guarantor.

iy} Waiver of Jury Trial. Each Guarantor hereby (i) covenants and agrees not to elect a
trial by jury of amy issue triable of right by a jury, and (ii) waives any right to trial by jury fully to
the extent that any such right shall now or hereafter exist. This waiver of right to trial by jury is
separately given, knowingly and voluntarily, by each Guarantor, and this waiver is intended to
encompass individually each instance and each issue as to which the right to a trial by jury would
otherwise accrue. The Lender is hereby authorized and requested to submit this agreement to any
court having jurisdiction over the subject matter and the parties hereto, so as to serve as conclusive
evidence of the Guarantor’s herein contained waiver of the right to trial by jury. Further, each
Guarantor hereby certifies that no representative or agent of the Lender (including the Lender’s
counsel) has represented, expressly or otherwise, to Guarantor that the Lender will not seek to
enforce this waiver of right to trial by jury provision.

(e) Guarantor, to the extent permitted by law, waives the right to interpose any setoff,
recoupment, counterclaim, or cross-claim in connection with any action to enforce collection of this
Guaranty. If each Guarantor claims any such rights, it shall assert them only in a separate action. The
separate action shall not be consolidated with any action brought by the Lender to enforce its rights under
any of the Loan Documents (as defined in the Loan Agreement). This provision shall not apply to
counterclaims which are compulsory under the applicable rules of civil procedure.

@ If any party defaults with respect to any Guaranteed Obligation, or if the Lender accelerates
the Guaranteed Obligations, the Lender shall have the right, without prior notice to any Guarantor, to set
off, appropriate, and apply against any or all Guaranteed Obligations, any moneys, securities, or other
property of a Guarantor then held or received by the Lender or in transit to the Lender, all of the Guarantor’s
deposits, balances (general or special), sums, and credits with the Lender, and all claims of a Guarantor
against the Lender.

14. Miscellaneous.

(a)  The rights and duties of the parties under this Guaranty shall be governed by the laws of
the State of Florida (without regard to its principles of conflicts of laws). Each Guarantor hereby
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irrevocably consents to the jurisdiction of the courts of the County of Palm Beach, Florida in connection
with any proceeding arising out of (or relating to) the Guaranty, or any document delivered pursuant to
the Guaranty or any of the Loan Documents.

(b)  Any agreement hereafter made shall be ineffective to change or modify this Guaranty, in
whole or in part, unless such an agreement is in writing and signed by the party against whom enforcement
of the change or modification is sought.

(¢)  No waiver by the Lender of any breach of any term or covenant contained in this Guaranty
shall operate as a waiver of such term or covenant itself, or of any subsequent breach. No delay or omission
by the Lender in exercising any such right or remedy shall operate as a waiver. No waiver of any rights
and remedies shall be deemed made by the Lender unless in writing and duly signed by the Lender. Any
such written waiver shall apply only to the particular instance involved and shall not impair the further
exercise of such right or remedy or of any other right or remedy of the Lender and no single or partial
exercise of any right or remedy shall preclude other or further exercise of such right or remedy or any
other right or remedy.

{(d) No right or remedy herein conferred upon the Lender is intended to be exclusive of any
other right or remedy set forth in this Guaranty or in any instrument or document delivered in connection
with or pursuant to this Guaranty, and every such right or remedy shall be cumulative and shall be in
addition to every other such right or remedy contained herein and therein or now or hereafter existing at
law, in equity, by statute, or otherwise.

(e)  This Guaranty shall be binding upon each Guarantor and its heirs, successors and assigns,
and shall inure to the benefit of the Lender and its successors and assigns. The Guarantor may not assign
this Guaranty without the prior written consent of Lender.

(f)  Any notice or other communication required or permitted to be given hereunder shall be in
writing and shall be delivered to the parties at the addresses set forth above (or to such other addresses as
the parties may specify by due notice to the others). Notices or other communications given by certified
mail, return receipt requested, postage prepaid, shall be deemed given three (3) days after the date of
mailing. Notices or other communications given by Federal Express or another nationally recognized
overnight courier service shall be deemed to be given on the following Business Day. Notices or other
communications sent in any other manner shall be deemed given only when actually received.

(g)  The captions of the various sections and subsections of this Guaranty have been inserted
only for the purposes of convenience; such captions are not a part of this Guaranty and shall not be deemed
in any manner to modify, explain, enlarge or restrict any of the provisions of this Guaranty.

(h)  The invalidity or unenforceability of any provision of this Guaranty shall not affect or
impair the validity or enforceability of any other provision.

(D If a Guarantor fails to perform timely any of their obligations under this Guaranty, the
Lender shall have the right (but not the obligation) to perform them. The Lender’s performance shall be
for the account of the Guarantor and at the Guarantor’s expense and risk.

() If the Lender incurs or spends any amounts to perform any of a Guarantor’s obligations
under this Guaranty, all such amounts (including reasonable attorneys’ fees), together with interest from
the date the amount is advanced until the date it is repaid, at the highest rate set forth in the Loan
Documents, shall be added to the Guaranteed Obligations, and shall be repaid by the Guarantors to the
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Lender on demand.

(k)  This Guaranty is continuing in nature and obligates the Guarantor with respect to
Guaranteed Obligations presently in existence as well as Guaranteed Obligations that will first be created
in the future. The Lender may rely on the continuing nature of this Guaranty.

)] Capitalized terms used but not defined herein shall have the same meaning herein as in the
Loan Agreement.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of the day of March, 2025.

WITNESSES: BORROWER:

MICHEL INVEST LLC, a Florida limited
liability company

\ngcv i By o 7 M/

Print e Pierre Michel, as Manager™™
' H 300 O, \} \ & k::.\,\

Qv €0u/d&\ol Ht/%-fx Y-

Print name: R\Af\ S & -~ M&A e

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of E3physical presence or [
online notarization this {17 ‘day of March, 2025 by Pierre Michel, as Manager of Michel Invest LLC, a
Florida limited liability company, on behalf of the company, [E"Who is personally known to me or [ who
has produced W as identification.

