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State of Florida

ORIGINAL
Public Serbice Commission
-M-E-M-0-R-A-N-D-U-M-

DATE: September 15, 1999

TO:  Division of Records and Reporting y L5 W M
FROM: Patricia Brady, Division of Water and Wastewater e V4
RE: Docket No. 990194-WS, Application for transfer of Certificates Nos. 560-W and 488-S

in Lake County from Lake Yale Corporation d/b/a Lake Yale Utility Company to Lake
Yale Treatment Associates, Inc.

Attached is a letter dated September 10, 1999 from Lake Yale Treatment Associates, Inc. ,
to Ms. Pat Brady, Commission staff. Attached to the letter is Lake Yale Treatment Associates,
Inc.’s response to John Williams’ September 3, 1999 notification of deficiencies.

Attachment
cc: Division of Legal Services (Crossman, Crosby)
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September 10, 1999

Florida Public Service Commission
Division of Water and Wastewater
2540 Shumard Oak Blvd.
Tallahassee, FL 32399-0850
Attention: Pat Brady

RE: Docket No. 990194-WS, Application for transfer of Certificates Nos. 560-W
and 488-S in Lake County from Lake Yale Corporation d/b/a Lake Yale
Utility Company to Lake Yale Treatment Associates, Inc.

Dear Ms. Brady:

Enclosed are the corrections to the deficiencies stated in the letter dated September
3, 1999, received from John D. Williams.

We have enclosed one complete package of these corrections. If, in fact you need
more than the one copy of this package, please contact us before the deadline date
of September 16, 1999.

Also, if you find that any of the deficiencies are not corrected, please notify us
prior to the deadline.

We thank you kindly for your assistance.
Sincerely,

Lake Yale Treatment Associates, Inc.

LYTA, Inc./mm RECEIVED
SEP 19 1999

iori i i mission
Fiorida Public Service Com
Division of Water and Wastewater




The Director, Division of Records and Reporting

Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399-0850 September 10, 1999

Answers to Letter dated September 3, 1999

From John D. Williams

Chief, Bureau of Policy Development and Industry Structure (copy enclosed)

Re: Docket No. 990194-WS, Application for transfer of Certificates Nos. 560-W and 488-S in Lake County
From Lake Yale Coporation d/b// Lake Yale Utility Company to Lake Yale Treatment Associates, Inc.

Item #1

Ttem #2

Item #3

Item #4

Item #4a

Item #4b

Item #5

Item #6

Item #7

Item #8

Item #9

Item #10

Item #11

Item #12

Item #13

Newspaper has sent confirmation see attached Exhibit 1.

The ownership is Lake Yale Treatment Associates, Inc. The sole shareholder and director is
Peter Beer . See Application marked Exhibit 2a attached.

No other utilities are owned by buyer.

RECEIVED

See copy of closing documents enclosed market Exhibit 4.

See copy of Deeds enclosed market Exhibit 4a. SEP 1 3 1999
Florida Public Service Commission
See copy of closing documents market Exhibit 4 Division of Water and Wastewater

Section 3 Assignments of Leases and Rents
See copy of closing document market Exhibit 4

The Commission was told that we just did not know we had to comply with Florida statute.
We purchased a mobile home park, the utility was part of the package. Not aware of FL statute
RE: Public Service Commission

See copy of closing documents market Exhibit 4
Section 1 Promissory Note and Section 2 Mortgage and Security Agreement

See copy of closing documents market Exhibit 4
Section 1 Promissory Note and Section 4 Guaranty

No acquisition adjustment is requested.
I understand this to be a rate issue not a tax issue therefore, no adj s/b requested it may just
Complicate this matter further.

Buyer accepts findings of audit as it relates to Exception 1. Buyer has conformed books and
records to be in compliance with NARUC’s Uniform System of Accounts.

Buyer accepts findings of audit as it relates to Exception 2.

Buyer accepts findings of audit as it relates to Exception 3.

Technical ability: Buyer offers limited utility experience other than those directly associated
with the operations of other manufactured mobile home communities (non-public). As a result,
the utility relies upon Plan Technicians Laboratory to perform all day-to-day operations. Plant
Technicians is located at 101 Satellite Court, Leesburg, Florida 34748, phone 352-787-2944,
They hold responsibility for the operations of both the water and wastewater facilities and are
licensed by the Florida Department of Environmental Protection. The licensee for the
organization is Frank Gratson, DEP # DW-8514, WW-7116.

Financial ability: See Balance Sheets attached marked Exhibit 11.

The Utility was in compliance with FDEP at the time of purchase.

This item is being corrected.

Peter Beer, President
Lake Yale Treatment Associates, Inc.
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P.1-1
. MAIL PAYMENT TO: P.O. BOX 490007, LEESBURG, FL 34749-0007
AD D NUMBER START END 77

01501743 0?/02/99 1| 09/Q2799

DESCRIPTION LINES TIMES AMOUNT DUE
‘LEGAL NOTICE &1 i 47.75

NAME CLASS 'REFER_EN_CE THANK YOU FOR ADVERTISING.

Sandpiper Mobile 0003 San= TO PLACE AN AD PLEASE CALL

7870902 (LAKE) 748-1955 (SUMTER)

-------------------------------------------------------------------------

TO ENSURE PROPER CREDIT TG YOUR ACCOUNT, PLEASE DETACH BOTTOM PORTION AND RETURN WITH YOUR PAYMENT.

AD 1D NUMBER AMOUNT DUE STOP DATE PHONE NUMBER
01501713 47.79 | 09/02/9%9 {332)483-1377
RETURN to P.O, BOX 490007, LEESBURG, FL 34748-0007 DUE UPON RECEIPT
A %MM( f | |
 haded Norma Davis ATTN: MCHAET

, . Sandpiper Mobile Manor
-

11643 HMartel Court
MﬂW LEESBURG, FL 34728

NOILHOd SIHL NHNL3Y

6(/\(13 Cr /



BRUTHER FAX PAGE 82

e ORI T L AIL

" APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION §07. 1503, FLORIDA STATUTLS, TIIC FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

13

1. Lake Yale Treatment Associates, Inc. .
{(Name of corporation: must include the word INCORPORAIED, COMPANY ', CORPORATION" of Woras of
abbreviations of like impart in !anqua‘ge as will clearly indicate thatitis a corporation instead of a natural person
or parmnership if not so contined in the name at present.)

2. Michigan 3.
{State or country under the fawof which it is incnrparated) { FE! number, #f applicable)

4 potoher 13, 1998 5. Perpetual
{Dawm of Incorporation) {Duration; Year corp. will cease to exist or "perpetual?

. ualificatjon
(Date first ransactad business in Fiorida. (Ses sectons 807.1601, 607.1502, and 817.155, .5
7. 18700 W i’n Mile

Southfield, MI 48075
(Current mailing address)

€

All lawful purposes as set forth in the corporate Bylaws.
{Purposels) of corporation authorized in hame state or county o be carried Out in the s@ate of Florids)

9. Name and street address of Flurida registered agent:

Name: David D. Eastuman

Office Address: 101 South Monrve StLrivet

Tallahassee
, Florida , 32301

(2ip Code)

10. Registered agent’s acceptance:

Having bgen named as registered agent and o accept service of process for the above stated
corparation at the place designated in this application, | hereby accept the appointment as
registared agent and agree 1o actin this capacity. | further agree to comply with the pruvisions
of &/l statutes relative to the proper and cornplete performance of my duties, and | am familiar
with and accept the obligations of my position as registered agert.

(Registered agent's signaturel

11 . Amachn‘d is a certificats of existcnce duly authenticated, not more than 90 days ptior to
delivery of this application to the Department of State, by the Secretary of State or other official
having custody of corparate records in the jurisdiction under the law ot which it is incorporated.

{;‘LUA({/ ;ﬂ.
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12. Names and addresses of officers and/or directors: (Street
address ONLY~ P. O. Box NOT acceptable)

A, DIRECTORS (Street address only- P. O . Box NOT acceptable)
Chairman: _Peter Beer, Sole Director

Address: 18700 W, 10 Mile B

Southfield, MI 48075 .

Vice Chairman:

Address:

Director:

Address:

Director:
Address: _.~-

B.QFFICERS (Straat address only- P. 0. Box NOT acceptable)

President: vYeter Beer

Address: 18700 w. 10 Mile
——Southfield, MI _480/5

Vice President:

Address:

Secretary: Peter Beer

Address: 18700 W. 10 Mile

SnuthfieldL MI 48075
Treasurer: Peter Beer

Address: 18700 W, 10 Mile

Sourhfield, MI 48075
NOTE: If necessar ou may /2%%2g2 an addendum to the application

listing additdona ;fhrs ; E—-%%%%““\

Bignature u a rman, or any offiger listed in number
. 12 of the application)

14. Peler Baer, sole Directox and President
(Typed or printed name and Capacity of person signing applicatian)

é;?[fﬁtf/ &xyczf'/%ﬁ”g'



Pochness By :

.0 __ .~ RECEIVED FOR

' T LSO sxeise Taxes
WARRANTY DEED I8 81581 MO;—';(E.(T“_—- ¢ E
* Peter Beer S0 1655ecE 832  peennoc H,C\OO‘CZB
Name:

INT —_—

Addess; 18700 W. 10 Mile, Southfield, MI 48075 javEsT WATKING, CLERK LAKE CO. FL

[ Ik mﬂ/ﬂ [ ESQ . vhis tnatrumews Prepared by Mark Capaldi BY ko, 0.C.

10 WEST™ towt- (K AD
- NiE- 135

LroompeLd, MI
‘/f?osy

sence Mo N E00 oy

P r'int : \)_\\L\\\&( | (‘\}') A\L{\_)\d\k \ Brinted

The
B)/ Leroy ﬁf:eéz s

adress: 10 W. Long Lake, Suite 135, Bloomfield Hills, MI 48304
Parcel 1.D. Number(s):
Grantee(s) S.S.#(s):

This Warranty Deed, Made the 1 5tKay of October A-D- , 1998
by Lake Yale Corporation , an Indiana Corporation
hicreinafier called tbe grantor, to

h apgdRipey, Mobile Manor Associates, L.L.C. a Michigan limited
,‘;;,‘;f;,g‘f‘c_l,;d the grantee;1 8700 W. 10 Mile, Southfield, MI 48075 liability
e o, g Pt ) et o s, v e g s company
Witnesseth: That the grantor, for and in consideration of the sum of $10.00 and
other valuable considerations, receipt whereof is hereby acknowledged, hereby grants, bargains,
sclls, allens, remises, releases, conveys and confirms unto the grantee, ail that certain land
situate In T,ak e County, Florida, viz.:

(see attachment for complete legal description)

o —
T "1': ) ‘:;,-fﬂ
And the grantor hereby fully warrants the title to said land and will defend the same = b D
against the lawful claims of all persons whomsocver, except taxes for the year]1 99 §nd NN STiee
subsequent . S0 DT
A

In Witness Whereof, the grantor has signed and sealed these presents the day
and year first above written.

Signed, sealed and d. /‘gercd in the presence of: ke
x {O \/E'A iy : E

e Cprporation

Bopdseh 12490

w, President
11643 Martel Court
mlkgesblurg, FL 34788-8103

v ST
-} — \\\k\\ Q \\.—& "‘ C) . V'\&k\ \,‘

Signasare

Sigramre

Address

. |
statE OF TRALaRE 0 Jss:

olng,Instrument was acknowledged before me this / 4l‘%{kclza)r oq&f ! ij

wn (0 me or who has/have

resident who is/ kno
prodatedy nx&&%mwjtfmn;@nm ‘
X k ALl L n) o
. Signamre /[ . ,l"-"*-" "
Print: U ey C e_% ,47/ SRR
RoTART oL b
My Commiiuionugxpim: 2'2 é 08 i i

@;ﬁm/&qmw

COMMONWEALTH LAND
TITLE INSURANCE COMPANY
2233 LEE ROAD, SUITE 204

WINTER PARK, FL 32789 LS G L{P(
{ € p



REC__ L:ooT—  RECHIVED FOR

(N _ -
7'?% WARRANTY DEED 98 81588 iF .—-14Q. EXCISE TAXES
— MORT. DOC

- Rxmmre: . Y1600 <O
: DEED DGC
we: | POLET Beer St 1655mee 385 :

‘ 18700 W. 10 Mile, Southfield, MI 48075 VAMESC. WATKINS, CLERK LAKE CO. FL
0D By : This lostrument Prepared by: Mayrk Capaldi BY___ 604 D.C.

