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MAMC Islamorada, LLC.

c/o Michael I. Goldberg, Esquire as Receiver

Akerman Senterfitt

350 East Las Olas Boulevard, Suite 1600

Fort Lauderdale, Florida 33301


Re:  Development Proposal, Indigo Bay Resort, Islamorada, Florida

Dear Michael:


After careful consideration of many factors we are pleased to provide the following revised Letter of Intent, As you are aware, Acquire International has assembled a development group consisting of Stonehouse Resort Management, LLC.,  (which owns and operates the Casa Morada hotel, the principals of which have over 60 years of combined experience in the luxury hospitality industry),  Century Financial Advisors, Inc., Philip C. Freedman Realty Services, LLC. and Acquire International Realty, LLC.  Doing business as  Stonehouse  Properties ("Stonehouse") we would like to express our interest in: (i)  purchasing the Indigo Bay Resort on the terms stated in this letter of intent; and (ii) offering members of MAMC Islamorada, LLC. (the "Existing Owner") the opportunity  to  participate in the anticipated upside of development and sale of the Property.

1. 
The Property

Indigo Bay Resort and Condominium, consisting of (25) Twenty five  unfinished Hotel/Condo Units, (14) fourteen boat  slips located at 81350 State Road #5, Matecumbe Key, Village of Islamorada, Florida (the "Real Property")  and all personal and intangible property, including all improvements, fixtures, development rights, drawings, plans, permits, specifications, books and records of the Company, analysis, studies, and accounting  records, pertaining to the Property (the "Personal and Intangible Property" and together with the Real Property, the "Property").

2. 
Purchase Price:

Five Million, Two Hundred Fifty Thousand Dollars ($5,250,000.00), all cash to be paid to MAMC Islamorada, LLC. at Closing.

3. 
Deposit


An initial deposit in the sum of One Hundred Thousand Dollars ($100,000.00; the "Initial Deposit") will be placed into  escrow  with Stonehouse's attorneys upon the execution of this Letter of Intent and Confidentiality and Non Circumvention Agreement by Stonehouse and Existing Owner and the issuance of the First Court Order. A second deposit in the sum of One Hundred Fifty Thousand Dollars ($150,000.00; the "Second Deposit" and together with the Initial Deposit, the "Deposit") will be placed into escrow with Stonehouse's attorneys upon expiration of the Due Diligence Period as will be set forth in the Contract, as defined herein. The Deposits will be binding on the Stonehouse following written confirmation from Stonehouse within three (3) days following the expiration of the Due Diligence Period (“Due Diligence Notice”). 

4.   
Due  Diligence              Consistent with Section 6(1) hereof, Stonehouse shall have forty-five (45) days to complete the due diligence on the property. The due diligence period shall be begin when Existing Owner provides all the due diligence documentation as is delineated in the Contract. Stonehouse agrees to reimburse Existing Owners a sum equal to $666.00 a day for each day of the due diligence period or such date as the due diligence period is terminated prior to the end of the forty-five (45) day term pursuant to the Due Diligence Notice (“Due Diligence Deposit”). Should Stonehouse elect to proceed to close then Stonehouse shall receive a credit for the full amount of the Due Diligence Deposit. Should Stonehouse fail to close, then the Due Diligence Deposit shall be deducted from the Deposit in favor of Existing Owners. If the Receivership Court does not provide the approvals as defined in the Contract, then all Deposits shall be fully refundable.

5. 
Court Approval
(a)
Approval of this Letter of Intent by the Receivership Court, including any exhibits attached hereto, is a strict condition precedent to the parties’ other obligations as set forth  in this Agreement. Upon  execution  of this LOI by both  parties, the Receiver  shall apply to the Court for approval of the LOI (the "First Court Order"). If  the  Receiver has  not obtained the First Court Order  within  thirty (30) calendar days of execution of this Agreement,  Stonehouse  unilaterally may: (i) extend the time period for obtaining such approval  for successive additional thirty (30) calendar day periods; or (ii) terminate this Agreement, whereupon the Deposit immediately shall be returned to Stonehouse.

(b) 
As a strict condition precedent to Closing: (i) the Receiver shall obtain  the written approval of the transaction terms  from the majority in interest of Existing  Owner  members pursuant to a "decision  notice"; and (ii) the Receivership Court shall have issued  an order  approving the Contract  and  resolving  all  intra-Existing Owner  issues, including but not limited to payment of all receiver's certificates  and  para pasu priorities among the former lenders, and imposing a "bar order" preventing any  further litigation  among the former members of  DB Islamorada, LLC. (the "Second Court Order"); and (iii) the time for appeal of the Second Court Order shall have expired without any appeal being filed. If  the  Receiver has  not obtained the Second Court Order within  thirty (30) calendar days of execution of this Agreement,  Stonehouse unilaterally may: (i) extend the time period for  obtaining such approval for successive additional thirty (30) calendar day periods; or (ii) terminate this Agreement, whereupon the Deposit immediately shall be returned to Stonehouse.