My Commission Expires:

Notary Public E | T

Print name: L‘Lﬁ«‘\ﬁ‘ m LA
S -
"% MERI WEYMER
faf +: Commission # HH 500106
‘%,%F & Expires March 5, 2028
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of the \\{*@tay of March 2025.

WITNESSES: GUARANTOR:

[

Print name:

M acta VUoidael Mellisa Michel, Individually

Uimonllo 1o plee—
Print name: W C\im:i m MM&S

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

M_.—-«

online notarization this SWay of March, 2025 by Mellisa Michel, Ind1v1dua§iy, [0 who is personally

known to me or [] who has produced 1A% as identification.

My Commission Expires: ‘mﬁ‘ w&{,f Ayl
Notary Public
o el U, wite

2 md«\ Expm March 5, 2028
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GUARANTY AGREEMENT

FOR VALUE RECEIVED and to induce PALM BEACH COUNTY, FLORIDA, a political
subdivision of the State of Florida, with an address of Department of Housing and Economic Development,
100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406 (the “Lender”) to make a certain U.S.
Department of Housing and Urban Development (“HUD™) Section 108 loan to MICHEL INVEST LLC,
a Florida limited liability company with an address of 101 10™ Street, Lake Park, Florida 33403 (the
“Borrower™), pursuant to that certain Section 108 Loan Agreement dated March ‘ﬁfﬁOZS (the “Loan
Agreement”), in the aggregate principal amount of TWO HUNDRED THOUSAND AND 00/100
DOLLARS (5200,000.00) (the “Loan™) evidenced by that certain Promissory Note dated March QA?ZOZS \
executed by Borrower and held by Lender (the Note™); the undersigned, PIERRE MICHEL
(“Guarantor”, collectively with the Borrower, the “Obligors™), with an address for correspondence of 5030
Sabreline Terrace, Greenacres, Florida 33463, jointly and severally hereby agree as follows:

A. To jointly and severally, irrevocably and unconditionally guarantee to Lender, its
successors and assigns the due performance and prompt payment, whether at maturity or by acceleration
or otherwise, of all of the present and future debts, liabilities and/or obligations of the Borrower to Lender
under the Loan Agreement, the Note and all other documents executed in connection therewith
(collectively the “Guaranteed Obligations™), together with interest on the Guaranteed Obligations, and
all legal and other costs or expenses paid or incurred by Lender in the enforcement thereof against the
Borrower or the undersigned. The Guaranteed Obligations shall include, without limitation, (i) full
payment of all sums due under the Note, as and when the same shall be due thereunder, (ii) the obligations
of Borrower as set forth in the Loan Agreement, (iii) the obligations of Borrower as set forth in the
Mortgage dated the date hereof, and (iv) the Borrower’s due and punctual performance and observation
of all other terms, covenants and conditions of the Guaranteed Obligations, whether according to the
present terms thereof, at any earlier or accelerated date or dates as provided therein, or pursuant to any
extension of time or to any change or changes in the terms, covenants, or conditions thereof now or
hereafter made or granted.

B. To jointly and severally, irrevocably and unconditionally indemnify Lender against loss,
cost or expense caused by the assertion by the Borrower of any defense to the Guaranteed Obligations or
other obligations or the assertion by the undersigned of any defense to the undersigned's obligations
hereunder.

1. This is a guaranty of payment and performance, and not of collection, and as such Guarantor
waives any right or claim of right to cause a marshaling of the Borrower's assets or to cause Lender to
proceed against any of the security for the Guaranteed Obligations or for the obligations guaranteed
thereby before proceeding against Guarantor. To the extent that this guaranty is a guaranty of payment,
this Guaranty shall be of the Guarantor’s full faith and credit.

2. The undersigned Guarantor agrees that any payments required to be made by the Borrower
hereunder shall become due on demand immediately upon the happening of any Event of Default under
the Guaranteed Obligations, and without presentment to the Borrower, demand for payment or protest
thereof, or notice of nonpayment or protest thereof.

3. The undersigned Guarantor agrees that liability hereunder shall be unaffected by (i) any
amendment or modification of the provisions of the Loan Agreement, the Note, the Guaranteed
Obligations, or any instrument made to or with the undersigned by the Borrower or other persons, including
but not limited to the extension of the time of any payment; (ii) any sale, assignment or foreclosure of any
of the property securing the Guaranteed Obligations; (iii) any exculpatory provision in any instruments
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limiting Lender's recourse to property encumbered by the Guaranteed Obligations or to any other security,
or limiting Lender's rights to a deficiency judgment against the Borrower; (iv) the release of the Borrower
or any other persons from performance or observance of any of the agreements, covenants, terms or
conditions contained in any of said instruments by operation of law or otherwise; (v) the release in whole
or in part of any security for the Guaranteed Obligations; or (vi) Lender's failure to file any UCC financing
statements (or Lender's improper recording or filing of any thereof) or to otherwise perfect, protect, secure
or insure any security interest or lien given as security for the Guaranteed Obligations; and in any such
case, whether with or without notice to the undersigned and with or without consideration.

4. The undersigned fully understands that this Guaranty is a continuing Guaranty; that it applies to
all future debts, liabilities and obligations of the Borrower, as well as those now outstanding and to those
made on or about the date of this Guaranty. The undersigned has the right to terminate the continuing
nature of this Guaranty at any time upon written notification to Lender by certified or registered mail,
return receipt requested. Termination shall apply only to debts incurred by the Borrower after written
notice of termination is received by Lender and shall not apply to or affect the undersigned’s
responsibility under this Guaranty for all of the Guaranteed Obligations existing as of the date the notice
is received.