MARK AR, €5¢ “" 10 W. Long Lake, Suite 135, Bloomfield Hills, MI 483

. Parcel 1.D. Number(s):
[0 WEST Lome L ﬁb Grantee(s) $.5.0(s):

Address:

Sre- [13s™
BLOO'W’ZELD, MI This Warranty Deed, Made the 15thday of October AD., 1998
4303 by Lake Yale Corporation, an Indiana Corporation

hercinafter called the grantor, to

Eustia Associates, L.L.C. A Michigan limited liability com
o o 1S i B , LeL- gan y company
hereinaner called the gaantee: 18700 W. 10 Mile, Southfield, MI 48075

Wiarevar wiod torsle v s L aul “Crisws® Smhsle off e gk o thie butrvaent ord
e buiry, leged prmsanisthen sol Maslym of ol o aad woigre o
Witnesseth: That the grantor, for and in consideration of the sum of $10.00 and
other valuable considerations, receipt whereof is hereby ackriowledged, hereby graats, bargains,
sclls, allens, remises, relesses, conveys and confirms unto the grantec, all that certain land
situate In  L,ak e County, Florida, viz.:

VA
V”
) N [ o] - =
(see attachment for complete legal gescri tion) /€ = =1
d the grantor hereby fully warrants the title to said land and Wi dg same- .0’ ;& ~ -.—(,.S -
against the lawful claims of all persons whomsoever, except taxes for the year and ":1 & - i Tl
subsequent . RN T
B i o -
In Witness Whereof, thc grantor has signed and scaled these presents the day iy w
and year first above written. L ~
1 -y
in the presence of: poration - | : :!!i
L 2
2 -~

President
Printed! 1643 VMartel Court

R Leesburg, FL 34788-8103

\ . Adress
X W \ K' X /‘
Sigaamre '\_\ \\. - L,q T - Signesire
print: AN ] (AR : Printed
e _ " \

Address

STATE OF Indiana )

COUNTY OF 1 4 1 1 58§ :
The Toresoing nstgent das acknowledged before me this 14 t 1 day ofQct 1998
by Leroy New, President who is/are personsiyknown to me or who has/have
pmdusest ax ideatificati i i nat sathx
> Z/'

: 5 wE e &
qugzg Print: —_ o\l/ce_ AJ;/
NZEEN NOTARY PUBLIC - 3
’?{; So a S My Commission Expires: rlé‘ Og
ol T W
s529
SEsdE
LS«

Zunwa
ZloZY e
ox i
EHME
FiEHonz
wpkEazs
TPRRFND



CURRENT ASSETS
CIB-OLD KENT

TOTAL CASH

LOAN REC INTER-COMPANY TRANSACTIONS
PREPAID INSURANCE

TOTAL NON-CASH

TOTAL CURRENT ASSETS

FIXED ASSETS

LAND

LAND IMP.
ACCUM DEPRECIATION

EQUIPMENT

NET FIXED ASSETS

TOTAL OTHER ASSETS

TOTAL ASSETS

LAKE YALE TREATMENT ASSOC
BALANCE SHEET
AS OF DECEMBER 31, 1998

ASSETS

=198,932.00
528.57

6,969.75

-198,403.43

-191,433.68

192,037.99

604.31

5;541131//

(|



LAKE YALE TREATMENT ASSOC

BALANCE SHEET
AS OF DECEMBER 31,

LIABILTITTIES
CURRENT LIABILITIES
ACCOUNTS PAYABLE

TOTAL

TOTAL ACCRUED LIABILITIES
TOTAL CURRENT LIABILITIES
OTHER LIABILITIES

TOTAL OTHER LIABILITIES
TOTAL LIABILITIES

PARTNERS’ EQUITY
NET INCOME OR LOSS

TOTAL PARTNERS’ EQUITY

TOTAL LIABILITIES & PARTNERS’ EQUITY

1998

416.66

416.66

187.65

604.31

LA



SANDPIPER MOBILE MANOR
BALANCE SHEET
AS OF DECEMBER 31, 1998

ASSETS

CURRENT ASSETS

CIB NATIONALBANK -3,777.56
CIB-OLD KENT 5,166.09
TOTAL CASH
ACCOUNTS RECEIVABLE 110.79
LOAN REC 300, 000.00
LOAN REC INTER-COMPANY TRANSACTIONS -413,180.59
PREPAID INSURANCE 10,082.60
PREPAID TAXES 951.03
TOTAL NON-CASH
TOTAL CURRENT ASSETS
FIXED ASSETS
LAND 1,000,000.00
LAND IMP. 1,274,619.00
ACCUM DEPRECIATION -32,185.99
BUILDING 60,000.00
NET FIXED ASSETS
PREPAID MTGE COSTS 54,476.96

1,388.53

-102,036.17

-100,647.64

2,302,433.01

ACCUM AMORTIZATION -1,815.90

TOTAL OTHER ASSETS

TOTAL ASSETS

52,661.06

2,254,446.43

Sl i



- SANDPIPER MOBILE MANOR

BALANCE SHEET
AS OF DECEMBER 31,

LIABILITTIES

CURRENT LIABILITIES
ACCOUNTS PAYABLE
FIRE TAX
FIT W/H & FICA W/H & ACC
TOTAL

ACC FMCE
ACC FUTA

TOTAL ACCRUED LIABILITIES
TOTAL CURRENT LIABILITIES
OTHER LIABILITIES

LOAN PAYABLE - T. BARNETT
L/P BURGRESS
ACC TAXES

MORTGAGE PRINCIPLE PAYABLE
TOTAL OTHER LIABILITIES
TOTAL LIABILITIES

PARTNERS’ EQUITY
NET INCOME OR LOSS

TOTAL PARTNERS’ EQUITY

TOTAL LIABILITIES & PARTNERS’ EQUITY

1998

30,086.73
981.12
4,123.72

304.78
121.90

150,000.00
150,000.00
423.99
1,998,515.71

2,

-80,111.52

35,191.57

426.68

334,557.95

-80,111.52

AN

[/
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October 23, 1998

CLOSING STATEMENT

f Seller: Lake Yale Corporation
i 11643 Martel Court
Leesburg, Florida 34788-8103

Buyer: The Bloch Organization and
Sandpiper Mobile Manor Associates L.L.&.
(for Sandpiper Mobile Manor)
Eustia Associates, L.L.C.

: | (for Lake Yale Estates) e
Laks Yale Treatment Associates | Inc ]
: (for water & sewer plamt)

18700 W. 10 Mile Road
Southfield, Michigan 48075

PURCHASE PRICE: $2,825,000.00

LE§S LOANS: -$1,038, 350
| —
; $1,677,833
a
DEBITS: Property Tax: 86,025
(Adq) Permits: 7.451
! Water: 1,016
; Fire tax: 152
i
| + 814,644
CREDITS : Water '96: - $ 4,210
(Deduct) Rent 7,327
} Utility Co: 2,346
i water '98: — 1,081
i Marina:. 1,563
' Commonwealth Title: 10,550
! Stamps on Deed: 14,000
§ - 331,077
! NET TO SELLER: $1,651,400 # *
L%ke Yale Corp. (Seller): THE BLOCH ORGANIZATION
Bj: By:

(
|
b
!

TOTAL P.@2
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BILL OF SALE

6k 1655pa6e 982

FL 34788-8103

GRANTOR : Lake Yale Corporation

11643 Martel Court, Leesburg,

for and in consideration of the sum of One ($1.00) Dollar, the

receipt and sufficiency of which are acknowledged, has sold and
grants to:

GRANTEE: Eustia Associates,

18700 W. 10 Mile,

L.L.C.
Southfield, MI 48075

and to Grantee’s successors, administrators, and assigns, all
right, title, and interest in and to the Lake Yale Estates mobile
home development, located in Lake County, Florida. The afore-
mentioned conveyance includes, but is not limited to, all existing
contract rights, permits, and governmental approvals, and any and

all equipment and other personal property located at Lake Yale
Estates mobile home development.

Grantor covenants and agrees to and with Grantee to WARRANT

AND DEFEND the sale of the foregoing property, goods, and chattels
against all persons.

Grantor has executed this 15th day of October, 1998.
Grantor: ("
Lake Y Corporation

NS FER L
e 7'”7.-5
1/‘ -

INDIANA 4;1
STATE OF PBELQRTOA )

)SS.
COUNTY OF HAMILTON

BoRdeE b [0

On October 15, 1998, before me, a notary public, pefgghélly
appeared Leroy New, President of Lake Yale Corporation, who:
execytad this BIJy1 of Sale on behalf of the company. .

‘L4ﬂt .47Y/

Notaéy Puplic, Hami9ton County
My commission expires 2 - RE-0% i
Form 13.6

BF13-06 .WP5 1



SONNENSCHEIN NATH & ROSENTHAL

8000 SEARS TOWER

CHICAGO, ILLINOIS 60606-6404 (312) 876-8000
FACSIMILE
(312) 876-7934

David 1. Schrodt
{312) 876-7571
dus@sonnenschein.com

November 11, 1998
VIA FEDERAL EXPRESS

Linda Bloch

Miro Weiner & Kramer

500 North Woodward Avenue, Suite 100
Bloomfield Hills, Michigan 48303-0908

Re:  Mortgage Loan by TransAtlantic Capital Company to Sandpiper Mobile
Manor_Associates

Dear Linda:

Enclosed is the closing binder for the above-referenced transaction. Thank you for
your help in closing this matter.

Very truly yours,

SONNENSCHEIN NATH & ROSENTHAL

David I. Schrodt

DUS/acp
1370153
Enclosure

EXH M - SNy

CHICAGO KANSAS CITY LONDON LOS ANGELES NEW YORK SAN FRANCISCO ST LOUIS WASHINGTON. D.C



INDEX of CLOSING DOCUMENTS for the
$2,000,000 LOAN from
TRANSATLANTIC CAPITAL COMPANY, L.L.C. (“Lender”)
to
SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C. (“Borrower™)
Closing Date: October 26, 1998

All documents are dated as of October 26, 1998 unless otherwise specified

!\)

AU

11006121°V-1

LOAN DOCUMENTS

PROMISSORY NOTE made by Borrower payable to Lender in the amount of
$2,000,000;

MORTGAGE AND SECURITY AGREEMENT securing a loan in the principal amount
of $2.000,000 from Borrower in favor of Lender, and recorded with the Lake County,
Florida Register of Deeds Office on __, 1998 as Document No.
atBook _ ,page

ASSIGNMENT OF LEASES AND RENTS from Borrower in favor of Lender, and
recorded with the Lake County, Florida Register of Deeds Office on
__, 1998 as Document No. _ at Book , page ;

GUARANTY from Peter Beer, Benedetto Sorrentino and Thomas Barrett (collectively,
*Guarantor’’) for the benefit of Lender;

ENVIRONMENTAL INDEMNITY AGREEMENT from Borrower and Guarantor for
the benefit of Lender;

MANAGER’S CONSENT AND SUBORDINATION OF MANAGEMENT
AGREEMENT;

BORROWER'’S CLOSING CERTIFICATE;

UCC-1 FINANCING STATEMENT, executed by Borrower, as Debtor, to Lender as
Secured Party recorded with the Lake County, Florida Register of Deeds on
___, 1998 as Document No. at Book , pages ;

UCC-1 FINANCING STATEMENT executed by Borrower, as Debtor, to Lender as
Secured Party recorded with the Florida Secretary of State on __, 1998
as Document No. ;




10.

11.

13.

14.

15.

16.

17.

18.

19.

20.

11006121V}

CERTIFICATION REGARDING PROPERTY DOCUMENTS AND FINANCIAL
INFORMATION;

POST-CLOSING SIDE LETTER;
TITLE, SURVEY AND CLOSING DOCUMENTS

PRO FORMA POLICY WITH ENDORSEMENTS issued by Commonwealth Land Title
Insurance Company (*“Title Company”) in the amount of $2,000,000;

ALTA/ACSM SURVEY dated October 6, 1998, prepared by George W. Famer, Jr.;

ESCROW AGREEMENT together with RECEIPT AND ACKNOWLEDGEMENT from
Title Company;

DISBURSEMENT AUTHORIZATION together with WIRE INSTRUCTIONS and
CLOSING STATEMENT;

ORGANIZATIONAL DOCUMENTS

BORROWER'’S OPERATING AGREEMENT certified by Borrower’s Managing
Member;

CONSENT ACTION OF THE MEMBERS OF BORROWER regarding the Loan;
ARTICLES OF ORGANIZATION certified by the Michigan Secretary of State;
CERTIFICATE OF ORGANIZATION from the Michigan Secretary of State;

AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA certified by the Florida
Secretary of State;

LEGAL OPINIONS
OPINION by Mark Capaldi, P.C. with respect to due execution and other matters;

OPINION by Miro Weiner & Kramer with respect to due execution and other matters;

ASSIGNMENT DOCUMENTS EXECUTED BY LENDER (IN BLANK)
ALLONGE;

ASSIGNMENT OF MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT
OF LEASES AND RENTS;

ASSIGNMENT AND CONVEYANCE AGREEMENT;
UCC-3 ASSIGNMENT by Lender, as Secured Party to be recorded with the Lake
County, Florida Register of Deeds Office; and

-2.



(9]
~3

UCC-3 ASSIGNMENT by Lender, as Secured Party to be recorded with the Florida
Secretary of State.

