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GUARANTY

As of January 25, 2007, the undersigned ("Guarantor™), for value réceived,
unconditionally and absolutely gnarantee(s) to Comerica Leasing, a division of Comerica Bank
("Bank"), 2 Michigan banking corporation, payment when due, whether by stated maturity,
demand, acceleration or otherwise, of all existing and future indebtedness ("Indebtedness") to the
Bauk of U.S. Financial, LLC, an Ohlo limited liability company ("Borrower"). Indebtedness
includes without Hmit any and all obligations or habilities of the Borrower to the Bank under the

‘Leasc Warchouse Agreement, whether absolute or contingent, direct or indirect, voluntary or

' involuntary, liquidated or unliquidated, joint or several, known or unknown; any and all

" indebtedness, obligations or fiabilites for which Borrower would otherwise be liable to the Bank
were it not for the invalidity, irregularity or uhenforceability of them by feason of any” =
bapkrupicy, insolvenicy or other law or trder of any kind, or for any other reason; any and ail
.amendments, modifications, renewals-and/or extensions of any of the above; and all costs of

- collecting Indebtedness, including, without limit, attorney fees. Any reference in this Guaranty

to attorney fees shafl be deemed a reference to reasonable fees, charges, costs and expenses of
both in-house and outside counsel and paralegals, whether or not a suit or action is institured, and
to court costs if a suit or action i5 instituted, and whether attorney fees or court costs are incurred
4t the trial court level, on appeal, in a bankruptcy, administrative or probate proceeding er
otherwise, Allcosts shali be pa}fable iminediately by the undersigned when incurred by the
Bantk, without demind, and until pazd shall bear interest at the highest per annum rate apphcablf:
to any of the Indebtedness, but not in excess of the maximum rate permitied by law.

‘ i LIMITATION: The total obligation of the undersigned under this Guaranty is

. UNLIMITED unless specifically limited in the Additional Provisionsof this Gaaranty, and this

. obligation (whether unlimited or imited to the extent specified in the Additional Provisions)
shall include, IN ADDITION TO any limited amount of principal guaranteed, all interest on that
lirnited amount, and all costs incurred by the Bank in collection efforts against the Borrower
and/or the undersigned or otherwise inewrred by the Bank in any way relating to the 7
Indebtedness, or this Guaranty, including without limit attorney fees. The undersigned agree(s)
that (a) this limitation shall not be a limitation on the amount of Borrower's Indebtedness to the |
Bark; (b) any payments by the undersigned shall not reduce the maximum liability of the
wndersigned under this Guaraniy unless writien notice to that effect is actually received by the
Bank at, or prior to, the time of the payment; and (c) the lability of the undersigned to the Bank
shall at all times be deemed to be the aggregate hability of the undersigned under this Guaranty
and any other guaranties previously or subsequently given to the Bank by the undersigned and
not expressly revoked, modified or invalidated in writing.

2. NATURE OF GUARANTY: Thisis 2 confinuing Guaranty of payment and not
of collection and remains effective whether the Indebtedness is from time to time reduced and
later increased or entirely extinguished and later reincurred. The undersigned deliver(s) this
Guaranty based solely on the undersigned's independent investigation of (or decision not to
investigate) the financial ¢ondition of Borrower and is (are) not relying on any information
furnished by the Bank. The undersigned assume(s) full responsibility for obtaining any further
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information concerning the Borrower's financial condition, the status of the Indebtedness or any
other matter which the undersigned may deem neeessary or appropriate now or later. The -
undersigned knowingly accept(s) the full range of risk encorpassed in this Guaranty, which risk
inclides, withowt Hmit, the possibility fhat Borrower may incur Indebtedness to the Bank after
the financial condition of the Borrower, or thae Borrower's ability to pay debts as they mature, has
‘deferiorated. _