3. Guarantor agrees that the Lender, in its sole and absolute discretion, without notice to or further
assent of the Guarantors and without in any way releasing, affecting, or impairing the obligations and
liabilities of the Guarantors hereunder, may deal with other parties as if this Guaranty were not in effect.
Without limiting the generality of the foregoing, the Lender may: (i) waive compliance with, or any defaults
under, or grant any other indulgences with respect to, the Guaranteed Obligations, (ii} modify, amend, or
change any provisions of the Guaranteed Obligations, (iii) grant extensions or renewals of (or with respect
to) the Guaranteed Obligations or effect any release, compromise, or settlement in connection with the
Guaranteed Obligations, (iv) agree to the substitution, exchange, release, or other disposition of all or any
part of any collateral, (v) make advances for the purpose of performing any term or covenant contained in
the Guaranteed Obligations with respect to which other parties are in default, and (vi) assign or otherwise
transfer the Guaranteed Obligations or this Guaranty or any interest therein or herein.

6. No delay on Lender's part in exercising any right, power or privilege under any instrument securing
the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by the
Borrower shall operate as a waiver of any such privilege, power or right.

7. Guarantor agrees that any payments required to be made by the Borrower hereunder shall become
due on demand immediately upon the happening of any Event of Default under the Guaranteed Obligations,
and Guarantor waives (i) presentment and demand for payment, notice of dishonor, and protest of non-
payment, (ii) notice of acceptance of this Guaranty, (iii) notice of any default hereunder or under any
Guaranteed Obligation and of all indulgences, (iv) demand for observance or performance of, or
enforcement of, any terms of provisions of this Guaranty or any Guaranteed Obligation, and (v) all other
notices and demands otherwise required by law which the Guarantor may lawfully waive.

8. Notwithstanding anything to the contrary contained in this Guaranty, until such time as the
Guaranteed Obligations are satisfied in full, Guarantor hereby unconditionally and irrevocably waives,
releases and abrogates (to the extent permitted by law) any and all rights they may now or hereafter have
under any agreement, at law or in equity (including, without limitation, any law subrogating Guarantor to
the rights of the Lender), to assert any claim against or seek contribution, indemnification or any other form
of reimbursement from the Borrower or any other party liable for payment of any or all of the Guaranteed
Obligations for any payment made by the Guarantor under or in connection with this Guaranty or otherwise.
Guarantor agrees it will not exercise, until such time as the Guaranteed Obligations are satisfied in full
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(2) any rights which such Guarantor either may acquire by way of subrogation under this Guaranty or any
other guaranty, by any payment made hereunder or otherwise, (b) any right of contribution any Guarantor
may have against any other Guarantor of the Guaranteed Obligations, (¢) any right to enforce any remedy
which any Guarantor now has or may hereafter have against the Borrower or (d) any benefit of, and any
right to participate in, any security now or hereafter held by the Lender.

9. Guarantor further agrees that, to the extent the waiver of its rights of subrogation and contribution
as set forth herein is found by a court of competent jurisdiction to be void or voidable for any reason, any
rights of subrogation any Guarantor may have against the Borrower or against any collateral or security,
and any rights of contribution any Guarantor may have against any other guarantor, shall be junior and
subordinate to any rights the Lender may have in any such collateral or security, and to any right the Lender
may have against such other Guarantor. The Lender may use, sell or dispose of any item of collateral or
security as it sees fit without regard to any subrogation rights any Guarantor may have, and upon any such
disposition or sale any rights of subrogation any Guarantor may have shall terminate. If any amount shall
be paid to any Guarantor on account of such subrogation rights any time when the Loan shall not have been
paid in full, such amount shall be held in trust for and shall forthwith be paid over to the Lender to be
credited and applied against the Loan balance, whether matured or unmatured, in accordance with the terms
of the Guaranteed Obligations.

10. No delay on Lender's part in exercising any right, power or privilege under any instrument securing
the Guaranteed Obligations or this Guaranty, or any other document made to or with Lender by the
Borrower shall operate as a waiver of any such privilege, power or right.

11. This Guaranty cannot be modified orally. This Guaranty is a personal obligation of Guarantor.
Guarantor has been advised by counsel as to the nature and consequences of the liabilities undertaken
pursuant to the terms hereof.

12. Guarantor represents, warrants and covenants:

{a) That (i} the Guarantor will derive substantial benefit, directly or indirectly, from the Loan
and from the making of this Guaranty by the Guarantor; (ii) the Guarantor is familiar with, and has
independently reviewed books and records regarding, the financial condition of the Borrower and is familiar
with the value of any and all collateral intended to be created as a security for the Guaranteed Obligations;
however, the Guarantor is not relving on such financial condition or the collateral as an inducement to enter
this Guaranty; (iii) this Guaranty is duly authorized and valid, and is binding upon and enforceable against
the Guarantor; (iv) the Guarantor is not, and the execution, delivery and performance by the Guarantor of
this Guaranty will not cause the Guarantor to be, in violation of or in default with respect to any law or in
defauit (or at risk of acceleration of indebtedness) under any agreement or restriction by which the
Guarantor is bound or affected; (v) except as disclosed in writing to the Lender on or prior to the date of
the Guaranty, there is no litigation pending or, to the knowledge of the Guarantor, threatened before or by
any tribunal against or affecting the Guarantor; (vi) the Guarantor acknowledges and agrees that the
Guarantor may be required to perform the Guaranteed Obligations in full without assistance or support from
any other person or entity; (vii) the Guarantor fully understands the provisions contained in the Loan
Documents; and (viii) the Guarantor will indemnify the Lender from any loss, cost or expense as a result
of any representation or warranty of the Guarantor being false, incorrect, incomplete or misleading in any
material respect;

(b Neither the Lender nor any other party has made any representation, warranty or statement
to the Guarantor in order to induce the Guarantor to execute this Guaranty; and;
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(c) All representations and warranties made by the Guarantor herein shall survive the
execution hereof.