11006121V 1






PROMISSORY NOTE
$2,000,000.00 October 26, 1998

FOR VALUE RECEIVED, the undersigned, SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C.. a Michigan limited liability company (the "Maker"), promises to
pay, in installments as hereinafter provided, to TRANSATLANTIC CAPITAL COMPANY,
L.L.C., a Delaware limited liability company, and its successors and/or assigns (the
"Payee"), in lawful money of the United States of America, at 31 West 52nd Street, 10th
Floor, New York, New York 10019 or at such other place as Payee may direct, the
principal sum of Two Million and No/100 Dollars ($2,000,000.00), together with interest
thereon from the date hereof at the rate (the "Note Rate") of (i) initially, 7.50% per annum
(the "Initial Interest Rate") and (ii) thereafter, if applicable, the Revised Interest Rate (as
such term is defined in the Mortgage hereinafter referred to) at the time, and under the
circumstances set forth in the Mortgage, in each case computed on the basis of a 360-day
year and accrued and paid for the actual number of days elapsed in any period for which
interest is payable.

Section 1. (a) Payments of principal and interest shall be paid in installments
as follows:

(i) On the date hereof, a payment of interest only in the amount of
$2,500.02 with respect to the period commencing on the date hereof
and ending on, and including, the last day of the month in which this
Note is executed (the "Stub Interest™);

(il) A constant payment of $13,984.29 (the "Monthly Payment") on the
first day of December, 1998 and on the first day of each calendar
month thereafter up to and including the first day of October, 2028

(each, a "Payment Date"); and

(iii)  The balance of said principal sum and all accrued but unpaid interest
thereon shall be due and payable on the first day of November, 2028

(the "Maurity Date").

(b) Payments in federal funds immediately available at the place designated
for payment received by Payee prior to 2:00 p.m. local time on a day on which Payee is
open for business at said place of payment shall be credited prior to close of business. while
other payments, at the option of Payee, may not be credited until immediately available to
Payee in federal funds at the place designated for payment prior to 2:00 p.m. local time on a
day on which Payee is open for business.

(c) In the event that any payment is not received by Payee on the date when
due (subject to any applicable grace period), then, in addition to any default interest
payments due hereunder, Maker shall also pay to Payee a late charge in an amount equal to
five percent (5%) of the amount of such overdue payment.



Section 2. This Note is secured by, among other things, (a) a mortgage (the
"Mortgage") from Maker, as mortgagor, to Payee, as mortgagee, covering certain real
property, consisting of land and the buildings and improvements thereon located in the
County of Lake, State of Florida (the "Mortgaged Property") and (b) an assignment of leases
and rents (the "Assignment”), from Maker to Payee. Reference is made to such documents
for a description of the nature and extent of the security afforded thereby, the rights of the
holder hereof in respect of such security and the terms and conditions upon which this Note
is secured. The holder of this Note is entitled to the benefits of the Mortgage ‘and the
Assignment and may enforce the agreements of Maker contained therein and exercise the
remedies provided therein or otherwise in respect thereof, all in accordance with the terms
thereof.

Section 3. The principal amount of this Note is subject to prepayment, in
whole but not in part, without premium, at the option of Maker, only on the Optional
Prepayment Date (as defined in the Mortgage); the foregoing being the sole cash prepayment
option exercisable by Maker. After the Optional Prepayment Date, the principal amount of
this Note is subject to prepayment in whole or in part, without premium, at the option of the
Maker, as provided in the Mortgage. The principal amount of this Note is also subject to
prepayment, in part, at the option of Payee, upon the occurrence of a condemnation or
casualty affecting the Mortgaged Property, all as provided in the Mortgage. This Note is
also subject to a right of defeasance, at the option of Maker, at the times and under the
conditions set forth in the Mortgage.

Section 4. (a) If an Event of Default, as defined in the Mortgage, shall
occur, the unpaid balance of the principal of this Note may be declared due and payable in
the manner and with the effect provided in the Mortgage.

(b) Maker hereby waives presentment for payment, demand, protest, notice of
protest or other notice of dishonor. To the extent permitted by law, Maker hereby waives
and releases all errors, defects and imperfections in any proceedings instituted by Payee
under the terms of this Note or of the Mortgage, as well as all benefit that might accrue to
Maker by virtue of any present or future laws exempting the Mortgaged Property, or any
part of the proceeds arising from any sale of any such property, from attachment, levy or
sale under execution, or providing for any stay of execution, exemption from civil process or
extension of time for payment.

(c) The remedies of Payee as provided herein or in the Mortgage shall be
cumulative and concurrent and may be pursued successively or concurrently against Maker
and/or the collateral securing this Note. No failure on the part of Payee in exercising any
right or remedy hereunder shall operate as waiver or release thereof, nor shall any single or
partial exercise of any such right or remedy preclude any other further exercise thereof or
the exercise of any other right or remedy hereunder.
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(d) No modification or waiver of any provision of this Note shall be effective
unless the same shall be in writing signed by the party against which enforcement of such
modification or waiver is sought.

Section 5. So long as any Event of Default exists hereunder, regardless of
whether or not there has been an acceleration of the indebtedness evidenced hereby, and at
all times after marurity of the indebtedness evidenced hereby (whether by acceleration or
otherwise), interest shall accrue on the outstanding principal balance of this Note, from the
date of the relevant Event of Default (without regard to any notice or grace period), at a rate
per annum equal to the lesser of (i) five percent (5%) in excess of the Note Rate and (ii) the
maximum rate of interest, if any, which may be collected from Maker under applicable law
(the "Default Interest Rate"), and such default interest shall be due and payable on demand.

If any of the provisions of the Mortgage or this Note shall require, or be
deemed or adjudicated to require, the payment, or permit the collection, of interest in excess
of the maximum amount permitted by law, Maker shall not be obligated to pay, nor shall
Payee be permitted to collect, interest in excess of the amount permitted by law, and the
provisions of this sentence shall supersede any conflicting provisions contained herein or in
the Mortgage.

If any term or provision of this Note shall be held to be invalid, illegal or
unenforceable, the validity of the other terms and provisions hereof shall in no way be
affected thereby.

Section 6. Notwithstanding anything in this Note or in the Loan Documents
(as defined in the Mortgage) to the contrary, but subject to the qualifications hereinbelow set
forth, Payee agrees that:

(a) Maker shall be liable upon the indebtedness evidenced hereby and for the
other obligations arising under the Loan Documents to the full extent (but only to the extent)
of the security therefor, the same being all properties (whether real or personal), rights,
estates and interests now or at any time hereafter securing the payment of this Note and/or
the other obligations of Maker under the Loan Documents (collectively, the "Security
Property") and no attachment, execution or other writ of process shall be sought, issued or
levied upon any assets, properties or funds of Maker other than the Security Property, except
with respect to the liability described below in this Section; and

(b) in the event of a foreclosure of any liens, security titles, estates,
assignments, rights or security interests securing the payment of this Note and/or the other
obligations of Maker under the Loan Documents, no judgment for any deficiency upon the
indebtedness evidenced hereby shall be sought or obtained by Payee against Maker,
provided, however, that, notwithstanding the foregoing provisions of this Section, Maker
shall be fully and personally liable and subject to legal action (i) for proceeds paid under any
insurance policies (or paid as a result of any other claim or cause of action against any
person or entity) by reason of damage, loss or destruction to all or any portion of the
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Security Property, to the full extent of such proceeds not previously delivered to Payee, but
which, under the terms of the Loan Documents, shouid have been delivered to Payee, (ii) for
proceeds or awards resulting from the condemnation or other taking in lieu of condemnation
of all or any portion of the Security Property, to the full extent of such proceeds or awards
not previously delivered to Payee, but which, under the terms of the Loan Documents,
should have been delivered to Payee, (iii) for all tenant security deposits or other refundable
deposits paid to or held by Maker or any other person or entity in connection with leases of
all or any portion of the Security Property which are not applied in accordance with the
terms of the applicable lease or other agreement, (iv) for rent and other payments received
from tenants under leases of all or any portion of the Security Property paid more than one
(1) month in advance, (v) for rents, issues, profits and revenues of all or any portion of the
Security Property received or applicable to a period after the occurrence of any Event of
Default or any event which, with notice or the passage of time, or both, would constitute an
Event of Default, hereunder or under the Loan Documents which are not either applied to the
ordinary and necessary expenses of owning and operating the Security Property or paid to
Payee, (vi) for waste committed on the Security Property, damage to the Security Property as
a result of the intentional misconduct or gross negligence of Maker or any of its principals,
officers, general partners or members or any agent or employee of any such person, or any
removal of all or any portion of the Security Property in violation of the terms of the Loan
Documents, to the full extent of the losses or damages incurred by Payee on account of such
occurrence, (vii) for failure to pay any valid taxes, assessments, mechanic’s liens,
materialmen’s liens or other liens which could create liens on any portion of the Security
Property which would be superior to the lien or security title of the Mortgage or the other
Loan Documents, to the full extent of the amount claimed by any such lien claimant except,
with respect to any such taxes or assessments, to the extent that funds have been deposited
with Payee pursuant to the terms of the Mortgage specifically for the applicable taxes or
assessments and not applied by Payee to pay such taxes and assessments, (viii) for all
obligations and indemnities of Maker under the Loan Documents relating to hazardous or
toxic substances or compliance with environmental laws and regulations to the full extent of
any losses or damages (including those resulting from diminution in value of any Security
Property) incurred by Payee as a result of the existence of such hazardous or toxic substances
or failure to comply with environmental laws or regulations, and (ix) for fraud, material
misrepresentation or failure to disclose a material fact by Maker or any of its principals,
officers, general partners or members, any guarantor, any indemnitor or any agent, employee
or other person authorized or apparently authorized to make statements, representations or
disclosures on behalf of Maker, any principal, officer, general partner or member of Maker,
any guarantor or indemnitor or any agent or employee of any such person, to the full extent
of any losses, damages and expenses of Payee on account thereof. Nothing contained in this
Section shall (1) be deemed to be a release or impairment of the indebtedness evidenced by
this Note or the other obligations of Maker under the Loan Documents or the lien of the
Loan Documents upon the Security Property, (2) preclude Payee from foreclosing the
Security Property in case of any default or from enforcing any of the other rights of Payee
except as stated in this Section, or (3) limit or impair in any way whatsoever the
Environmental Indemnity Agreement (the "Environmental Indemnity Agreement”), of even
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date herewith executed and delivered in connection with the indebtedness evidenced by this
Note or release, relieve, reduce, waive or impair in any way whatsoever, any obligation of
any party to the Environmental Indemnity Agreement.

(c) Notwithstanding anything to the contrary in this Note, the Mortgage or
any of the other Loan Documents, Payee shall not be deemed to have waived any right which
Payee may have under Section 506(a), 506(b), 1111(b) or any other provisions of the U.S.
Bankruptcy Code to file a claim for the full amount of the indebtedness evidenced hereby or
secured by the Mortgage or any of the other Loan Documents or to require that all collateral
shall continue to secure all of the indebtedness owing to Payee in accordance with this Note,
the Mortgage and the other Loan Documents.

Section 7. (a) MAKER, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, (i) SUBMITS TO PERSONAL
JURISDICTION IN THE STATE IN WHICH THE MORTGAGED PROPERTY IS
LOCATED OVER ANY SUIT, ACTION OR PROCEEDING BY ANY PERSON ARISING
FROM OR RELATING TO THIS NOTE, (ii) AGREES THAT ANY SUCH ACTION,
SUIT OR PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT
OF COMPETENT JURISDICTION SITTING IN THE COUNTY IN WHICH THE
MORTGAGED PROPERTY IS LOCATED, (iii) SUBMITS TO THE JURISDICTION OF
SUCH COURTS AND (iv) TO THE FULLEST EXTENT PERMITTED BY LAW,
AGREES THAT IT WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY
OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE RIGHT OF PAYEE
TO BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM).

(b) EACH OF MAKER AND PAYEE BY ITS ACCEPTANCE OF THIS
NOTE, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER FORGOES THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON,
ARISING OUT OF, OR IN ANY WAY RELATING TO THE INDEBTEDNESS
EVIDENCED BY THIS NOTE OR ANY CONDUCT, ACT OR OMISSION OF PAYEE
OR MAKER, OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, PARTNERS,
MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH PAYEE OR MAKER, IN EACH OF THE FOREGOING CASES,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. MAKER HEREBY
CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS, COMPLAINT OR
OTHER LEGAL PROCESS, IN CONNECTION WITH ANY SUIT, ACTION OR
PROCEEDING ARISING FROM OR RELATING TO THIS NOTE BY REGISTERED OR
CERTIFIED U.S. MAIL, POSTAGE PREPAID TO MAKER AT THE ADDRESS SET
FORTH IN THE MORTGAGE.

(c) This Note shall be governed by and construed in accordance with, the
laws of the state in which the Mortgaged Property is located.
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IN WITNESS WHEREOQOF, Maker has caused this Note to be executed as of
the date set forth above.

SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C., a Michigan
lirnited liability company

y N=F="_

Name: Peter Beer
Title: Managing Member
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as Mortgagor

to

TRANSATLANTIC CAPITAL COMPANY, L.L.C.,
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MORTGAGE AND SECURITY AGREEMENT
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") is dated as of
October 26, 1998 and is given by SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., a
Michigan limited liability company, as mortgagor ("Mortgagor"), whose address is 18700 W.
Ten Mile Road, Southfield, Michigan 48075 to TRANSATLANTIC CAPITAL COMPANY,
L.L.C., a Delaware limited liability company, as mortgagee, and its successors and/or assigns
("Mortgagee"), whose address is 31 West 52nd Street, 10th Floor, New York, New York
100169.

In order to secure:

(A)  The debt evidenced by that certain Promissory Note (such Promissory Note,
together with any and all renewals, amendments, modifications, consolidations and extensions
thereof, is hereinafter referred to as the "Note") of even date with this Mortgage, made by
Mortgagor payable to the order of Mortgagee in the principal face amount of TWO MILLION
AND NO/100 DOLLARS ($2,000,000.00), together with interest as therein provided;

(B)  The full and prompt payment and performance of all of the provisions,
agreements, covenants and obligations herein contained and contained in any other agreements,
documents or instruments now or hereafter evidencing, securing or otherwise relating to the
Debt (the Note, this Mortgage, and such other agreements, documents and instruments, together
with any and all renewals, amendments, extensions and modifications thereof, are hereinafter
collectively referred to as the "Loan Documents") and the payment of all other sums herein or
therein covenanted to be paid;

(C)  Any and all additional advances made by Mortgagee to protect or preserve the
Mortgaged Property or the lien or security interest created hereby on the Mortgaged Property,
or for any other purpose provided herein or in the other Loan Documents (whether or not the
original Mortgagor remains the owner of the Mortgaged Property at the time of such advances);
and

(D)  Any and all other indebtedness now owing or which may hereafter be owing by
Mortgagor to Mortgagee, however and whenever incurred or evidenced, whether express or
implied, direct or indirect, absolute or contingent, or due or to become due.

(All of the sums and covenants referred to in Paragraphs (A) through (D) above are herein
referred to as the "Debt");

And in consideration of the Debt and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Mortgagor hereby irrevocably mortgages, grants,
bargains, sells, conveys, transfers, pledges, sets over and assigns to Mortgagee, with power of
sale, and creates a security interest in, all of Mortgagor’s estate, right, title and interest in, to
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and under any and all of the following described property, whether now owned or hereafter
acquired by Mortgagor (collectively, the "Mortgaged Property”):

(H All that certain real property situated in the County of Lake, State of Florida,
more particularly described in Exhibit A attached hereto (the "Premises"), together with all of
the easements, rights and appurtenances now or hereafter in any way appertaining thereto, either
at law or in equity, whether now owned or hereafter acquired by Mortgagor;

2 All structures, buildings and improvements of every kind and description now or
at any time hereafter located on the Premises (the "Improvements");

3 All easements, rights-of-way, strips and gores of land, vaults, streets, ways,
alleys, passages., sewer rights, and other emblements now or hereafter located on the Premises
or under or above the same or any part thereof, and all estates, rights, interests and
appurtenances, reversions and remainders whatsoever, in any way belonging or appertaining to
the Montgaged Property or any part thereof, whether now owned or hereafter acquired by
Morntgagor;

4 All water, ditches, wells, reservoirs and drains and all water, ditch, well,
reservoir and drainage rights which are appurtenant to, located on, under or above or used in
connection with the Premises or the Improvements, or any part thereof, whether now existing
or hereafter created or acquired by Mortgagor;

(5) All minerals, crops. timber, trees, shrubs, flowers and landscaping features now
or hereafter located on, under or above the Premises;

(6) All building materials, supplies and equipment now or hereafter placed on the
Premises or in the Improvements;

(7 All furniture, furnishings, fixtures, goods, equipment, inventory or personal
property owned by Mortgagor and now or hereafter located on. attached to or used in and about
the Improvements, including, but not limited to, all machines, engines, boilers, dynamos,
elevators, stokers, tanks, cabinets, awnings and all appliances, communication, plumbing.
heating, air conditioning, lighting, ventilating, refrigerating, disposal and incinerating equipment,
and sprinkler and fire and theft protection equipment, and all fixtures and appurtenances thereto,
and such other goods and chattels and personal property owned by Mortgagor as are now or
hereafter used or furnished in operating the Improvements, or the activities conducted therein,
and all building materials and equipment hereafter situated on or about the Premises or
Improvements, and all warranties and guaranties relating thereto, and all additions thereto and
substitutions and replacements therefor (exclusive of any of the foregoing owned or leased by
tenants of space in the Improvements except to the extent any of the same constitute fixtures)
(collectively, the "Equipment"). To the extent any portion of the Equipment is not deemed real
property or Fixtures under applicable law, it shall be deemed to be personal property, and this
Morngage shall be deemed to constitute a security agreement for the purposes of creating a

2.
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security interest therein in favor of Lender under the Uniform Commercial Code of the state in
which the Premises are located (the "UCC");

(8) All leases (including, without limitation, oil, gas and mineral leases), licenses,
concessions and occupancy agreements of all or any part of the Premises or the Improvements
(each, a "Lease" and collectively, "Leases"), whether written or oral, now or hereafter entered
into and all rents, royalties, issues, profits, bonus money, revenue, income, rights and other
benefits (collectively, the "Rents and Profits") of the Premises or the Improvements, now or
hereafter arising from the use or enjoyment of all or any portion thereof or from any present or
future Lease or other agreement pertaining thereto or any of the General Intangibles and all cash
or securities deposited to secure performance by the tenants, lessees or licensees (each, a
"Tenant" and collectively, "Tenants"), as applicable, of their obligations under any such Leases,
whether said cash or securities are to be held until the expiration of the terms of said Leases or
applied to one or more of the installments of rent coming due prior to the expiration of said
terms. subject, however, to the provisions contained in Section 6.1 hereinbelow;

(9)  All contracts and agreements now or hereafter entered into covering any part of
the Premises or the Improvements (collectively, the "Contracts") and all revenue, income and
other benefits thereof, including, without limitation, management agreements, service contracts,
maintenance contracts, equipment leases, personal property leases and any contracts or
documents relating to construction on any part of the Premises or the Improvements (including
all architectural renderings, models, specifications, plans, drawings, surveys, tests, reports, data,
bonds and governmental approvals) or to the management or operation of any part of the
Premises or the Improvements;

(10)  All water taps, sewer taps, certificates of occupancy, permits, licenses, franchises,
certificates, consents, approvals and other rights and privileges now or hereafter obtained in
connection with the Premises or the Improvements and all present and future warranties and
guaranties relating to the Improvements or to any equipment, fixtures, furniture, furnishings,
personal property or components of any of the foregoing now or hereafter located or installed
on the Premises or the Improvements; '

(11)  All present and future funds, accounts, instruments, accounts receivable,
documents, claims, rights to refunds, general intangibles (including, without limitation,
trademarks, trade names, service marks and symbols now or hereafter used in connection with
any part of the Premises or the Improvements, all names by which the Premises or the
Improvements may be operated or known, all rights to carry on business under such names, and
all rights, interest and privileges which Mortgagor has or may have as developer or declarant
under any covenants, restrictions or declarations now or hereafter relating to the Premises or the
Improvements) (collectively, the "General Intangibles");

(12)  All insurance policies or binders now or hereafter relating to the Mortgaged
Property, including any unearned premiums thereon;
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(13)  All cash funds, deposit accounts and other rights and evidence of rights to cash,
now or hereafter created or held by Mortgagee pursuant to this Mortgage or any other of the
Loan Documents, including, without limitation, all funds now or hereafter on deposit in the
Impound Account, the Rent Account, the Payment Reserve, the Replacement Reserve and the
Repair and Remediation Reserve and all notes or chattel paper now or hereafter arising from or
by virtue of any transactions related to the Premises or the Improvements;

(14)  All present and future monetary deposits given by Mortgagor to any public or
private utility with respect to utility services furnished to any part of the Premises or the
Improvements;

(15) All proceeds, products, substitutions and accessions (including claims and
demands therefor) of the conversion, voluntary or involuntary, of any of the foregoing into cash
or liquidated claims, including, without limitation, proceeds of insurance and condemnation
awards; and

(16)  All other or greater rights and interests of every nature in the Premises and the
Improvements and in the possession or use thereof and income therefrom, whether now owned
or hereafter acquired by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee, its successors and
assigns forever, and Mortgagor does hereby bind itself, its successors and assigns, to
WARRANT AND FOREVER DEFEND the title to the Mortgaged Property, subject only to the
Permitted Encumbrances, to Mortgagee against every person whomsoever may lawfully claim
the same or any part thereof;

PROVIDED, HOWEVER, that if the Debt shall have been paid and performed in full,
then, in such case, the liens, security interests, estates and rights granted by this Mortgage shall
be satisfied and the estate, right, title and interest of Mortgagee in the Mortgaged Property shall
cease, and upon payment to Mortgagee of all costs and expenses incurred for the preparation of
the release hereinafter referenced and all recording costs if allowed by law, Mortgagee shall
promptly satisfy and release this Mortgage of record and the lien hereof by proper instrument.

For the purpose of further securing the Debt for so long as the Debt or any part thereof
remains incomplete or unpaid, Mortgagor covenants and agrees as follows:

ARTICLE I
TAXES AND UTILITIES

1.1  Payment of Taxes. Mortgagor shall pay or cause to be paid, except to the extent
provision is actually made therefor pursuant to Section 1.2 below, all taxes and assessments
which are or may become a lien on any portion of, or interest in, the Mortgaged Property or
which are assessed against or imposed upon any portion of, or interest in the Morigaged
Property. Mortgagor shall furnish Mortgagee with receipts (or if receipts are not immediately
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available, with copies of canceled checks evidencing payment with receipts to follow promptly
after they become available) showing payment of such taxes and assessments at least fifteen (15)
days prior to the applicable delinquency date therefor. Notwithstanding the foregoing,
Mortgagor may, in good faith, by appropriate proceedings and upon notice to Mortgagee, contest
the validity, applicability or amount of any asserted tax or assessment so long as (a) such contest
is diligently pursued, (b) Mortgagee determines, in its subjective opinion, that such contest
suspends the obligation to pay the tax and that nonpayment of such tax or assessment will not
result in the sale, loss, forfeiture or diminution of the Mortgaged Property or any part thereof
or any interest of Mortgagee therein and (c) prior to the earlier of the commencement of such
contest or the delinquency date of the asserted tax or assessment, Mortgagor deposits in the
Impound Account an amount determined by Mortgagee to be adequate to cover the payment of
such tax or assessment and an additional sum sufficient in the sole judgment of Mortgagee to
cover possible interest, costs and penalties; provided, however, that taxes, assessments, interest,
costs and penalties owing shall be paid by Mortgagor prior to the date any writ or order is issued
under which the Mortgaged Property may be sold, lost or forfeited.

1.2 Tax and Insurance Impound Account. Mortgagor shall establish and maintain at
all times while this Mortgage continues in effect an impound account (the "Impound Account”)
with Mortgagee for payment of real estate taxes and assessments and insurance on the Mortgaged
Property and as additional security for the Debt. Simultaneously with the execution hereof,
Mortgagor shall deposit in the Impound Account an amount reasonably determined by
Mortgagee. Commencing on the first Payment Date under the Note and continuing thereafter
on each subsequent Payment Date, Mortgagor shall pay to Mortgagee, concurrently with and in
addition to the monthly payment due under the Note and until the Debt is fully paid and
performed, deposits in an amount equal to one-twelfth (1/12) of the amount of the annual real
estate taxes and assessments that will next become due and payable on the Mortgaged Property,
plus one-twelfth (1/12) of the amount of the annual premiums that will next become due and
payable on insurance policies which Mortgagor is required to maintain hereunder, each as
estimated and determined by Mortgagee. So long as no Event of Default has occurred which
has not been waived, and no event has occurred or failed to occur which with the passage of
time, the giving of notice, or both would constitute an Event of Default (a "Default"), all sums
in the Impound Account shall be held by Mortgagee in the Impound Account to pay said taxes,
assessments and insurance premiums before the same become delinquent. Mortgagor shall be
responsible for ensuring the receipt by Mortgagee, at least thirty (30) days prior to the respective
due date for payment thereof, of all bills, invoices and statements for all taxes, assessments and
insurance premiums to be paid from the Impound Account, and so long as no Event of Default
has occurred and not been waived, Mortgagee shall pay the governmental authority or other
party entitled thereto directly to the extent funds are available for such purpose in the Impound
Account. No interest on funds contained in the Impound Account, if any, shall be paid by
Mortgagee to Mortgagor.