3. APPLICATION OF PAYMENTS: The undersigned authorize(s) the Bank,
either before or after termination of this Guaranty, without notice to or deniand on the
undersigned and without affecting the undersigned's liability under this Guaranty, from time to
_ tirae to: (a) apply any security and direct the order or manner of sale; and (b) apply payments
-~ yeceived by the Bank from the Borrower to any indebtedness of the Borrower fo the Bank, in
such order as the Bank shall determine in its sole discretion, whether or not this indebtedness is -
covered by thls Guaranty, and the undersigned waive(s) any provision of law regard ng
application of paymenfs which spee:ﬁes otherwise.. The unde:rmgned agree(s) to provxde to the

Bank: )

o (8)  within one hundred twénty {120) &ays after and as of the end of each of
Guarantor's fiscal years, detailed report of Guarantor reviewed by independent cemfied pubhc
aceountants sansfactory to Bank;

{b) pmmpﬂy, and in-formi fo'be sausfactoxy 10 Bank suach other mformanon as |

" Bank may reasonably request from time to tinte.

4.  SECURITY: The undermgr_led further assign(s) to the Bank as collateral for the
obligations of the undersigned under this Guaranty all claims of any xiature that the undersigned
‘now or Iater has (have) against the Borrower (other than any claim under a deed of trust or
mortgage covering California real property) with full right on the part of the Bank, ix its own.
name of in the name of the undersigned, to collect and enforce these claims. The undersigned
agree(s) that no security now or later held by the Bank for the payment of any Indebtedness,
whether from the Borrower, any guarantor, or otherwise, and whether in the nature of a security
miterest, pledge, lien, assignment, setoff, suretyship, guarenty, indemnity, insurance or otherwise,
shall affect in any manner the unconditional obligation of the undersigned under this Guaraaty,
and the Bank, in its sole discretion, without notice to the undersigned, may release, exchange,
enforce and otherwise deal with any security without affecting in any manner the unconditional
obligation of the undersigned under this Guaranty. The undersigned acknowledge(s) and
agree(s) that the Bank has no obligation to acquire or perfect any fien on or security interest in
any asset(s), whether realty or personalty, to secure payment of the Indebtedness, and the
undersigned is (are) not relying upon any asset(s) in which the Bank has or may have a lien or
securily interest for payment of the Indebtedness.

5. OTHER GUARANTORS: If any Indebtedness is goaranteed by two or more
guarantors, the obligation of the undersigned shall be several and also joint, each with afl and
also each with any one or more of the others, and may be enforced at the option of the Bank
against each severally, any two or more jointly, or some severally and some joinily. The Bank,
in its sole discretion, may release any one or pyore of the gnarantors for any consideration which
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it deerns adequate, and may fail or elect not to prove a clainy against the estate of any bankrupt,
msolvent, incompetent or deceased guarantor; and after that, without notice to any guaranfor, the
Bank may extend or renew any or all Indebtedness and may permit the Borrower to incur
additional Indebtedness, without affecting in any msanner the unconditional obligation of the
remaining guarantor(s). The undersigned acknowledge(s) that the effectiveness of this Guaranty
ts not conditioned on any or all of the indebtedness being guarantecd by anyone else.

6. TERMINATION: Amy of the undersigned may termninate their obligation mder
this Guaranty as to future Indebtedness (except as provided below) by (and only by) delivering
written notice of termination to an officer of the Bank and receiving from an officer of the Bank
written acknowledgement of delivery; provided, however, the termination shall not be effective
wiitil the opening of business on the fifth (5thy day ("effective date™) following writters |~
* acknowledgement of deiwery Axny termination shall not affect in any way the tmcondztmnal
obligations of the remaining guarantor(s), whether or not the fermination is known to the
rternaining guarantor(s). Any termination shall not affect in any way the unconditional”

- obligations of the terminating guarantor(s) as to any Indebtedness existing at the effective date of B

termiination or any Indebtedness created after that pursnant to any commitment or agreement of
the Bank or pursuant to any Borrower loan with the Bank existing at the effective date of
fermination (whether advances or re-advances by the Bank after the effective date of termination
ate optional or obligatory), or any modifications, extensions or renewals of any of this
Indebtedness, whether in whole or in part, and as to all of this Indebtedness and modifications,