13. Legal Proceedings.

(a) Guarantor agrees that if this Guaranty is enforced by suit or otherwise, the Guarantor will
reimburse the Lender for all reasonable expenses it incurs in that connection, including but not limited to
attorneys’ fees.

(b) If the Lender is required to rescind or refund any payment received on account of the
Guaranteed Obligations as a result of a determination that such payment constituted a preference or a
fraudulent conveyance under the bankruptcy laws or for any similar reason (a “Rescinded Payment™), then,
to the extent permitted by law, the Guarantor’s liability to the Lender shall continue in full force and effect,
or the Guarantor’s liability to the Lender shall be reinstated, as the case may be, as if the Rescinded
Payment had not been received by the Lender.

(©) Service of Process. In any litigation, to the extent allowable by law, each Guarantor waives
personal service of any summons, complaint, or other process, and agrees that service may be made by
certified or registered mail directed to such Guarantor.

(d) Waiver of Jury Trial. Guarantor hereby (i) covenants and agrees not to elect a trial
by jury of any issue triable of right by a jury, and (ii) waives any right to trial by jury fully to the
extent that any such right shall now or hereafter exist. This waiver of right to trial by jury is
separately given, knowingly and voluntarily, by each Guarantor, and this waiver is intended to
encompass individually each instance and each issue as to which the right to a trial by jury would
otherwise accrue. The Lender is hereby authorized and requested to submit this agreement to any
court having jurisdiction over the subject matter and the parties hereto, so as to serve as conclusive
evidence of the Guarantor’s herein contained waiver of the right to trial by jury. Further, each
Guarantor hereby certifies that no representative or agent of the Lender (including the Lender’s
counsel) has represented, expressly or otherwise, to Guarantor that the Lender will not seek to
enforce this waiver of right to trial by jury provision.

(e) Guarantor, to the extent permitted by law, waives the right to interpose any setoff, recoupment,
counterclaim, or cross-claim in connection with any action to enforce collection of this Guaranty. If each
Guarantor claims any such rights, it shall assert them only in a separate action. The separate action shall
not be consolidated with any action brought by the Lender to enforce its rights under any of the Loan
Documents (as defined in the Loan Agreement). This provision shall not apply to counterclaims which are
compulsory under the applicable rules of civil procedure.

(f) If any party defaults with respect to any Guaranteed Obligation, or if the Lender accelerates the
Guaranteed Obligations, the Lender shall have the right, without prior notice to any Guarantor, to set off,
appropriate, and apply against any or all Guaranteed Obligations, any moneys, securities, or other property
of a Guarantor then held or received by the Lender or in transit to the Lender, all of the Guarantor’s deposits,
balances (general or special), sums, and credits with the Lender, and all claims of a Guarantor against the
Lender.

14. Miscellaneous.

{a)  The rights and duties of the parties under this Guaranty shall be governed by the laws of
the State of Florida (without regard to its principles of conflicts of laws). Each Guarantor hereby
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irrevocably consents to the jurisdiction of the courts of the County of Palm Beach, Florida in connection
with any proceeding arising out of (or relating to) the Guaranty, or any document delivered pursuant to
the Guaranty or any of the L.oan Documents.

(b)  Any agreement hereafter made shall be ineffective to change or modify this Guaranty, in
whole or in part, unless such an agreement is in writing and signed by the party against whom enforcement
of the change or modification is sought.

(¢)  No waiver by the Lender of any breach of any term or covenant contained in this Guaranty
shali operate as a waiver of such term or covenant itself, or of any subsequent breach. No delay or omission
by the Lender in exercising any such right or remedy shall operate as a waiver. No waiver of any rights
and remedies shall be deemed made by the Lender unless in writing and duly signed by the Lender. Any
such written waiver shall apply only to the particular instance involved and shall not impair the further
exercise of such right or remedy or of any other right or remedy of the Lender and no single or partial
exercise of any right or remedy shall preclude other or further exercise of such right or remedy or any
other right or remedy.

(d)  No right or remedy herein conferred upon the Lender is intended to be exclusive of any
other right or remedy set forth in this Guaranty or in any instrument or document delivered in connection
with or pursuant to this Guaranty, and every such right or remedy shall be cumulative and shall be in
addition to every other such right or remedy contained herein and therein or now or hereafter existing at
law, in equity, by statute, or otherwise.

(e)  This Guaranty shall be binding upon each Guarantor and its heirs, successors and assigns,
and shall inure to the benefit of the Lender and its successors and assigns. The Guarantor may not assign
this Guaranty without the prior written consent of Lender.

()  Any notice or other communication required or permitted to be given hereunder shall be in
writing and shall be delivered to the parties at the addresses set forth above (or to such other addresses as
the parties may specify by due notice to the others). Notices or other communications given by certified
mail, return receipt requested, postage prepaid, shall be deemed given three (3) days after the date of
mailing. Notices or other communications given by Federal Express or another nationally recognized
overnight courier service shall be deemed to be given on the following Business Day. Notices or other
communications sent in any other manner shall be deemed given only when actually received.

(g)  The captions of the various sections and subsections of this Guaranty have been inserted
only for the purposes of convenience; such captions are not a part of this Guaranty and shall not be deemed
in any manner to modify, explain, enlarge or restrict any of the provisions of this Guaranty.

(h)  The invalidity or unenforceability of any provision of this Guaranty shall not affect or
impair the validity or enforceability of any other provision.

(i)  If a Guarantor fails to perform timely any of their obligations under this Guaranty, the
Lender shall have the right (but not the obligation) to perform them. The Lender’s performance shall be
for the account of the Guarantor and at the Guarantor’s expense and risk.

()  If the Lender incurs or spends any amounts to perform any of a Guarantor’s obligations
under this Guaranty, all such amounts (including reasonable attorneys’ fees), together with interest from
the date the amount is advanced until the date it is repaid, at the highest rate set forth in the Loan
Documents, shall be added to the Guaranteed Obligations, and shall be repaid by the Guarantors to the
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Lender on demand.