1.3 Payment of Utilities, Assessments, Charges, Etc. Mortgagor shall pay when due
all utility charges which are incurred by Mortgagor or which may become a charge or lien
against any portion of the Mortgaged Property for gas, electricity, water and sewer services
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furnished to the Premises and/or the Improvements and all other assessments or charges of a
similar nature, or assessments payable pursuant to any restrictive covenants, whether public or
private, affecting the Premises and/or the Improvements or any portion thereof, whether or not
such assessments or charges are or may become liens thereon.

1.4  Additional Taxes. In the event of the enactment after the date hereof of any law
imposing upon Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or liens herein required to be paid by Morngagor, or changing in any way the laws
relating to the taxation of mortgages or security agreements or the interest of the mortgagee or
secured party in the property covered thereby, or the manner of collection of such taxes, so as
to adversely affect this Mortgage or the Debt or Mortgagee, then, and in any such event,
Mortgagor, upon demand by Mortgagee, shall pay such taxes, assessments, charges or liens, or
reimburse Mortgagee therefor; provided, however, that if, in the opinion of counsel for
Mortgagee, (a) it might be unlawful to require Mortgagor to make such payment or (b) the
making of such payment might result in the imposition of interest beyond the maximum amount
permitted by law. then and in either such event, Mortgagee may elect, by notice in writing given
to Mortgagor, to declare all of the Debt to be and become due and payable in full ninety (90)
days from the giving of such notice, and, in connection with such payment of the Debt, no
prepayment premium or fee shall be due.

ARTICLE 11
INSURANCE

2.1 Insurance. Mortgagor shall, at Mortgagor’s expense, maintain in force and effect
on the Mortgaged Property at all times while this Mortgage continues in effect the following
insurance:

(a) Insurance against loss or damage to the Mortgaged Property by fire,
windstorm, lightning, tornado and hail and against loss and damage by such other, additional
risks as may be now or hereafter embraced by an "all-risk" form of insurance policy. The
amount of such insurance shall be not less than one hundred percent (100%) of the full
replacement cost (insurable value) of the Improvements (as established by an MAI appraisal),
without reduction for depreciation. The determination of the replacement cost amount shall be
adjusted annually to comply with the requirements of the insurer issuing such coverage or, at
Mortgagee’s election, by reference to such indices, appraisals or information as Mortgagee
determines in its reasonable discretion in order to reflect increased value due to inflation. In
addition, each policy shall contain inflation guard coverage. Full replacement cost, as used
herein, means, with respect to the Improvements, the cost of replacing the Improvements without
regard to deduction for depreciation, exclusive of the cost of excavations, foundations and
footings below the lowest basement floor. Mortgagor shall also maintain insurance against loss
or damage to furniture, furnishings, fixtures, equipment and other items (whether personalty or
fixtures) included in the Mortgaged Property and owned by Mortgagor from time to time to the
extent applicable.
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(b)  Commercial General Liability Insurance against claims for personal injury,
bodily injury, death and property damage occurring on, in or about the Premises or the
Improvements in amounts not less than $1,000,000 per occurrence and $2,000,000 in the
aggregate plus umbrella coverage in an amount not less than $2,000,000. Mortgagee hereby
retains the right to periodically review the amount of said liability insurance and to require an
increase in the amount of said liability insurance should Mortgagee deem an increase to be
reasonably prudent under then existing circumstances.

(c) Boiler and machinery insurance (including explosion coverage), if steam
boilers or other pressure-fired vessels are in operation at the Premises. Minimum liability
coverage per accident must equal the greater of the replacement cost (insurable value) of the
Improvements housing such boiler or pressure-fired machinery or $2,000,000. If one or more
HVAC units 1s in operation at the Premises, "Systems Breakdowns" coverage shall be required,
as determined by Mortgagee. Minimum liability coverage per accident must equal the
replacement value of such unit(s).

(d) If the Improvements or any part thereof is situated in an area designated
by the Federal Emergency Management Agency ("FEMA") as a special flood hazard area (Zone
A or Zone V), flood insurance in an amount equal to the lesser of: (a) the minimum amount
required, under the terms of coverage, to compensate for any damage or loss on a replacement
basis (or the unpaid balance of the Debt if replacement cost coverage is not available for the type
of building insured), or (b) the maximum insurance available under the appropriate National
Flood Insurance Administration program. The maximum deductible shall be $10,000 per
building or a higher minimum amount as required by FEMA or other applicable law.

(e) During the period of any construction, renovation or alteration of the
existing Improvements which exceeds the lesser of 10% of the principal amount of the Note or
$500,000, at Morntgagee’s request, a completed value, "All Risk" Builder's Risk form or
"Course of Construction” insurance policy in non-reporting form, in an amount approved by
Mortgagee, may be required. During the period of any construction of any addition to the
existing Improvements, a completed value, "All Risk" Builder’s Risk form or "Course of
Construction” insurance policy in non-reporting form, in an amount approved by Mortgagee,
shall be required.

® Worker’s Compensation and Employer’s Liability Insurance covering all
appropriate persons.

g) Business income (loss of rents) insurance in amounts sufficient to
compensate Mortgagor for all Rents and Profits and other income during a period of not less
than twelve (12) months. The amount of coverage shall be adjusted annually to reflect the Rents
and Profits or income payable during the succeeding twelve (12) month period.

(h) Such other insurance on the Mortgaged Property or on any replacements
or substitutions thereof or additions thereto as may from time to time be required by Mortgagee
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against other insurable hazards or casualties which at the time are commonly insured against in
the case of property similarly situated including, without limitation, sinkhole, mine subsidence,
earthquake and environmental insurance, due regard being given to the height and type of
Improvements, their construction, location, use and occupancy.

All such insurance shall (i) be with insurers fully licensed and authorized to do business
in the state within which the Premises is located and which have and maintain a rating of at least
(1) BBB from Standard & Poors, or equivalent or (2) A-VII or higher from A.M. Best,
(ii) contain the complete address of the Premises (or a complete legal description), (iii) be for
terms of at least one year, with premium prepaid, and (iv) be subject to the approval of
Mortgagee as to insurance companies, amounts, content, forms of policies and expiration dates,
and (v) include a standard, non-contributory, mortgagee clause naming EXACTLY:

TRANSATLANTIC CAPITAL COMPANY, L.L.C.,
its successors and assigns, ATIMA

31 West 52nd Street

10th Floor

New York, New York 10019

(a) as an additional insured under all liability insurance policies, (b) as the first mortgagee and
loss payee on all property insurance policies and (c) as the loss payee on all loss of rents or loss
of business income insurance policies.

Mortgagor shall deliver to Mortgagee certificates and policies evidencing the insurance
required to be maintained hereunder at least thirty (30) days before any such insurance shall
expire. Mortgagor further agrees that each such insurance policy: (i) shall provide for at least
thirty (30) days’ prior written notice to Mortgagee prior to any policy reduction or cancellation
for any reason other than non-payment of zremium and at least ten (10) days’ prior written
notice to Mortgagee prior to any cancellation due to non-payment of premium; (ii) shall contain
an endorsement or agreement by the insurer that any loss shall be payable to Mortgagee in
accordance with the terms of such policy notwithstanding any act or negligence of Mortgagor
or any other person which might otherwise result in forfeiture of such insurance; (iii) shall waive
all rights of subrogation against Mortgagee; (iv) in the event that the Premises or the
Improvements constitutes a legal non-conforming use under applicable building, zoning or land
use laws or ordinances, shall include an ordinance and law coverage endorsement which will
contain Coverage A: "Loss Due to Operation of Law" (with a minimum liability limit equal to
Replacement Cost With Agreed Value Endorsement), Coverage B: "Demolition Cost” and
Coverage C: "Increased Cost of Construction” coverages; (v) unless otherwise specified above,
shall have a maximum deductible of $10,000; (vi) shall contain a replacement cost endorsement
and either an agreed amount endorsement (to avoid the operation of any co-insurance provisions)
or a waiver of any co-insurance provisions, all subject to Mortgagee’s approval; and (vii) may
be in the form of a blanket policy, provided that, Mortgagor hereby acknowledges and agrees
that failure to pay any portion of the premium therefor which is not allocable to the Mortgaged
Property or any other action not relating to the Mortgaged Property which would otherwise
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permit the issuer thereof to cancel the coverage thereof, would require the Mortgaged Property
to be insured by a separate, single-property policy and the blanket policy must properly identify
and fully protect the Mortgaged Property as if a separate policy were issued for 100% of
Replacement Cost at the time of loss and otherwise meet all of Mortgagee’s applicable insurance
requirements set forth in this Section 2.1. The delivery to Mortgagee of the insurance policies
or the certificates of insurance as provided above shall constitute an assignment of all proceeds
payable under such insurance policies relating to the Mortgaged Property by Mortgagor to
Mortgagee as further security for the Debt. In the event of the foreclosure of this Mortgage,
or other transfer of title to the Mortgaged Property in extinguishment in whole or in part of the
Debt, all right, title and interest of Mortgagor in and to all proceeds payable under such policies
then in force concerning the Mortgaged Property shall thereupon vest in the purchaser at such
foreclosure, or in Mortgagee or other transferee in the event of such other transfer of title.
Approval of any insurance by Mortgagee shall not be a representation of the solvency of any
insurer or the sufficiency of any amount of insurance. In the event Mortgagor fails to provide,
maintain, keep in force or deliver and furnish to Mortgagee the policies of insurance required
by this Mortgage or evidence of their replacement or renewal as required herein, Mortgagee
may, but shall not be obligated to, procure such insurance and Mortgagor shall pay all amounts
advanced by Mortgagee therefor, together with interest thereon at the Default Interest Rate from
and after the date advanced by Mortgagee until actually repaid by Mortgagor, promptly upon
demand by Mortgagee. Mortgagee shall not be responsible for nor incur any liability for the
failure of the insurer to perform, even though Mortgagee has caused the insurance to be placed
with the insurer after failure of Mortgagor to furnish such insurance. Mortgagor shall not obtain
insurance for the Mortgaged Property in addition to that required by Mortgagee without the prior
written consent of Mortgagee, which consent will not be unreasonably withheld provided that
(i) Mortgagee is a named insured on such insurance, (ii) Mortgagee receives complete copies
of all policies evidencing such insurance, and (iii) such insurance complies with all of the
applicable requirements set forth herein.

ARTICLE III.
CASUALTY AND CONDEMNATION

3.1  Casualty and Condemnation. Mortgagor shall give Mortgagee prompt written
notice of the occurrence of any casualty affecting, or the institution of any proceedings for
eminent domain or for the condemnation of, the Mortgaged Property or any portion thereof.
All insurance proceeds on the Mortgaged Property, and all causes of action, claims,
compensation, awards and recoveries for any damage, condemnation or taking of all or any part
of the Mortgaged Property or for any diminution in value of the Mortgaged Property, are hereby
assigned to and shall be paid to Mortgagee. Morigagee may participate in any suits or
proceedings relating to any such proceeds, causes of action, claims, compensation, awards or
recoveries, and Mortgagee is hereby authorized, in its own name or in Mortgagor’s name, to
adjust any loss covered by insurance or any condemnation claim or cause of action, and to settle
or compromise any claim or cause of action in connection therewith, and Mortgagor shall from
time to time deliver to Mortgagee any instruments required to permit such participation;
provided, however, that, so long as no Default or Event of Default shall have occurred and not
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been waived, Mortgagee shall not have the right to participate in the adjustment of any loss

which

is not in excess of the lesser of (i) five percent (5%) of the then outstanding principal

balance of the Note and (ii) $100,000. Mortgagee shall apply any sums received by it under this
Section first to the payment of all of its costs and expenses (including, but not limited to,
reasonable legal fees and disbursements) incurred in obtaining those sums, and then, as follows:

(a) In the event that less than twenty-five percent (25%) of the Improvements

located on the Premises have been taken or destroyed, then if and so long as:
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(D) no Default or Event of Default has occurred hereunder or under
any of the other Loan Documents and has not been waived, and

(2)  the Mongaged Property can, in Mortgagee's judgment, with
diligent restoration or repair, be returned to a condition at least equal to the condition
thereof that existed prior to the casualty or partial taking causing the loss or damage
within the earlier to occur of (i) For loans of less than $10,000,000 - six (6) months after
the receipt of insurance proceeds or condemnation awards by either Mortgagor or
Mortgagee, and (ii) sixty (60) days prior to the stated maturity date of the Note, and

3) all necessary governmental approvals can be obtained to allow the
rebuilding and reoccupancy of the Mortgaged Property as described in subsection (2)
above, and

&) there are sufficient sums available (through insurance proceeds or
condemnation awards and contributions by Mortgagor, the full amount of which shall,
at Mortgagee’s option, have been deposited with Mortgagee) for such restoration or
repair (including, without limitation, for any costs and expenses of Mortgagee to be
incurred in administering said restoration or repair) and for payment of principal and
interest to become due and payable under the Note during such restoration or repair, and

(5) the economic feasibility of the Improvements after such restoration
or repair will be such that income from their operation is reasonably anticipated to be
sufficient to pay operating expenses of the Mortgaged Property and debt service on the
Debt in full with the same coverage ratio considered by Mortgagee in its determination
to make the loan secured hereby, and

6) in the event that the insurance proceeds or condemnation awards
received as a result of such casualty or partial taking exceed the lesser of (i) five percent
(5%) of the then outstanding principal balance of the Note and (ii) $150,000, Mortgagor
shall have delivered to Mortgagee, at Mortgagor’s sole cost and expense, an appraisal
report from an appraiser satisfactory to Mortgagee in form and substance satisfactory to
Mortgagee appraising the value of the Mortgaged Property as proposed to be restored or
repaired to be not less than the appraised value of the Mortgaged Property considered by
Mortgagee in its determination to make the loan secured hereby, and
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)] Mortgagor so elects by written notice delivered to Mortgagee within
five (5) days after settlement of the aforesaid insurance or condemnation claim,

then, Mortgagee shall, solely for the purposes of such restoration or repair, advance so much
of the remainder of such sums as may be required for such restoration or repair, and any funds
deposited by Mortgagor therefor, to Mortgagor in the manner and upon such terms and
conditions as would be required by a prudent interim construction lender, including, but not
limited to, the prior approval by Mortgagee of plans and specifications, contractors and form
of construction contracts and the furnishing to Mortgagee of permits, bonds, lien waivers,
invoices, receipts and affidavits from contractors and subcontractors, in form and substance
satisfactory to Mortgagee in its discretion, with any remainder being applied by Morigagee for
payment of the Debt in whatever order Mortgagee directs in its absolute discretion.