' extensions or renewals of 1t, this Guardnty shall continug effective until the same shall have been

C fudly pald The Bank has no duty to give notice of termination by any guarantor(s) to any

Temaining guarantor(s). The undersigned shall indemnify the Bank against all claims, damages,
costs and expenses, inclading, without limit, attorney fees, incurred by the Bank in connection
with any suit, claim or action against the Bank arising out of any modification or termination of a
Borrower loan or any refusal by the Bank {o extend addmonal cred:t in connection w1th the
termination of this Guaranty. .

7. REINSTATEMENT: Ncmﬂlstandmg any prior revocation, temnnatmn,
surrender or discharge of this Giraranty {or of any hen, pledge or security interest securing this
Guaranty) in whole or in part, the effectiveness of this Guaranty, and of all liens, pledges and
security interests securing this Guaranty, shall automatically continue or be reinstated in the
event that any payment received or credit given by the Bauk in respect of the Indebiedness is
returned, disgorged or rescinded under any applicable state or federal law, including, without
Himitation, laws pertaming to bankruptcy or inselvency, in which case this Guaranty, and all
tiens, pledges and security inferests sgeuring this Guerarity, shall be enforceable against the
undersigned as if the returned, disgorged or rescinded payment or credit had not been received or
given by the Bank, and whether or not the Bank relied upon this payment or credit or changed its
position as a consequence of it. In the event of continuation or reinstatement of this Guaranty
and the liens, pledges and security interests securing if, the undersigned agree(s) upon demand by
the Bank, to execute and deliver to the Bank those documents which the Bank determines are
appropriate to further evidence (in the public records or otherwise) this continuation or
reinstatement, although the failure of the undersigned to do so shall not affect in any way the
reinstatement or continuation. If the undersigned do{es) not execute and deliver to the Bank
upon demand such docuients, the Bank and each Bank officer is irrevocably appointed (which
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appointment is coupled with an interest) the true and lawful attorney of the undersigned (with -
full power of substitution) to execute and deliver such documents in the name and on behalf of
the undersigued.

3. WAIVERS: The sndersigned waive(s) any right to require the Bank to: {a)
proceed against any person or property; (b} except for Bank's requirement to provide Guarantor
ten (10) days notice, give notice of the termis, fime and place of aty public or private sale of
personal property security held from the Borrower or any other person, or otherwise comply with
* the provisions of Section 9-504 of the Michigan or other applicable Uniform Cormercial Code;

or {c¢) pursbe any other remedy in the Bank's power. Except as otherwise set forth herein, the

- undersigned waive(s) nofice of acceptance of this Guaranty and pr'esentment, demand, protest,
* potice of protest, dishonor, notice of dishonor, notice of. default, notice of intent to accelerate or
demand payment of any Indebtedness, any and all other notices to which the undersigned might
othenmse be entitled, and diligence in collecting any Indebtedness, and agree(s) that the Bank
may, once or any mumber of times, medify the terms of any Indebtedness, compromise, exténd,
increase, accelerate, renew or forbear to enforce payment of any or all Indebtedness, or permit
the Borrower to incur additional Indebledness, ali without notice to the undersxgned and without
affecting in any maoner the unconditional obligation of the undersigned under this Guaranty.
The undersigned uncondificnally and irrevocably. waive(s) each and every defense and sefoff of
any nature which, under principles of guaranty or otherwise, would operate to impalr or diminish
in any way the obligation of the undersigned under this Guaranty, and acknowledge(s) that each
* such waiver i3by this reference incorporated into each security agreement, collateral assignment,
" pledge and/or other doctiment from the undersigned now or later securing this Guaranty and/or

the Indebtedness, and aclmow]edge(s) that as of the date of this Guaranty no such defense or
setoff exists. ' :

5  WAIVER OF SUBROGA*'ﬁoN:' The undérsigned waive(s) amy and all rights
(whether by subrogation, indernity, teimbursement, or othierwise) to recover from the Borrower
any amiounts paid by the undersigned pursoant to this Guaranty.