(k)  This Guaranty is continuing in nature and obligates the Guarantor with respect to
Guaranteed Obligations presently in existence as well as Guaranteed Obligations that will first be created
in the future. The Lender may rely on the continuing nature of this Guaranty.

(D Capitalized terms used but not defined herein shall have the same meaning herein as in the
Loan Agreement.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of the day of March, 2025,

WITNESSES: BORROWER:

MICHEL INVEST LLC, a Florida limited
liability company

Pierre Michel, as Manager

Print name:

M{M@ém M%Mﬂ
S cxwé\m \M\/}m

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of B"physical presence or [
online notarization this j_g‘{_-kday of March, 2025 by Pierre Michel, as Manager of MICHEL INVEST LLC,
a Florida limited liability company, on behalf of the company, EtWho is personally known to me or [
who has produced Wwolo as identification.

My Commission Expires:

Notary Public

3“;"-

-t Print name: !A,ﬁ\f C % VAR

nr w-u . MER! WEYME
i . % Commission # HH 500106

March 5, 2028
.am“? ' Expies
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IN WITNESS WHEREOF, the Undersigned have caused this Guaranty Agreement to be duly
executed and delivered as of the day of March, 2024.

WITNESSES: GUARANTOR:
1;&;7 e
257153 % P
W p - — —
Print name: H REY U i‘ d @\\ Pierre Michel, Individually

Print name: F‘(‘W\ O«\f\é h Mh@ LJ

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing insg%ent was acknowledged before me by means of Kbﬁfl/jfgcai presence or [J
online notarization this 1t " day of March, 2025 by PIERRE MICHEL, [T who is personally known to me

or [] who has produced TN WV as identification.

My Commission Expires: A/MA ’ L bt g

Notary Public

Print name: L{_@_\r : w €. Meﬁ-
~J

.‘. \|u"::;,"'-' MER‘ WEYMER

0

", .‘a
',

L

g

Th commmnsnnsugws
7
& Eypires March 5,
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ENVIRONMENTAL INDEMNITY AGREEMENT

THIS ENVIRONMENTAL INDEMNITY AGREEMENT (this “Indemnity Agreement™) is
made as of the mday of March 2025, by MICHEL INVEST LLC, a Florida limited liability
company with an address of 5030 Sabreline Terrace, Greenacres, FI. 33463, PIERRE MICHEL,
individually with an address of 5030 Sabreline Terrace, Greenacres, FL. 33463, and MELLISA
MICHEL, individually, with an address of 5030 Sabreline Terrace, Greenacres, FL. 33463 (each an
“Indemnitor” and collectively, the “Indemnitors™), in favor of PALM BEACH COUNTY, a political
subdivision of the State of Florida, with an office at Department of Housing and Economic Development,
100 Australian Avenue, Suite 500, West Palm Beach, Florida 33406 (the “Indemnitee™).

RECITALS:

Al Indemnitors have requested the Indemnitee to extend credit to MICHEL INVEST
LLC, a Florida limited liability company (the “Borrower™), in the form of a U.S. Department of
Housing and Urban Development (“HUD”) Section 108 loan in the principal amount of TWO
HUNDRED THOUSAND AND 00/100 DOLLARS ($200,000.00) (the “Loan”), to be used as working
capital to pay architecture and engineering fees in connection with a certain project located at 101 10th
St, Lake Park, FL. 33403 (the “Project™), which real property is more fully described in Exhibit “4”
attached hereto and made a part hereof (the “Land™), and certain buildings, structures and other
improvements now or at any time hereafter located on the Land and all rights, privileges, easements,
hereditaments and appurtenances thereunto relating or appertaining and all fixtures and equipment
required for the operation thereof (collectively, the “Improvements”). The Improvements and the Land
are hereinafter collectively called the “Premises™.

B. Indemnitee is willing to provide the Loan in accordance with a certain Loan Agreement
dated of even date herewith (the “108 Loan Agreement™) on the condition, inter alia, that Indemnitors
enter into this Indemnity Agreement to set forth certain representations, warranties and agreements made
herein by Indemnitors in favor of and for the benefit of Indemnitee and to evidence and confirm the
express intent, understanding and agreement of Indemnitors and Indemnitee that these representations,
warranties and agreements survive the satisfaction, foreclosure, delivery of a deed in lieu of foreclosure,
execution, termination or cancellation of the security agreements securing the Loan to the Premises as set
forth in any of the Loan Documents (as defined in the Loan Agreement dated the date hereof) for
whatever reason.

C. In order to induce Indemnitee to make the Loan, Indemnitors enter into this Indemnity
Agreement.

NOW, THEREFORE, in consideration of the promises expressed above and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Indemnitors make
the following representations, warranties and agreements in favor of and for the benefit of Indemnitee:

1. Covenants.

(a) Without limiting the generality of any provision herein or in any of the Loan
Documents, Indemnitors hereby represent and warrant to Indemnitee that neither Indemnitors nor, to the
best knowledge and belief of Indemnitors, any previous owner or user of the Premises, has used,
generated, stored or disposed of in violation of Environmental Law (as defined below) in, on, under,
around or above the Premises, any Regulated Material (defined herein as flammable explosives,
radioactive materials, solid waste, hazardous substances, hazardous waste, hazardous materials, asbestos
containing materials, petroleum or any fraction thereof, pollutants, irritants, contaminants, toxic
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substances, or any other materials respectively defined as such i, or regulated by, any applicable
Environmental Law (as hereinafter defined)) which have not been remedied, that, to the best knowledge
and belief of Indemnitors, the Premises is not currently in violation of any Environmental Law (defined
herein as any federal, state or local law, regulation or ordinance, as each may be validly interpreted and
applied by the appropriate governmental entity, governing any Regulated Material for the protection of
human health, safety or the environment, including but not limited to the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 and the Emergency Planning and Community Right-to-Know Act of 1986,
the Resource Conservation and Recovery Act, the Toxic Substances Control Act, the Clean Air Act, the
Federal Water Pollution Control Act, the Safe Drinking Water Act and the Oil Pollution Act of 1990).