(b) In all other cases, namely, in the event that twenty-five percent (25%) or
more of the Improvements located on the Premises have been taken or destroyed or Mortgagor
does not elect to restore or repair the Mortgaged Property pursuant to clause (a) above or
otherwise fails to meet the requirements of clause (a) above, then, in any of such events,
Mortgagee may elect, in Mortgagee’s absolute discretion and without regard to the adequacy of
Mortigagee’s security, to do either of the following: (1) accelerate the maturity date of the Note
and declare any and all of the Debt to be immediately due and payable and apply the remainder
of such sums received pursuant to this Section to the payment of the Debt in whatever order
Mortgagee directs in its absolute discretion, with any remainder being paid to Mortgagor, or (2)
notwithstanding that Mortgagor may have elected not to restore or repair the Mortgaged Property
pursuant to the provisions of Section 3.1(a)(7) above, require Mortgagor to restore or repair the
Mortgaged Property in the manner and upon such terms and conditions as would be required by
a prudent interim construction lender, including, but not limited to, the deposit by Mortgagor
with Mortgagee, within thirty (30) days after demand therefor, of any deficiency reasonably
determined by Mortgagee to be necessary in order to assure the availability of sufficient funds
to pay for such restoration or repair, including Mortgagee’s costs and expenses to be incurred
in connection therewith, the prior approval by Mortgagee of plans and specifications, contractors
and form of construction contracts and the furnishing to Mortgagee of permits, bonds, lien
waivers, invoices, receipts and affidavits from contractors and subcontractors, in form and
substance satisfactory to Mortgagee in its discretion, and apply the remainder of such sums
toward such restoration and repair, with any balance thereafter remaining being applied by
Mortgagee for payment of the Debt in whatever order Mortgagee directs in its absolute
discretion.

Any reduction in the Debt resulting from Mortgagee’s application of any sums received by it
hereunder shall take effect only when Mortgagee actually receives such sums and elects to apply
such sums to the Debt and, in any event, the unpaid portion of the Debt shall remain in full
force and effect and Mortgagor shall not be excused in the payment thereof. Partial payments
received by Mortgagee, as described in the preceding sentence, shall be applied first to the final
payment due under the Note and thereafter to installments due under the Note in the inverse
order of their due date. If Mortgagor elects or Mortgagee directs Mortgagor to restore or repair
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the Mortgaged Property after the occurrence of a casualty or partial taking of the Mortgaged
Property as provided above, Mortgagor shall promptly and diligently, at Mortgagor’s sole cost
and expense and regardless of whether the insurance proceeds or condemnation award, as
appropriate, shall be sufficient for such purpose, restore, repair, replace and rebuild the
Mortgaged Property as nearly as possible to its value, condition and character immediately prior
to such casualty or partial taking in accordance with the foregoing provisions and Mortgagor
shall pay to Mortgagee all costs and expenses of Mortgagee incurred in administering said
rebuilding, restoration or repair. Mortgagor agrees to execute and deliver from time to time
such further instruments as may be requested by Mortgagee to confirm the assignment to
Mortgagee of any award, damage, insurance proceeds, payment or other compensation.
Mortgagee is hereby irrevocably constituted and appointed the attorney-in-fact of Mortgagor,
with full power of substitution, subject to the terms of this Section, to settle for, collect and
receive any such awards, damages, insurance proceeds, payments or other compensation from
the parties or authorities making the same, to appear in and prosecute any proceedings therefor
and to give receipts and acquittances therefor.

ARTICLE IV.
ENVIRONMENTAL MATTERS

4.1 Hazardous Waste and Other Substances.

(a) Mortgagor hereby represents and warrants to Mortgagee that, as of the date
hereof: (i) to the best of Mortgagor’s knowledge, information and belief, none of Mortgagor
nor the Mortgaged Property nor any Tenant at the Premises nor the operations conducted thereon
has at any time been or presently is in direct or indirect violation of or otherwise exposed to any
liability under any local, state or federal law, rule or regulation or common law duty pertaining
to human health, natwural resources or the environment (collectively, "Environmental Laws"),
including. without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (42 U.S.C. § 9601 et seq.) ("CERCLA"), the Resource Conservation and
Recovery Act of 1976 (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control Act (33
U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Emergency Planning
and Community-Right-to-Know Act (42 U.S.C. § 11001 et seq.), the Endangered Species Act
(16 U.S.C. § 1531 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the
Occupational Safety and Health Act (29 U.S.C. § 651 et seq.) or the Hazardous Materials
Transportation Act (49 U.S.C. § 1801 et seq.), or any regulations promulgated pursuant to said
laws, all as amended from time to time; (ii) no hazardous, toxic or harmful substances, wastes,
materials, pollutants or contaminants (including, without limitation, asbestos or asbestos-
containing materials, lead based paint, polychlorinated biphenyls, petroleum or petroleum
products or byproducts, flammable explosives, radioactive materials, infectious substances or
raw materials which include hazardous constituents) or any other substances or materials which
are included under or regulated by Environmental Laws (collectively, "Hazardous Substances")
are located on, in or under or have been handled, generated, stored, processed or disposed of
on or released or discharged from the Mortgaged Property (including underground
contamination), except for those substances used by Mortgagor or any Tenant in the ordinary
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course of their respective businesses and in compliance with all Environmental Laws and where
such could not reasonably be expected to give rise to liability under Environmental Laws
("Permitted Materials"); (iii) the Mortgaged Property is not subject to any private or
governmental lien arising under Environmental Laws; (iv) there is no pending, nor, to
Mortgagor’s knowledge, information or belief, threatened litigation arising under Environmental
Laws affecting Mortgagor or the Mortgaged Property; there are no and have been no existing
or closed underground storage tanks or other underground storage receptacles for Hazardous
Substances or landfills or dumps on the Mortgaged Property; (v) Mortgagor has received no
notice of, and to the best of Mortgagor’s knowledge and belief, there exists no investigation,
action, proceeding or claim by any agency, authority or unit of government or by any third party
which could result in any liability, penalty, sanction or judgment under any Environmental Laws
with respect to any condition, use or operation of the Mortgaged Property, nor does Mortgagor
know of any basis for such an investigation, action, proceeding or claim; and (vi) Mortgagor has
received no notice of and, to the best of Mortgagor’s knowledge and belief, there has been no
claim by any party that any use, operation or condition of the Mortgaged Property has caused
any nuisance or any other liability or adverse condition on any other property, nor does
Mortgagor know of any basis for such an investigation, action, proceeding or claim.

(b) Mortgagor has not received nor, to the best of Mortgagor’s knowledge,
information and belief has there been issued, any notice, notification, demand, request for
information, citation, summons, or order in any way relating to any actual, alleged or potential
violation or liability arising under Environmental Laws.

(<) Neither the Mortgaged Property, nor to the best of Morgagor’s
knowledge, information and belief, any property to which Mortgagor has, in connection with
the maintenance or operation of the Mortgaged Property, directly or indirectly transported or
arranged for the transportation of any Hazardous Substances is listed or, to the best of
Mortgagor’s knowledge, information and belief, proposed for listing on the National Priorities
List promulgated pursuant to CERCLA, on CERCLIS (as defined in CERCLA) or on any
similar federal or state list of sites requiring environmental investigation or clean-up.

(d) Mortgagor shall comply with all applicable Environmental Laws.
Mortgagor shall keep or cause the Mortgaged Property to be kept free from Hazardous
Substances (except Permitted Materials).

(e) Mortgagor shall promptly notify Mortgagee of (i) the actual or potential
existence of any Hazardous Substances on the Mortgaged Property other than Permitted
Materials, (ii) any direct or indirect violation relating to the Mortgaged Property of, or other
exposure to liability under, any Environmental Laws, (iii) any lien, action or notice affecting the
Mortgaged Property or Mortgagor resulting from any violation or alleged violation of or liability
or alleged liability under any Environmental Laws arising from any condition or activity on the
Mortgaged Property, (iv) the institution of any investigation, inquiry or proceeding concerning
Mortgagor or the Mortgaged Property pursuant to any Environmental Laws or otherwise relating
to Hazardous Substances, or (v) the discovery of any occurrence, condition or state of facts
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which would render any representation or warranty contained in this Mortgage incorrect in any
respect if made at the time of such discovery. Immediately upon receipt of same, Mortgagor,
shall deliver to Mortgagee copies of any and all requests for information, complaints, citations,
summonses, orders, notices, reports or other communications, documents or instruments in any
way relating to any actual, alleged or potential violation or liability of any nature whatsoever
arising under Environmental Laws and relating to the Mortgaged Property or to Mortgagor.
Mortgagor shall remedy or cause to be remedied in a timely manner (and in any event within
the time period permitted by applicable Environmental Laws) any violation of Environmental
Laws or any condition that could give rise to liability under Environmental Laws. Without
limiting the foregoing, Mortgagor shall, promptly and regardless of the source of the
contamination or threat to the environment or human health, at its own expense, take all actions
as shall be necessary or prudent, for the clean-up of any and all portions of the Mortgaged
Property or other affected property, including, without limitation, all investigative, monitoring,
removal, containment and remedial actions in accordance with all applicable Environmental
Laws (and in all events in a manner satisfactory to Mortgagee) and shall further pay or cause
to be paid, at no expense to Mortgagee, all clean-up, administrative and enforcement costs of
applicable governmental agencies which may be asserted against the Mortgaged Property. In
the event Mortgagor fails to do so, Mortgagee may, but shall not be obligated to, cause the
Mortgaged Property or other affected property to be freed from any Hazardous Substances or
otherwise brought into conformance with Environmental Laws. Mortgagor hereby grants to
Morgagee and its agents and employees access to the Mortgaged Property and a license to
remove any items deemed by Mortgagee to be Hazardous Substances and to do all things
Mortgagee shall deem necessary to bring the Mortgaged Property into conformance with
Environmental Laws.

) Mortgagor covenants and agrees, at Mortgagor’s sole cost and expense,
to indemnify, defend (at trial and appellate levels, and with attorneys, consultants and experts
acceptable to Mortgagee), and hold Mortgagee harmless from and against any and all liens,
damages (including without limitation, punitive or exemplary damages), losses, liabilities
(including, without limitation, strict liability), obligations, settlement payments, penalties, fines,
assessments, citations, directives, claims, litigation, demands, defenses, judgments, suits,
proceedings, costs, disbursements or expenses of any kind or of any nature whatsoever
(including, without limitation, reasonable attorneys’, consultants’ and experts’ fees and
disbursements actually incurred in investigating, defending, settling or prosecuting any claim,
litigation or proceeding) which may at any time be imposed upon, incurred by or asserted or
awarded against Mortgagee or the Mortgaged Property, and arising directly or indirectly from
or out of: (i) any violation or alleged violation of, or liability or alleged liability under, any
Environmental Law; (ii) the presence, release or threat of release of or exposure to any
Hazardous Substances on, in, under or affecting all or any portion of the Mortgaged Property
or any surrounding areas, regardless of whether or not caused by or within the control of
Mortgagor; (iii) any transport, treatment, recycling, storage, disposal or arrangement therefor
of Hazardous Substances whether on the Mortgaged Property, originating from the Mortgaged
Property, or otherwise associated with Mortgagor or any operations conducted on the Mortgaged
Property at any time; (iv) the failure by Mortgagor to comply fully with the terms and conditions
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of this Section 4.1; (v) the breach of any representation or warranty contained in this Section
4.1: and (vi) the enforcement of this Section 4.1. The indemnity set forth in this Section 4.1
shall also include any diminution in the value of the security afforded by the Mortgaged Property
or any future reduction in the sales price of the Mortgaged Property by reason of any matter set
forth in this Section 4.1. Mortgagee’s rights under this Section shall survive payment in full of
the Debt and shall be in addition to all other rights of Mortgagee under this Mortgage. the Note
and the other Loan Documents.

