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AGREEMENT

THIS AGREREMENT (this “Agreement™) is entered intp as of Septernber 4, 2006 by and
between WILDFLOWER RESORT COMPANY, a Delaware corporation (“Borrower”),
RAYMOND J. GQAD, individually (“Guarantor”), and FUNDING, INC., an ]111!1015

corporation (“Lender™).
WITNESSETH:

WHEREAS, on November 22, 2005, Bruce Johnson and Edward MeCarthy (collectively
referred to as the “Intial Lande:r") made a loan (the “Loaa Ne. 17) to Borrower evidenced by a
Secured Promissory Note in the original principal amount of($1,500,000.00 (“Nete No. 1¥) to
enable Borrower to meet certain operating expenses while Borrower sought to obtain equity and
debt financing for the development of that certain Wildflower Resort at Estes Park on Joe Pool
Lake in the City of Grand Prairie, Texas (the “Project”™);

WHEREAS, on March 17, 2006, the Initizl Lender made an additional loan (the “Loan
No. 2", and together with Loan No. 1, the “Loans™) to the Borrower, evidenced by a Secured
Promissory Note in the original principal amonnt of $150,000.00 (“Note No. 2%, and together
with Note No. 1, the “Notes™) to enable Borrower o t ceriain operating expenses in
connection with the Project;

WHEREAS, the Loans and the Notes are secured, in , by that certain Guaranty of
Raymond J. Goad, dated as of November 22, 2005 (as. ed, the “Guaranty™), and by that
certain Leasehold Deed of Trust, Seourity Agreement, Assignment of Leases and Rents, Fixture
Filing and Environmental Indemnity, dated as of November 22, 2005 (as amended, the “Deed of
Trust™);

WHEREAS, the Deed of Trust epcumbers real pro commonly known as Estes Park
on Joe Fool Lake in the City of Grand Prairie, Texas (the “Encumbered Property™);

WHEREAS, the Deed of Trust was recorded on November 23, 2005 as Document No.
200503594557 in the Dallas County Recorder’s Office, and as Document No. D205351614 in
the Tarrant Coumly Recorder*s Office;

WHEREAS, Financing Statements were filed in favor of the Assignors and against the
Borrower with the Delaware Secretary of State on November 23, 2005 25 Financing Statement
No, §3643666, and Financing Statement No, 53643468;

WHEREAS, Fixtra Filings were filed in favor of) the Assignors and againgt the

Borrower on November 23, 2005 as Document No. 200503594559 in the Dallas County
Reeorder's Office, and as Document No. D205351617 in the Tarrant County Recorder's Office;

WHEREAS, the Guarauty was amended pursuant to that certain Amendm uaran!
daied as of March 17, 2006; @

NGEDROCS: 013406.0006:1312615.1

/T



SEP-Gep. 0. 20000 9:40AMCKERSABLUM BROWN & COMPANY 3126485998 T-Ng. 799212 P 2/Th

WHEREAS, the Deed of Trust was amended pursuapt to that certain Amendment to
Leasshold Deed of Trust, Security Agreement, Assigament of Leases and Rents, Fixture Filing
and Environmental Indemnity dated as of March 17, 2006;

WHEREAS, the amendment to the Deed of Trust wag recorded on March 24, 2006 as
Document No. 200600108431 in the Dallas County Recorder’s|Office, and on March 25, 2006 as
Document D206085698 in the Tarrant County Recorder’s Offige;

WHEREAS, the Initial Lender has assigned and ir to the Lender, all of the
Initial Lender’s rights, titles, obligations and interests in, to aud under the Loans, the Notes, the
Deed of Trast, the Guaraaty, and all documents related thereta;)

WHEREAS, Borrower has defaulted under the Deed of Trust (the “Default”) due to
Bormrower’s fajlure to consummate on or bafore July 1, 2006 gither: (a) an equity commitment
under the terms of that certain Private Placement Memorandum daied September 21, 2005
berwesn Borrower and Ablum, Brown & Company (the “Equity Commitment™); or (b) 2 joint
venture with a go~developer capable of providing support for the financing of the Project with a
strong capital structore aod successful track record of developing similar projects (the “Joimt
Venmre™); or (¢) an agreement for an outright sale of the Project, including, without himitation,
the sale of Borrower’s interest in that certain 99-year Sublease between the City of Grant Praine,
Texas (the “City™ as sublessor and Borrower as sublessee of the real property on which the
Project is being developed {the “Subleace™), Botrower’s itttelloctual property and contract rights
relating to the development of the Wildflower Resort, and all other assets of Borrower (the “Sale
of the Project™);