(b) Indemnitors shall keep and maintain, and shall cause all tenants and any other persons
present on or occupying the Premises (“Tenants™), employees, agents, contractors and subcontractors of
Indemnitors and Tenants, to keep and maintain the Premises, including, without limitation, the soil and
ground water thereof, in compliance with, and not cause or knowingly permit the Premises, including the
soil and ground water thereof, to be in violation of any federal, state or local laws, ordinances or
regulations relating to industrial hygiene or to the environmental conditions thereon (including but not
limited to any Environmental Law).

(¢) Neither Indemnitors nor Tenants nor any employees, agents, contractors and
subcontractors of Indemnitors or Tenants or any other persons occupying or present on the Premises shall
(1) use, generate, manufacture, store or dispose of in violation of Environmental Law on, under or about
the Premises or transport to or from the Premises any Regulated Material, except as such may be required
to be used, stored, or transported in connection with the permitted uses of the Premises and then only to
the extent permitted by law after obtaining all necessary permits and licenses therefor; or (ii) perform,
cause to be performed or permit any fill activities or other acts which would in any way destroy,
eliminate, alter, obstruct, interfere with, or otherwise affect any Wetlands, as defined in 33 C.F.R. Section
328.3 and in any comparable state and local law, statute, ordinances, rule or regulation (“Wetlands™), in
violation of any federal, state or local laws, statutes, ordinances, rules or regulations pertaining to such
Wetlands (“Wetlands Law™).

(d) Indemnitors further represent and warrant to Indemnitee that to the best of its knowledge,
that except as otherwise stated in the environmental reports delivered to Indemnitee in connection with
the Loan (the “Environmental Reports™):

M All Environmental Permits (hereinafter defined) applicable to the Premises have
been obtained and are in full force and effect. “Environmental Permits” mean all permits, licenses,
permits, approvals, authorizations, consents or registrations required by any applicable Environmental
Laws in connection with the ownership, lease, purchase, transfer, closure, use and/or operation of the
Premises for the storage, treatment, generation, transportation, processing, handling, production or
disposal of Hazardous Materials.

2) No event has occurred with respect to the Premises which, with the passage of
time or the giving of notice, or both, would constitute a violation of any applicable Environmental Law or
non-compliance with any Environmental Permit, except as set forth in the Environmental Reports.

&) There are no agreements, consent orders, decrees, judgments, license or permit
conditions or other orders or directives of any federal, state or local court, governmental agency or
authority relating to the past, present or future ownership, use, operation, sale, transfer or conveyance of
the Premises which require any change in the present condition of the Premises or any work, repairs,
construction, containment, clean up, investigations, studies, removal or other remedial action or capital
expenditures with respect to the Premises.
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{4) There are no actions, suits, claims or proceedings, pending or threatened, which
could cause the incurrence of expenses or costs of any name or description or which seek money
damages, injunctive relief, remedial action or any other remedy that arise out of, relate to or result from
(i) a violation or alleged violation with respect to the Premises or Indemnitors of any applicable
Environmental Law or non-compliance or alleged non-compliance with any Environmental Permit, (ii)
the presence of any Regulated Material or a Release or the threat of a Release of any Regulated Material
on, at or from the Premises or any property adjacent to or within the immediate vicinity of the Premises or
(iii) human exposure to any Regulated Material, noises, vibrations or nuisances of whatever kind to the
extent the same arise from the condition of the Premises or the ownership, use, operation, sale, transfer or
conveyance thereof.

(e) Indemnitors shall immediately advise Indemnitee in writing of: (i) any notices (whether
such notices are received from the Environmental Protection Agency, or any other federal, state or local
governmental agency or regional office thereof) of violation or potential violation which are received by
Indemnitors of any applicable federal, state or local laws, ordinances, or regulations relating to any
Environmental Law or any Wetlands Law; (i) any and all enforcement, cleanup, removal or other
governmental or regulatory actions instituted, completed or threatened against the Indemnitors or the
Premises pursuant to any Environmental Law or Wetlands Law; (iii) all claims made or threatened by any
third party against Indemnitors or the Premises relating to damage, contribution, cost recovery
compensation, loss or injury resulting from any Environmental Law or Wetlands Law (the matters set
forth in clauses (i), (ii) and (iii) above are hereinafter referred to as “Environmental or Wetlands
Claims™); and (iv) discovery by Indemnitors of any occwrrence or condition on any real property
adjoining or in the vicinity of the Premises that could cause the Premises or any part thereof to be
classified as in violation of any Environmental Law or Wetlands Law or any regulation adopted in accor-
dance therewith, or to be otherwise subject to any restrictions on the ownership, occupancy,
transferability or use of the Premises under any Environmental Law or Wetlands Law.

(f) Indemnitee shall have the right but not the obligation to join and participate in, as a party
if it so elects, any legal proceedings or actions initiated in connection with any Environmental or
Wetlands Claims, and to have its reasonable attorneys’ and consultants’ fees in connection therewith paid
by Indemnitors upon demand.