() Upon Mortgagee’s request, at any time after the occurrence of an Event
of Default which has not been waived or at such other time as Mortgagee has reasonable grounds
to believe that Hazardous Substances are or have been released, stored or disposed of on the
Mortgaged Property, or on property affecting the Mortgaged Property, or that the Mortgaged
Property may be in violation of the Environmental Laws, Mortgagor shall perform or cause to
be performed, at Mortgagor's sole cost and expense and in scope, form and substance
satisfactory to Mortgagee, an inspection or audit of the Mortgaged Property prepared by a
hydrogeologist or environmental engineer or other appropriate consultant approved by Mortgagee
indicating the presence or absence of Hazardous Substances on the Mortgaged Property, the
compliance or non-compliance status of the Mortgaged Property and the operations conducted
thereon with applicable Environmental Laws, or an inspection or audit of the Mortgaged
Property prepared by an engineering or consulting firm approved by Mortgagee indicating the
presence or absence of friable asbestos or substances containing asbestos or lead or substances
containing lead or lead based paint ("Lead Based Paint") on the Mortgaged Property. If
Mortgagor fails to provide reports of such inspection or audit within thirty (30) days after such
request. Mortgagee may order the same at Mortgagor’s expense, and Mortgagor hereby grants
to Mortgagee and its employees and agents access to the Mortgaged Property and an irrevocable
license to undertake such inspection or audit.

(h) Reference is made to that certain Environmental Indemnity Agreement of
even date herewith from Mortgagor, Peter Been, Benedetto Sorrentino and Thomas Burnett for
the benefit of Mortgagee (the "Environmenta] Indemnity Agreement"). The provisions of this
Mortgage and the Environmental Indemnity Agreement shall be read together to maximize the
coverage with respect to the subject matter thereof, as determined by Mortgagee.

(i) If the environmental report disclosed ACM’s in the Mortgaged Property:
Mortgagor covenants and agrees to institute, within thirty (30) days after the date hereof, an
operations and maintenance program (the "Maintenance Program") designed by an environmental
consultant, satisfactory to Morigagee, with respect to asbestos containing materials ("ACM's"),
consistent with "Guidelines for Controlling Asbestos-Containing Materials in Buildings”
(USEPA, 1985) and other relevant guidelines, and such Maintenance Program will hereafter
continuously remain in effect until the Debt secured hereby is repaid in full. In furtherance of
the foregoing, Mortgagor shall inspect and maintain all ACM’s on a regular basis and ensure
that all ACM’s shall be maintained in a condition that prevents exposure of occupants to ACM’s
at all times. Without limiting the generality of the preceding sentence, Mortgagee may require
(1) periodic notices or reports to Mortgagee in form, substance and at such intervals as
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Mortgagee may specify, (ii) an amendment to such operations and maintenance program to
address changing circumstances, laws or other matters, (iii) at Mortgagor’s sole expense,
supplemental examination of the Mortgaged Property by consultants specified by Mortgagee, and
(iv) variation of the operations and maintenance program in response to the reports provided by
any such consultants.

Q) If, prior to the date hereof, it was determined that the Mortgaged Property
contains Lead Based Paint, Mortgagor had prepared an assessment report describing the location
and condition of the Lead Based Paint (a "Lead Based Paint Report"). If, at any time hereafter,
Lead Based Paint is suspected of being present on the Mortgaged Property, Mortgagor agrees,
at its sole cost and expense and within twenty (20) days thereafter, to cause to be prepared a
Lead Based Paint Report prepared by an expert, and in form, scope and substance, acceptable
to Mortgagee.

(k)  Mortgagor agrees that if it has been, or if at any time hereafter it is,
determined that the Mortgaged Property contains Lead Based Paint, on or before thirty (30) days
following (1) the date hereof, if such determination was made prior to the date hereof or (ii) such
determination, if such determination is hereafter made, as applicable, Mortgagor shall, at its sole
cost and expenses, develop and implement, and thereafter diligently and continuously carry out
(or cause to be developed and implemented and thereafter diligently and continually to be carried
out), an operations, abatement and maintenance plan for the Lead Based Paint on the Mortgaged
Property, which plan shall be prepared by an expert, and be in form, scope and substance,
acceptable to Mortgagee (together with any Lead Based Paint Report, the "O&M Plan"). If an
O&M Plan has been prepared prior to the date hereof, Mortgagor agrees to diligently and
continually carry out (or cause to be carried out) the provisions thereof. Compliance with the
O&M Plan shall require or be deemed to require, without limitation, the proper preparation and
maintenance of all records, papers and forms required under the Environmental Laws.

ARTICLE V.
RESERVES

5.1 Pavment Reserve.

(a) Contemporaneously with the execution hereof, Mortgagor has established
with Mortgagee a reserve in the amount of one installment of the Monthly Payment and deposits
for any applicable reserves or escrow accounts required under the terms of this Mortgage or the
other Loan Documents as calculated by Mortgagee (the "Payment Reserve"). Mortgagor
understands and agrees that, notwithstanding the establishment of the Payment Reserve as herein
required, all of the proceeds of the Note have been, and shall be considered, fully disbursed and
shall bear interest and be payable on the terms provided therein. No interest on funds contained
in the Payment Reserve shall be paid by Mortgagee to Mortgagor.

(b) If no Event of Default has occurred hereunder or under any of the other
Loan Documents and not been waived, Mortgagee shall, on the first monthly Payment Date
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under the Note, advance from the Payment Reserve to itself the amount of the monthly
installment due and payable by Mortgagor under the Note on such Payment Date and shall also
advance from the Payment Reserve into the Impound Account the amount of any deposit for
taxes and insurance premiums and into the Replacement Reserve the amount of any deposit for
Replacements and into any other reserve account the amount of any deposit in accordance with
the terms of any other Loan Document required to be paid by Mortgagor concurrently with such
monthly installment pursuant to the terms hereof and thereof. After such disbursement of the
Payment Reserve, Mortgagor shall pay the amount of each monthly installment on the applicable
Payment Date and no further deposits into the Payment Reserve shall be required.

5.2 Replacement Reserve.

(a) As additional security for the Debt, Mortgagor shall establish and maintain
at all times while this Mortgage continues in effect a capital improvement reserve (the
"Replacement Reserve") with Mortgagee for payment of costs and expenses incurred by
Morntgagor in connection with the performance of work which would normally be treated as a
capital improvement under generally accepted accounting principles (collectively, the
"Replacements”). Commencing on the first Payment Date under the Note and continuing on
each Payment Date thereafter, Mortgagor shall pay to Mortgagee, in addition to the monthly
payment due under the Note and until the Debt is fully paid and performed, a deposit to the
Replacement Reserve in an amount equal to $6,192.00 per month. So long as no Default or
Event of Default has occurred and has not been waived, Mortgagee shall, to the extent funds are
available for such purpose in the Replacement Reserve, disburse to Mortgagor the amount paid
or incurred by Mortgagor in performing Replacements within ten (10) days following: (a) the
receipt by Mortgagee of a written request from Mortgagor for disbursement from the
Replacement Reserve and a certification by Mortgagor in a form approved in writing by
Mortgagee that the applicable item of Replacement has been completed; (b) the delivery to
Mortgagee of invoices, receipts or other evidence satisfactory to Mortgagee, verifying the cost
of performing the Replacements; (c) for disbursement requests in excess of $10,000, the delivery
to Mortgagee of affidavits, lien waivers or other evidence reasonably satisfactory to Mortgagee
showing that all parties who might or could claim statutory or common law liens and are
furnishing or have furnished material or labor to the Mortgaged Property have been paid all
amounts due for labor and materials furnished to the Mortgaged Property; (d) for disbursement
requests in excess of $10,000, delivery to Mortgagee of a certification from an inspecting
architect or other third party acceptable to Mortgagee describing the completed Replacements
and verifying the completion of the Replacements and the value of the completed Replacements;
and (e) for disbursement requests in excess of $50,000, delivery to Mortgagee of a new
certificate of occupancy for the portion of the Improvements covered by such Replacements, if
said new certificate of occupancy is required by law, or a certification by Mortgagor that no new
certificate of occupancy is required. Mortgagee shall not be required to make advances from
the Replacement Reserve more frequently than once in any ninety (90) day period. In making
any payment from the Replacement Reserve, Mortgagee shall be entitled to rely on such request
from Mortgagor without any inquiry into the accuracy, validity or contestability of any such
amount. Mortgagee may, at Mortgagor’s expense, make or cause to be made during the term
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of this Mortgage an annual inspection of the Mortgaged Property to determine the need, as
determined by Mortgagee in its reasonable judgment, for further Replacements of the Mortgaged
Property; such inspection to be no more frequent than once in any calendar year unless a Default
or an Event of Default shall have occurred and not been waived. In the event that such
inspection reveals that further Replacements of the Mortgaged Property are required, Mortgagee
shall provide Mortgagor with a written description of the required Replacements and Mortgagor
shall complete such Replacements to the reasonable satisfaction of Mortgagee within ninety (90)
days after the receipt of such description from Mortgagee, or such later date as may be approved
by Mortgagee in its sole discretion.

(b) Morntgagee shall cause funds in the Replacement Reserve to be deposited
into interest bearing accounts of the type customarily maintained by Mortgagee or its servicing
agent for the investment of similar reserves, which accounts may not yield the highest interest
rate then available. Interest payable on such amounts shall be computed based on the daily
outstanding balance in the Replacement Reserve. Such interest shall be calculated on a simple,
non-compounded interest basis based solely on contributions made to the Replacement Reserve
by Mortgagor. All interest earned on amounts contributed to the Replacement Reserve shall be
retained by Mortgagee and accumulated for the benefit of Mortgagor and added to the balance
in the Replacement Reserve and shall be disbursed for payment of the items for which other
funds in the Replacement Reserve are to be disbursed.

(c) As additional security for the payment and performance by Mortgagor of
all duties, responsibilities and obligations under the Note, this Mortgage and the other Loan
Documents, Mortgagor hereby unconditionally and irrevocably assigns and pledges to
Mortgagee, and hereby grants to Mortgagee a security interest in, (i) the Impound Account, the
Rent Account. the Payment Reserve, the Replacement Reserve, the Repair and Remediation
Reserve and any other reserve or escrow account established pursuant to the terms hereof or of
any other Loan Document (collectively, the "Reserves"), (ii) all insurance on said accounts, (iii)
all accounts, contract rights and general intangibles or other rights and interests pertaining
thereto, (iv) all replacements, substitutions or proceeds thereof, (v) all instruments and
documents now or hereafter evidencing the Reserves or such accounts, (vi) all powers, options,
rights, privileges and immunities pertaining to the Reserves (including the right to make
withdrawals therefrom) and (vii) all replacements, substitutions and all proceeds of the
foregoing. Mortgagor hereby authorizes and consents to each account into which the Reserves
have been deposited being held in Mortgagee’s name or the name of any entity servicing the loan
evidenced by the Note for Mortgagee and hereby acknowledges and agrees that Mortgagee, or
at Mortgagee’s election, such servicing agent, shall have exclusive control over each account.
Notice of the assignment and security interest granted to Mortgagee herein may be delivered by
Mortgagee at any time to the financial institutions wherein the Reserves have been established,
and Mortgagee, or such servicing entity, shall have possession of all passbooks or other
evidences of such accounts. Mortgagor hereby assumes all risk of loss with respect to amounts
on deposit in the Reserves other than any such loss resulting solely from the willful misconduct
of Mortgagee as finally determined by a court of competent jurisdiction. Mortgagor hereby
knowingly, voluntarily and intentionally stipulates, acknowledges and agrees that the
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advancement of the funds from the Reserves as set forth herein is at Mortgagor’s direction and
is not the exercise by Mortgagee of any right of set-off or other remedy upon a Default or an
Event of Default. Mortgagor hereby waives all right to withdraw funds from the Reserves
except as provided for in this Mortgage. If an Event of Default shall occur hereunder or under
any other of the Loan Documents which is not waived, Mortgagee may, without notice or
demand on Mortgagor, at its option: (A) withdraw any or all of the funds (including, without
limitation, interest) then remaining in the Reserves and apply the same, after deducting all costs
and expenses of safekeeping, collection and delivery (including, but not limited to, reasonable
attorneys’ fees, costs and expenses) to the Debt or any other obligations of Mortgagor under the
other Loan Documents in such manner as Mortgagee shall deem appropriate in its sole
discretion, and the excess, if any, shall be paid to Mortgagor, (B) exercise any and all rights and
remedies of a secured party under any applicable Uniform Commercial Code or (C) exercise any
other remedies available at law or in equity. No such use or application of the funds contained
in the Reserves shall be deemed to cure any Default or Event of Default.