10.  SALE/ASSIGNMENT: The undersigned acknowledge(s) that the Bank has the
right to sell, assign, transfer, negotiate, or grant participations in all or any part of the
- Indebtedness and any related obligations, including, without limit, this Guaranty, without notice
to the undersigned and that the Bank may disclose any documents and information which the
Baok now has or later acquires relating to the undersigned or to the Borrower in connection with
such sale, assignment, transfer, negotiation, or grant. The undersigned agree(s) that the Bank
may provide information relating to this Guaranty or relating to the unders:gned to the Bank's
parent, affiliates, sub51d1ar1es and service providers.

:5.1. GENERAL: This Guaranty constitutes the entire agreement of the undersigned
.and the Bank with respect to the subject matter of this Guaranty. No waiver, consent, _
modification or change of the ferms of the Gudranty shall bind any of the undersigned or the
Bank unless in writing and signed by the waiving party or an suthorized officer of the waiving
_ party, and then this waiver, consent, modification or change shall be effective only in the specific
_ instance and for the specific purpose given. This Guaranty shail inure to the benefit of the Bank
and its successors and asstgns and shall be binding on the nndersigned and the undersigned's

-~
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heirs, legal representatives, successors and assigns including, without fimit, any debtor in
possession or frustee in bankruptey for any of the nndersigned. The undersigned has (have)
knowingly and voluntarily entered into this Guaranty in good faith for the purpose of inducing
the Bank to extend credit or make other financial accommodations to the Borrower. If any
pmwsmn of this Guaranty is unenforceable in whole ox in part for any reason, the remaining

. provisipns shall continue to be effective. To the fullest extent permitted by law, any suit, action
oz proceeding against the undersigned with respect to this Guaranty or any other decument
execuied in connection herewith or any judgment entered by any court in respect of any thereof.
may be brought in the Oakland County Circuit Court of the State of Michigan, or the United
States District Coust for the Eastern District of Michigan (provided that such jurisdiction shall be
nog- exolusive) and the undersigned hereby submits to jurisdiction in such courts. The _
undersxgned hereby irrevocably consenits; to the fullest extent permitted by law, to the service of
process.in any suit, action or proceeding in said courts by the giving of notice thereof to the
undersigned at its address stated herein. The undersigned heteby irrevocably waives, to the
fullest extent permitted by law, any objectlon which it may now or hereafter have to the laying of
. venue of any suit, action or proceeding arising out of or relating fo this Guazanty or any other -
documents executed in connection herewith or any judgment eéntered by any court in respect of
any thereof brought in any of the aforesaid courts and hereby further irrevocably waives, to the
fullest extent permitted by law, aoy claim that any sich suit, action or proceeding has been

) brought in an incenvenient forum. :

. THIS GUARANT Y SHALL BE GOVERNED- BY AND -CONSTR-UED IN
" ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF MICHIG AN,
WITHOUT REGARD TO CONFLICT OF LAWS PR]NCIPLES

12.. HEADINGS: Headings in this Agreement are included for the convenience of
refereace oniy and shall not constitute a part of this Agreement for any purpose

.13 JURY TRIAL WAIVER: THE UNDERSIGNED AND BANK
ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY I8 A CONSTITUTIONAL
ONE, BUT THAT IT MAY BE WAIVED. EACHPARTY, AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR
CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL
BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF
LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF , ORIN

ANY WAY RELATED TO, THIS GUARANTY OR THE INDEBTEDNESS.

IN ‘WITNESS WHEREOF, Guarantor(s) has (have} signed and delivered this Gnaranty
the day and year first written a’oove
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GUARANTOR:

%%M

Mark R. Franke 7

Address:

9907 Knollwind Drive
Cincinnati, Ohio 45242
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