(g) Except to the extent resulting from Indemnitee’s acts or omissions after taking possession
of the Premises, Indemnitors shall be solely responsible for, and each hereby jointly and severally
indemnifies and agrees to defend and hold harmless Indemnitee, its directors, officers, employees, agents,
successors and assigns and any other person or entity claiming by, through, or under Indemnitee, from
and against, any loss, damage, cost, expense or liability directly or indirectly arising out of or attributable
to the use, generation, storage, release, threatened release, discharge, disposal, or presence (whether prior
to or during the term of the Loan) of Regulated Materials on, under or about the Premises (whether by
Indemnitors or a predecessor in title or any Tenants, employees, agents, contractors or subcontractors of
Indemnitors or any predecessor in title or any third persons at any time occupying or present on the
Premises), including, without limitation: (i) the cost of any required or necessary repair, cleanup or
detoxification of the Premises, including the soil and ground water thereof, and the preparation and
implementation of any closure, remedial or other required plans; (ii) damage to any Wetlands or natural
resources; and (iii) all reasonable costs and expenses incurred by Indemnitee in connection with
clauses (i) and (ii) including but not limited to reasonable attorneys’ and consultants’ fees; provided,
however, that nothing contained in this paragraph shall be deemed to create or give any rights to any
person other than Indemnitee and its successors and assigns, it being intended that there shall be no third
party beneficiary of such provisions, or preclude Indemuitors from seeking indemnification from, or
otherwise proceeding against, any third party including, without limitation, any tenant or predecessor in
title to the Premises.
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(h) Any costs or expenses reasonably incurred by Indemnitee for which Indemnitors are
responsible or for which Indemnitors have indemnified Indemnitee shall be paid to Indemnitee on
demand, and failing prompt reimbursement, shall earn interest at the default rate of interest set forth in the
Loan Documents (the “Default Rate™).

(i) Indemnitors shall take or cause to be taken any and all remedial action in response to the
presence of any Hazardous Materials or Wetlands on, under, or about the Premises, required pursuant to
any settlement agreement, consent decree or other governmental proceeding; furthermore, Indemnitors
shall take such additional steps as may be necessary to preserve the value of Indemnitee’s security under
the Loan Documents.

(j) Upon Indemnitee’s request, based upon a reasonable belief by Indemnitee of a change in
the status of the Premises, Indemnitors shall retain, at Indemnitors’ sole cost and expense, a licensed
geologist, industrial hygienist or an environmental consultant (referred to hereinafter as the “Consultant™)
acceptable to Indemnitee to conduct a baseline investigation of the Premises for the presence of
Hazardous Materials or Wetlands (“Environmental Audit”). The Environmental Audit shall be performed
in a manner reasonably calculated to discover the presence of Hazardous Materials or Wetlands
contamination; provided, however, such investigation shall be of a scope and intensity no greater than a
baseline investigation conducted in accordance with the general standards of persons providing such
services taking into consideration the known uses of the Premises and Premises in the vicinity of the
Premises and any factors unique to the Premises. The Consultant shall concurrently deliver the results of
its investigation in writing directly to Indemnitors and Indemnitee. Such results shall be kept confidential
by both Indemnitors and Indemnitee unless legally compelled or required to disclose such results or
disclosure is reasonably required in order to pursue rights or remedies provided herein or at law.

(k) If Indemnitors fail to pay for or obtain an Environmental Audit as provided for herein,
Indemnitee may, but shall not be obligated to, obtain the Environmental Audit, whereupon Indemnitors
shall immediately reimburse Indemnitee all its costs and expenses in so doing, together with interest on
such sums at the Default Rate.

(1) Indemnitors covenant to reasonably cooperate with the Consultant and to allow entry and
reasonable access to all portions of the Premises for the purpose of Consultant’s investigation.
Indemnitors covenants to comply, at its sole cost and expense, with afl recommendations contained in the
Environmental Audit reasonably required to bring the Premises into compliance with all Environmental
Laws and Wetlands Law, including any recommendation for additional testing and studies to detect the
quantity and types of Hazardous Materials or Wetlands present, if Indemnitee requires the implementation
of the same.

2. Notices. Except for any notice required under applicable law to be given in another
manner, any notice, demand, request or other communication which any party hereto may be required or
may desire to give hereunder shall be in writing and shall be deemed to have been properly given (i) if
hand delivered or if sent by telecopy or electronic means, effective upon receipt or (ii) if delivered by
overnight courier service, effective on the first business day following delivery to such courier service, or
(iii) if mailed by United States registered or certified mail, postage prepaid, return receipt requested,
effective two (2) days after deposit in the United States mails, addressed in each case to a party hereto at
the address set forth at the beginning of this agreement or at such other address or to such other addressee
as the party to be served with notice may have furnished in writing to the party seeking or desiring to
serve notice as a place for the service of notice.

3. Survival. Notwithstanding anything in this Indemnity Agreement, the Mortgage, the
Collateral Security Agreement or any of the other Loan Documents to the contrary, the representations
and undertakings of Indemnitors in this Indemnity Agreement shall survive the expiration, satisfaction,
foreciosure, or other termination of the Mortgage, the Collateral Security Agreement and the other Loan
Documents, and the repayment of the debt secured thereby, regardless of the means of such expiration,
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termination or repayment provided, however, the indemnification and obligations herein shall not apply to
events first occurring after Indemnitee forecloses or takes title to the Premises by deed in lieu of
foreclosure. No release of the Mortgages, or any of the other Loan Documents shall be deemed to effect a
release of this Indemnity Agreement, but rather, this Indemnity Agreement shall be released and canceled
only by a separate, specific, written release of this Indemnity Agreement. The liability of the Indemnitors
to the Indemnitee hereunder shall in no way be limited, abridged, impaired or otherwise affected by (i)
any amendment or modification of the L.oan Documents by or for the benefit of the Indemnitors or any
subsequent owner of the Premises, (ii} any extensions of time for payment or performance required by
any of the Loan Documents, (iii) the release of the Indemnitors of the Loan, or any other person from the
performance or observance of any of the agreements, covenants, terms or conditions contained in any of
the Loan Documents or this Agreement by operation of law, Indemnitee’s voluntary act or otherwise, (iv)
the invalidity or unenforceability of any of the terms or provisions of the Loan Documents, (v) any
exculpatory provision contained in any of the Loan Documents limiting Indemnitee’s recourse to
Premises encumbered by the Mortgage, the Collateral Security Agreement or to any other security or
limiting Indemnitee’s rights to a deficiency judgment against Indemnitors, (vi) any applicable statute of
limitations, (vii) any investigation or inquiry conducted by or on the behalf of Indemnitee or any
information which Indemnitee may have or obtain with respect to the environmental or ecological
condition of the Premises, (viii) the sale, assignment or foreclosure of the Note, the Mortgages or the
evidencing and securing the Loan, respectively, (ix) the sale, transfer or conveyance of all or part of the
Premises, (x) the dissolution and liquidation of the Indemnitors (xi) the release or discharge, in whole or
in part, of the Indemnitors or Guarantor in any bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquidation or similar proceeding or (xii) any other circumstances which might
otherwise constitute a legal or equitable release or discharge, in whole or in part, of Indemnitors under the
Loan Documents or this Agreement.