WHEREAS, the Encumbered Property has been posted for a foreclosure sale (the “Sale™)
on August 1, 2006 pursnant to the Deed of Trust and applicable law;

WHEREAS, Lender agreed to postpong the Sale until September 5, 2006 pursuant to that
certain Agreement dated as of July 31, 2006 (the “July Agreement™);

WHEREAS, Borrower and Guarantor have requested|that Lender forbear temporarily
from exercising its rights and remedies vnder Deed of Trust and the other “Loan Documents™

(hereinafter defined); and

WHEREAS, Lender has apreed to forbear tempao from exercising ite nights and
remedies under the Loan Documents subject to the tetms, conditions, and requirements set forth

herein.
NOW THEREFORE, in ¢onsideration of the recitals sot forth above, the covenants and
agrecments hereinafier sct forth, and other pood aod valuable consideration, the receipt and

sufficiency of which are hereby ackmowledged, the parties, intending to be legally bound, hereby
agrae at follows:

1. Preamble. Bormrower and Guaramtor, reSpcG ively, warrant and represent to
Lender that the recitals to this Agreement are true and correc and agree that citals are
fully incorporated herein by this reference with the same force and effect m@

herein.
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2. Defined Terms. This Agreement, the Notes, Guatanty, the Deed of Trust, the
July Agreement, and all other instuments, agrecments or documents evidencing amy ioan,

obligation, guaranty or liability berween Borrower and/or

tor and Lender, or providing

securrity therefor, ghall be collectively referred to as the “Loan Docoments.™
3. Forbearange. Lender hereby agrees to poslmea the Sale currently scheduled for

September 35, 2006 and to forbear temporarily from exercising
Loan Documents until October 31, 2006 (the “Forbearance
Funding Group, LLC or its successors or assigns (collectivedy

its rights and remedies under the
Period™) to enable Renaissance
referred to as “Renaissance™) to

compléete its due diligence and to issue a binding and nor-contifgest commitinent for the funding
of the Project, subject to the full and tmely compliance with the following terms, conditions, and

requirements {each a “Forbearance Condition™):

) On or before 5:00 p.am. central time on Septembér 6, 2006, Lender ghall receive

written confirmation from the City of Grand Prairie, Texas (th
to forbear from exercising any of its rights and remedies under

2006;

k) Renaissance shall pursue the completion Gf its 4
binding and non-contingent commitmen
‘FALM

<) Borrower and Guarantor shall provide Lender, L
and entities working in cormection with Lender full, complete
Borrowers and Guarantor’s books and records involving or rel;

“City™) that the City ha¢ agreed
the Sublease wntil October 31,

pe diligence and the ismmnca ofa
35 Fmmthron-fonthe Pro d

Zdz agenits and all pexs

nd unferterad access to all of
ating 1o the Project, including

without limitation, all plans, designs, blueprints, schematics, &
approvals.

exing work and governmnent

If Borrower or Guarantor fail to comply with any one of the Forbearance
Condifions set forth above, the Forbearance the Period andLender’s agreement to forbear
hereander shiall immediately terminate without further notice to Borrower or Guaranter

and Lender may, at its option, exercise all of its rights and
Documents and applicable kaw.

I Renaissance issnes & binding and non-contingent co
$357-mithen-forthe Project on or before October 31, 2006, L
exercising its ghts and remedies under the Loan Docurnents

edies under the Loan

| _g'_
itmen
der w111 contmue to forbear ﬁom

ntil the earlier of January 31,

2006 or the dats on which Renaissance funds said commivment) provided that the City agrees 1o

forbear from exercising its rights and remedies under the Subl
tirne.

during the same period of
|

4. Forbearance Fee. In consideration for Lender’s agresment ta the forbea as sat

" forth herein, Botrower shall pay Lender a Forbearance Fee in

ghall be payable on the carlier of the tenmination of the Forbear:

Renaissance funds the commitment refered 1o in paregraph 3
be in addition to sy and aH other ammmis awing to Lender

amount of $1,250,000 which
Period or the date oo which
oy, The Forboamuce Fee shalt
¢ the Loan Documents. Lender

acknowledges that Borrower intends to obtain $250,000 of the Forbearance Fee from the fee

payable to Ablum, Brown & Company.
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5. Regffivmation. Borrower and Guaranior, respectively, bereby (i) consent to this
Agrezment; (ii) ratify and reaffirm all of their respective payment and perforroance obligations,
contingent or otherwise, tmder cach of the Loan Documents to which they are parties, including
but not limited to the Guaranty (after giving effect hereto); (i) mtify snd reaffirm all security
interests mortgages, and Hens granted for the benefit of Lender and corfirm and agree that such
security interests mortgages, and liens hereafter secure all of the obligations and liabilities of the
Borrower and Guarzntor tnider the Loan Diocurnents as atoy hereby (the “Obligetions™); and
(iv) acknowledge that each of the Loan Documents remains in full force and effect and is hereby
ratified and reaffirmed. The execution of this Apreement shall not operate as a2 waiver of apy

" right, power or remedy of Lender, constitite a waiver of the t or any other Event of
Defantt or other provigion of any of the Loan Documents or serve to effect a novation of the
Obligations.

6.

Apreement:

correct, with the same effect as though such representations and warranties has been
made on the date hereof; and (ii) Borrower is in fill compliance with all of the terms and
provisions set forth in the Loan Documents except for the Defanlt, and no other Event of
Default and no event which, upon notice or lapse of or both, would constitute an
Event of Defanlt, has occurred and is continming. TD&

(t)  Borrower and Guarantar, respectively, pepresent and warrant to Lender
that they each have full power and anthority to enter into this Agreement and tha
documents attached hereto and to incur and perform the ebligations provided for under
this Agreement, ali of which have bsen duly authorized by all proper snd necessary
action, and that no consent or approval of shareholders or creditors or of any public
authority or regulatory body is required as a condition fo the validity or enforceability of
this Agreement which has nof been obiained or or priorfto the date hereof.

(¢) Bomower represents and wamants to Lender thai this Agreement
constitutes fhe valid and legaily binding obligation of Borrower, fully enforceable against
Borrower i accordance with its terms, |

{d) Porrower represepts and wamranis to |[Lender that the execution and
performuance by Borrower of this Agreement will not:| (i) violate any provision of law,
any order of any court or other agency of government, ot the operating agreement or
organizational documents of Borrower; {ii) violate any indenture, contract, agreement or
other instrument to which Borrower is a party, or by which smy of its property is bound,
or be m conflict with, result in a breach of or constituté (with due notice and/or lapse of
time) a default wader, any such indenture, contract, agregment or other _- ument; or (i)
regult in the creation or imposition of any len, charge or encumb ‘{ e of any natore
whatsoever upon any of the property or assets of Borrower. A
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{e)  Guarantor, respectively, represent and wamant to Lender that this
Agreement constifutes the valid and lepally binding obligation of Guarantor, fully
enforceable against Guarantor in accordance with its 1erms.

() Guaranior, regpectively, represent and warrant to Lender that the
execution and performance by Guaranior of this ement will not; (i) violate any
provision of law, any order of any court or other agency of government or their respective
operating agreement or organizational documents; (if) violate amy indenture, contract,
agresment or other instrument to which any of t is & party, or by which any of
their property is bound, or be in conflict with, result in a breach of or cansttute (with due
notice and/or lapse of time) a default under, any such lindenture, contract, agreement or
other instrument; or (iii) result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of any of
(Guarantors,

(¢)  Borrower and Guarantor, respectively, bereby acknowledge and agree tha
Lender bas performed all obligarions aud duties owed to Borrower as of the date hereof
and Borrower has no defense, offset or coumterclaim with respect to any amounts owed to

ropresentation, covenant or other agreement contained in the Loan Documents.

7. Conditions Precedent. This Agreeroent shall ¢ effective as of the dawe
hereof upon the satisfuction of each of the following conditions|precedant by the close of
business on the date hereof: '

(a) Lender shall have received from Borrower and Guarantor two, fully exscuted
original counterparts of this Agreement.

ement. Borrower and
Guaranior, respectively, hereby and acknowledge and agree that (i) they have been represented,
or have had the opportunity to be represented, by counsel of their own choosing throughout the
nepotiation, preparation and execition of this Agreement and the Loan Docwments, (i) they have
exercised independent judgment with respect the negotiation, preparation and execution of this
Agreement and the Loan Docements, and the copsummation of the mansactions contemplated
hereby and thereby, (i) they have not relied upon Lender or on counsel for Lender for any
adviee with respect 0 the nepotiation, preparation or executiom of this Agresment and the Loan
Documents, and (iv) any principle of contract construction which favors or disfavars the party
whose attorneys have drafted a contract or a provision thereof shall not be applied to this
Agrecment and the |.oan Diocuments, |
|

9. Event of Default. Borrower and Guarantor, respectively, hereby acknowledge
and agree that a breach by Bomower and/or Guarantors of any term, provision, covenant or
condition herein set forth or herein required of Borrower and/or) Guaramor o be kept or
perfonned, shall constimite an Event of Defaolt ynder the Loan Documennis.