6. 
Contract:

Upon acceptance of this Letter of Intent, Stonehouse and  Existing Owner diligently will negotiate  toward the execution of  a  binding purchase contract (the “Contract”). The Contract will provide: (i) a forty-five (45)  day due diligence period with a fifteen (15) day right of extension; (ii)  Stonehouse may elect to terminate the Contract for any reason no later than the end of the due diligence period; (iii) Stonehouse must affirmatively accept the Property and post the Second Deposit  to proceed; (iv) due diligence period will start when all due diligence materials have been provided by Existing Owner; (v) usual and customary allocation of expenses; and (vi) conveyance of good, marketable and insurable title by the Existing Owner to the Limited Partnership, subject only to permitted exceptions to be specified in the Contract. Stonehouse will provide a draft Contract to Existing Owner within five days of issuance of the First Court Order.

7. 
Contract Period:
Existing Owner agrees that from the date of acceptance hereof by Existing Owner,  for  a  minimum period of twenty (20) business days, and thereafter until either party terminates negotiations by at least five (5) business days notice to the other (the "Contract Period"),  until a Contract  is executed,  neither  Existing Owner nor its directors, officers, employees agents, members and/or the Receiver will initiate or participate in any discussions or other communications with reference to the sale of or joint venture of the Property with any third party nor enter into any commitment to negotiate with any other party

8. 
Closing


Consummation of  the various conveyances and undertakings set forth in this Agreement will occur at the time of Closing at the offices of counsel for the lender  or by the escrow delivery and exchange of documents as agreed by the parties (the "Closing").


9. 
Brokerage

At Closing, Existing Owner shall pay to Acquire International Realty, LLC. a brokerage fee in the sum of three percent (3%) of the Purchase Price.

10. 
Conflict Disclosure
Existing Owner acknowledges  that Greg Freeman is one of the Members of Existing Owner by reason of his investment in the original Berman Loan to DB Islamorada, LLC., as well as a principal in Acquire International Realty, LLC. and in Stonehouse.

11. 
Confidentiality and


Non Circumvention:
Immediately prior to execution of this Letter of Intent, Stonehouse and Existing Owner have executed a Confidentiality and Non-Circumvention Agreement (the "C/NC Agreement"), the terms and conditions of which expressly are incorporated herein. Stonehouse's obligations under this Letter of Intent and the Contract  to be executed  hereafter strictly  are conditioned  upon  Existing Owner's compliance with the C/NC Agreement.


Members of MAMC Islamorada Who Do Not Wish to Reinvest Need Read No Further
12. 
The Project

The  Limited Partnership  will undertake to complete the unfinished construction of the improvements at the Real Property, to start up and pre market the hotel operations, to operate the Property as a destination luxury resort hotel, to market the hotel nationally and internationally,  to implement a  25  Unit  Deeded or 1/8 Fractional Deeded condominium hotel ownership plan  for  the improvements (each a "Deeded Unit") and to create and execute a successful marketing campaign nationally and internationally of  the Deeded Units (the "Project"). We intend to create a strong worldwide identity for Indigo Bay as one of the top destinations for sophisticated travelers looking for a unique experience in the Florida Keys luxury market. We intend to implement an exit strategy focused on: (i) operation of the hotel; (ii) sale of the property as a hotel; and/or (iii)  the sale of 100% deeded or 1/8 deeded share Hotel Condominium Units.

13. 
Development Entity
The Project  will  be developed by a Florida  limited partnership, Indigo Bay Resort Partners, Ltd., (the "Limited Partnership"), of which Stonehouse would be the general partner. 

14. 
Exchange of Interests:
Members of the Existing Owner shall have the right to exchange their interests in the Existing Owner for interests in the Limited Partnership on a prorata basis to be determined during the Contract Period.

15. 
Non-Binding:

This Letter of Intent is not a binding contract, but expresses the terms under which Stonehouse is willing to enter into the transactions described herein.  The purpose of this document is to outline some of the basic terms and conditions under which Stonehouse would be willing to proceed.


If  the foregoing terms are acceptable to you, please indicate such acceptance by signing and returning a copy of this Letter of Intent within ten (10) business days from receipt, otherwise, this Letter of Intent will be null and void.

Stonehouse Resort Management, LLC., 


 

Century Financial Advisors, Inc.,





Philip C.  Freedman Realty Services, LLC. and




Acquire International Realty, LLC.

doing business as  Stonehouse  Properties 

By:  ____________________________





Heide Werthamer







ACCEPTED AND AGREED TO THIS

____ DAY OF JUNE 2009.

MAMC Islamorada, LLC

By:  _______________________     

Michael I. Goldberg, as Court Appointed 

Receiver for the Receivership Parties,

including MAMC Islamorada, LLC.                                 