4. Successors and Assigns. The provisions contained herein shall inure to the benefit of
and be binding upon the parties hereto and their respective successors and assigns.

5. Governing Law. This agreement shall be governed by the laws of the State of Florida.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Indemnitor caused this Environmental Indemnity Agreement to be
duly executed and delivered as of the date set forth above.

WITNESSES: INDEMNITOR:

MICHEL INVEST ILLC, a Florida limited
liability company L

e

Pierre Michel, as Manager

Print name: &W} OVide H‘\,{{i\ﬂ“@é

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of Ephysical presence or [
online notarization this May of March, 2025 by Pierre Michel, as Manager of MICHEL INVEST
LLC, a Florida limited liability company, on behalf of the company, I who is personally known to me or
[ who has produced AN N as identification.

My Commission Expires:

Notary Public
Print name: %A\ €, w Q\"EX M @y

MERI WEYMER
t Gommisslon #HH 500106
! Expires Mutch 5, 2028

AN,
b ¥,
.#\ﬁ'.m’

S

§ A

H

i

i
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IN WITNESS WHEREOF, Indemnitor caused this Environmental Indemnity Agreement to be
duly executed and delivered as of the date set forth above.

INDEMNITOR:

e . A e e Pt e

PIERRE MICHEL, Individially

e

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of E/&iysical presence or []
online notarization this V' day of March, 2025 by Pierre Michel, Individually, [ who is personally
known to me or L] who has produced W |G as identification.

My Commission Expires:

J— Notary Public Vf

Print name: M ﬁf‘: wm A
N3
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IN WITNESS WHEREOF, Indemnitor caused this Environmental Indemnity Agreement to be
duly executed and delivered as of the date set forth above.

INDEMNITOR:

\

MELLISA MICHEL, Individually

STATE OF FLORIDA )
COUNTY OF PALM BEACH ) ss:

The foregoing instrument was acknowledged before me by means of E?hysic@ presence or [
online notarization this ‘nwday of March, 2025 by Mellisa Michel, Individually, Etwho is personally

known to me or [L] who has produced Wolos, as identification.
My Commission Expires: // W\ w&w e gl
Notary Public U
L Print name: M@_\!‘ v i . §QL§ AAES

S, MERI WEYMER
ia! G i< Commisslon # HH 500106
& Expires March 6, 2028
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EXHIBIT “A”

Parcel 1:

Lots 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, Block 48, KELSEY CITY (n/k/a Lake Park), according
to the Plat thereof, as recorded in Plat Book 8, Page 27, Public Records of Palm Beach County,
Florida.

Parcel 2:

Lots 27,27, and 29, Block 48, KELSEY CITY (n/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.
Parcel 3;

Lots 30, 31, and 32, Block 48, KELSEY CITY (n/k/a Lake Park), according to the Plat thereof, as
recorded in Plat Book 8, Page 27, Public Records of Palm Beach County, Florida.
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FURTHER ASSURANCES
AND
ERRORS AND OMISSIONS STATEMENT

WHEREAS, MICHEL INVEST LLC, a Florida limited liability company (the
"Borrower") has applied to Palm Beach County, a political subdivision of the State of Florida
(the "County™) for a certain U.S. Department of Housing and Urban Development ("HUD")
Section 108 loan (the "Loan") in the principal amount of $200,000.00 (the "Loan Amount"),
which Loan is jointly and severally guaranteed by PIERRE MICHEL, MELLISA MICHEL,
AND MICHEL INVEST LLC (each a "Guarantor", and collectively, the "Guarantors"). In
comnection with the Loan and in accordance with a certain 108 Loan Agreement dated of even
date herewith (the "Loan Agreement"), Borrower and the Guarantors, as applicable have
executed and delivered other certain loan documents, including but not limited to, the Section
108 Loan Agreement, the Section 108 Loan Program Agreement, the Section 108 Promissory
Note, the Mortgage Agreement with Assignment of Leases and Rents, the Collateral Mortgage,
the Environmental Indemnity Agreement, the Guaranty Agreements and all other documents
required under the Loan Agreement (collectively, the "L.oan Documents™).

NOW THEREFORE, in consideration of the matters set forth in the above Recital, the
mutual covenants contained herein, and other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. To execute such other documents and assurances as legal counsel to the County

may require in order to ensure compliance with HUD requirements and procedures in connection
with the closing of the Loan; and

2. To execute all document necessary to correct any errors or omissions in the Loan
Documents executed this day in connection with the Loan.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WEHREOF, the undersigned have caused this Further Assurances and

Errors and Omissions Statement to be duly executed and delivered as of the day of March

2025.

BORROWER:

MICHEL INVEST LLC, a
Florida limited liability company

oot oy

By: e '"'"'"v‘_ﬁl_ww__r,.l_m/;‘fifomfnj%:ﬁ-‘;mM;. -

GUARANTORS: P4

A -

Mellisa Michel, Individually

MICHEL INVEST LLC, a Florida limited liability

company N P
et i 5 7

Pierre Michel, as Mzﬂ?ﬁi’“'”w
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