10.  Axptorneys’ Fees and Cosis. Borrower shall pay to Lenc%unt equal 1o all

out of pocket expenses inowrred by Lender in connection with the negotiati documentation
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of this Agreement, including without limitation attorneys® fees
termination of the Forbearance Period or the date on which R
referred to in paragraph 3 above.

11.
course of dealing. The section headings and captions herein
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d expenseg, on the earlier of the
issance funds the commitment

No Custom: Section Headings. This Agreement shall not establish a custom or

for convenience of reference

only and shall not be deemed to limit, impair or affect the interpretation and construction of the

terms hereof.
12.

Connterparts  This Agreement may be signed in counterparts, each of which

shall be deemed an original and all of which shall be deemed 10 constitte one agreement.

13.

Merger: Modification. This Agreement embodies the entire agresment between

the parties hereto with respect to the matters addressed herein and supersedes all prior oral and
writien and all contemporanecus oral coramunications with respect to such matters. This
Agreement shall not be modified or amended or extended excest in writmg gigned by each of the

parties hereto.

14.  Further Assarances. Borrower and Guaramor
other agreements or documents and take such other astions whi
necessary to achieve the objectives of this Apreement.

15. @O W, . THIS AG

execute and/or deliver any
h Lender deems reasonably

T SHALL BE DEEMED A

CONTRACT MADE UNDER THE LAWS OF THE STATE OF ILLINOQIS AND SHALL BE

CONSTRUED AND ENFORCED IN ACCORDANCE WITH
LAWS OF THE STATE OF ILLINQOIS AND THE LAWS OF
AMERICA, BORROWER AND GUARANTOR, RESPECTTS
IRREVOCABLY SUBMIT THEMSEL VES TO THE NON-EJ
THE STATE AND FEDERAL COURTS OF THE STATE OF
CONSENT THAT SERVICE OF PROCESS MAY BE MADE
PROCEEDING RELATING TO THIS AGREEMENT BY AN
[LLINOIS OR FEDERAL LAW. VENUE FOR ANY LEGAL
COOK COUNTY, ILLINOIS OR, IN LENDERS” SOLE DIS(
VENUE PERMITIED BY APPLICABLE LAW.

AND GOVERNED BY THE
THE UNITED STATES OF
/ELY, HERERY

{CLUSIVE JURISDICTION OF
L LINOIS AND AGREE AND
UPON THEM IN ANY LEGAL
Y MEANS ALLOWED UNDER
PROCEEDING MAY BE
RETION, ANY QTHER

16. WAIVER OF JURY TRIAL. BORROWER AND GUARANTOR,
RESPECTIVELY, HEREBY WAIVE ANY RIGHT TO L BY JURY OF ANY CLAIM,

DEMAND, ACTION, CAUSE OF ACTION, SUIT OR PROC]
UNDER THIS AGREEMENT OR ANY OTHER INSTRUME]
AGREEMENT EXECUTED OR DELIVERED IN CONNE

CEDINGS (A) ARISING
NT, DOCUMENT, OK,
TON HEREWITH OR (B) IN

ANY WAY CONNECTED WITH OR RELATED TO OR INGIDENTAL TO THE DEALINGS

OF THE PARTIES HERETO OR ANY OF THEM WITH RES

OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREE
DELIVERED IN CONNECTION HEREWITH OR THE TRA]
HERETO, IN EACH CASE WHETHER NOW EXISTING OR

WHETHER SOUNDING IN CONTRACT, TORT OR. OTHER

GUARANTOR, RESPECTIVELY, HERERY AGREE AND O
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CLAIM, DEMAND, ACTION, CAUSE OF ACTION, SUIT OR PROCEEDING SHALL BE
DECIDED BY A COURY TRIAL, WITHOUT A JURY, AND THAT ANY PARTY MAY
FILE AN ORIGINAL COUNTERPART OR COFPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF FTHE FPARTIES HERETO TO
THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.
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