(d) The Reserves shall not, unless otherwise explicitly required by applicable
law, be or be deemed to be escrow or trust funds, but, at Mortgagee’s option and in
Mortgagee’s discretion, may either be held in a separate account or be commingled by
Mortgagee with the general funds of Mortgagee. Upon assignment of this Mortgage by
Mortgagee, any funds in the Reserves shall be turned over to the assignee and any responsibility
of Mortgagee, as assignor, with respect thereto shall terminate. If the funds in the applicable
Reserve shall exceed the amount of payments actually applied by Mortgagee for the purposes
and items for which the applicable Reserve is held, such excess may be credited by Mortgagee
on subsequent payments to be made hereunder or, at the option of Mortgagee, refunded to
Mortgagor. If, however, the applicable Reserve shall not contain sufficient funds to pay the
sums required by the dates on which such sums are required to be on deposit in such account,
Mortgagor shall, within ten (10) days after receipt of written notice thereof, deposit with
Mortgagee the full amount of any such deficiency. If Mortgagor shall fail to deposit with
Mortgagee the full amount of such deficiency as provided above, Mortgagee shall have the
option, but not the obligation, to make such deposit.

5.3  Repair and Remediation Reserve. Prior to the execution of this Mortgage,
Mortgagee has caused the Mortgaged Property to be inspected and such inspection has revealed
that the Mortgaged Property is in need of certain maintenance, repairs and/or remedial or
corrective work. Contemporaneously with the execution hereof, Mortgagor has established with
the Mortgagee a reserve in the amount of $0.00 (the "Repair and Remediation Reserve") by
depositing such amount with Mortgagee. Mortgagor shall cause each of the items described in
that certain Engineering Report (the "Engineering Report”) entitled Property Condition Survey,
dated July 30, 1998 and prepared by EnviroBusiness (the "Deferred Maintenance”) to be
completed, performed, remediated and corrected to the satisfaction of Mortgagee and as
necessary to bring the Mortgaged Property into compliance with all applicable laws, ordinances,
rules and regulations on or before the expiration of six (6) months after the effective date hereof,
as such time period may be extended by Mortgagee in its sole discretion. So long as no Event
of Default has occurred, all sums in the Repair and Remediation Reserve shall be held by
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Mortgagee in the Repair and Remediation Reserve to pay the costs and expenses of completing
the Deferred Maintenance. So long as no Event of Default has occurred, Mortgagee shall, to
the extent funds are available for such purpose in the Repair and Remediation Reserve, disburse
to Mortgagor the amount paid or incurred by Mortgagor in completing, performing, remediating
or correcting the Deferred Maintenance upon (a) the receipt by Mortgagee of a written request
from Mortgagor for disbursement from the Repair and Remediation Reserve and a certification
by Mortgagor in a form as may be required by Mortgagee that the applicable item of Deferred
Maintenance has been completed in accordance with the terms of this Mortgage, (b) delivery to
Mortgagee of invoices, receipts or other evidence satisfactory to Mortgagee verifying the costs
of the Deferred Maintenance to be reimbursed, (c) delivery to Mortgagee of a certification from
an inspecting architect, engineer or other consultant reasonably acceptable to Mortgagee
describing the completed work, verifying the completion of the work and the value of the
completed work and, if applicable, certifying that the Mortgaged Property is, as a result of such
work, in compliance with all applicable laws, ordinances, rules and regulations relating to the
Deferred Maintenance so performed and (d) delivery to Mortgagee of affidavits, lien waivers
or other evidence reasonably satisfactory to Mortgagee showing that all materialmen, laborers,
subcontractors and any other parties who might or could claim statutory or common law liens
and are furnishing or have furnished materials or labor to the Mortgaged Property have been
paid all amounts due for such labor and materials furnished to the Mortgaged Property.
Mortgagee shall not be required to make advances from the Repair and Remediation Reserve
more frequently than once in any ninety (90) day period. In making any payment from the
Repair and Remediation Reserve, Mortgagee shall be entitled to rely on such request from
Mortgagor without any inquiry into the accuracy, validity or contestability of any such amount.
No interest on the funds contained in the Repair and Remediation Reserve shall be paid by
Mortgagee to Mortgagor. Mortgagor hereby grants to Mortgagee a power-of-attorney, coupled
with an interest, to cause the Deferred Maintenance to be completed, performed, remediated and
corrected to the satisfaction of Mortgagee upon Mortgagor’s failure to do so in accordance with
the terms and conditions of this Section 5.3, and to apply the amounts on deposit in the Repair
and Remediation Reserve to the costs associated therewith, all as Mortgagee may determine in
its sole and absolute discretion but without obligation to do so.

ARTICLE VL
RENTS: LEASES: ALIENATION

6.1 Rents and Profits. As additional and collateral security for the payment of the
Debt and cumulative of any and all rights and remedies herein provided for, Mortgagor hereby
absolutely and presently assigns to Mortgagee all existing and future Rents and Profits.
Mortgagor hereby grants to Mortgagee the sole, exclusive and immediate right, without taking
possession of the Mortgaged Property, to demand, collect (by suit or otherwise), recetve and
give valid and sufficient receipts for any and all of said Rents and Profits, for which purpose
Mortgagor does hereby irrevocably make, constitute and appoint Mortgagee its attorney-in-fact
with full power to appoint substitutes or a trustee to accomplish such purpose. Mortgagee shall
be without liability for any loss which may arise from a failure or inability to collect Rents and
Profits, proceeds or other payments. However, until the occurrence of an Event of Defauls
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under this Mortgage or under any other of the Loan Documents, Mortgagor shall have a license
to collect, receive, use and enjoy the Rents and Profits when due and prepayments thereof for
not more than one (1) month prior to due date thereof. The assignment of Rents and Profits
hereinabove granted shall continue in full force and effect during any period of foreclosure or
redemption with respect to the Mortgaged Property. Mortgagor has executed an Assignment of
Leases and Rents dated of even date herewith (the "Assignment") in favor of Mortgagee
covering all of the right, title and interest of Mortgagor, as landlord, lessor or licensor, in and
to any Leases. All rights and remedies granted to Mortgagee under the Assignment shall be in
addition to and cumulative of all rights and remedies granted to Mortgagee hereunder.

6.2 Leaées.

(a) Mortgagor covenants and agrees that it shall not enter into any Lease
without the prior written approval of Mortgagee, which approval shall not be unreasonably
withheld. The request for approval of each such proposed new Lease shall be made to
Mortgagee in writing and Mortgagor shall furnish to Mortgagee (and any loan servicer specified
from time to time by Mortgagee): (i) such biographical and financial information about the
proposed Tenant as Mortgagee may require in conjunction with its review, (ii) a copy of the
proposed form of Lease and (iii) a summary of the material terms of such proposed Lease
(including, without limitation, rental terms and the term of the proposed lease and any options).
It is acknowledged that Mortgagee intends to include among its criteria for approval of any such
proposed Lease the following: (i) such Lease shall be with a bona-fide arm’s-length Tenant; (ii)
the terms of such Lease shall comply with the requirements set forth in paragraphs (b) and (c)
below; and (iii) such Lease shall provide that the Tenant pays for its expenses. Failure of
Mortgagee to approve or disapprove any such proposed Lease within fifteen (15) business days
after receipt of such written request and all the documents and information required to be
furnished to Mortgagee with such request shall be deemed approved, provided that the written
request for approval specifically mentioned the same.

(b) Prior to execution of any Leases of space in the Improvements after the
date hereof, Mortgagor shall submit to Mortgagee, for Mortgagee’s prior approval, which
approval shall not be unreasonably withheld, a copy of the form Lease Mortgagor plans to use
in leasing space in the Improvements or at the Mortgaged Property. All such Leases of space
at the Mortgaged Property shall be at a rental and on terms consistent with the terms for similar
leases in the market area of the Premises. Mortgagor shall also submit to Mortgagee for
Montgagee's approval, which approval shall not be unreasonably withheld, prior to the execution
thereof, any proposed Lease of the Improvements or any portion thereof that differs materially
and adversely from the aforementioned form Lease. Mortgagor shall not execute any Lease for
all or a substantial portion of the Mortgaged Property, except for an actual occupancy by the
Tenant, lessee or licensee thereunder, and shall at all times promptly and faithfully perform, or
cause to be performed. all of the covenants, conditions and agreements contained in all Leases
with respect to the Mortgaged Property, now or hereafter existing, on the part of the landlord,
lessor or licensor thereunder to be kept and performed. Mortgagor shall furnish 1o Mortgagee,
within ten (10) days after a request by Mortgagee to do so, but in any event by January 1 of
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each year, a current Rent Roll, certified by Mortgagor as being true and correct, containing the
names of all Tenants with respect to the Mortgaged Property, the terms of their respective
Leases, the spaces occupied and the rentals or fees payable thereunder and the amount of each
Tenant’s security deposit. Upon the request of Mortgagee, Mortgagor shall deliver to
Mortgagee a copy of each such Lease. Mortgagor shall not do or suffer to be done any act, or
omit to take any action, that might result in a default by the landlord, lessor or licensor under
any such Lease or allow the Tenant thereunder to withhold payment of rent or cancel or
terminate same and shall not further assign any such Lease or any such Rents and Profits.
Mortgagor, at no cost or expense to Mortgagee, shall enforce, short of termination, the
performance and observance of each and every condition and covenant of each of the parties
under such Leases and Mortgagor shall not anticipate, discount, release, waive, compromise or
otherwise discharge any rent payable under any of the Leases. Mortgagor shall not, without the
prior written consent of Mortgagee, modify any of the Leases, terminate or accept the surrender
of any Leases, waive or release any other party from the performance or observance of any
obligation or condition under such Leases. Mortgagor shall not permit the prepayment of any
rents under any of the Leases for more than one (1) month prior to the due date thereof.

(c) Each Lease executed after the date hereof affecting any of the Premises
or the Improvements must provide, in a manner approved by Mortgagee, that the Lease is
subordinate to the lien of this Mortgage and that Tenant will recognize as its landlord, lessor or
licensor, as applicable, and attorn to any person succeeding to the interest of Mortgagor upon
any foreclosure of this Mortgage or deed in lieu of foreclosure. Each such Lease shall also
provide that, upon request of said successor-in-interest, the Tenant shall execute and deliver an
instrument or instruments confirming its attornment as provided for in this Section; provided,
however, that neither Mortgagee nor any successor-in-interest shall be bound by any payment
of rent for more than one (1) month in advance, or any amendment or modification of said Lease
made without the express written consent of Mortgagee or said successor-in-interest.

6.3 Alienation and Further Encumbrances.

(a) Mortgagor acknowiedges that Mortgagee has relied upon the principals of
Mortgagor and their experience in owning and operating the Mortgaged Property and properties
similar to the Mortgaged Property in connection with the closing of the loan evidenced by the
Note.  Accordingly, except as specifically allowed hereinbelow in this Section and
notwithstanding anything to the contrary contained in Section 16.4 hereof, in the event that the
Mortgaged Property or any part thereof or interest therein shall be sold, conveyed, disposed of,
alienated, hypothecated, leased (except to Tenants of space in the Improvements in accordance
with the provisions of Section 6.2 hereof), assigned, pledged, mortgaged, further encumbered
or otherwise transferred or Mortgagor shall be divested of its title to the Mortgaged Property
or any interest therein, in any manner or way, whether voluntarily or involuntarily, without the
prior written consent of Mortgagee being first obtained, which consent may be withheld in
Mortgagee’s sole discretion, then the same shall constitute an Event of Default and Mortgagee
shall have the right, at its option, to declare any or all of the Debt, irrespective of the maturity
date specified in the Note, immediately due and payable and to otherwise exercise any of its
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other rights and remedies contained in Article XV hereof. For the purposes of this Section: (i)
in the event either Mortgagor or any of its general partners or members is a corporation or trust,
the sale, conveyance, transfer or disposition of more than 10% (in one or more related
transactions) of the issued and outstanding capital stock of Mortgagor or any of its general
partners or members or of the beneficial interest of such trust (or the issuance of new shares of
capital stock in Mortgagor or any of its general partners or members so that immediately after
such issuance (in one or a series of transactions) the total capital stock then issued and
outstanding is more than 110% of the total immediately prior to such issuance) shall be deemed
to be a transfer of an interest in the Mortgaged Property; and (ii) in the event Mortgagor or any
general partner or member of Mortgagor is a limited or general partnership, a joint venture or
a limited liability company, a direct or indirect change in the ownership interests in Mortgagor
or any general partner, any joint venturer or any member, either voluntarily, involuntarily or
otherwise, or the sale, conveyance, transfer, disposition, alienation, hypothecation or
encumbering of all or any portion of the interest of Mortgagor or any such general partner, joint
venturer or member in Mortgagor or such general partner or member (whether in the form of
a beneficial or partnership interest or in the form of a power of direction, control or
management, or otherwise), shall be deemed to be a transfer of an interest in the Mornigaged
Property. Notwithstanding the foregoing, however, (i) limited partnership interests in Mortgagor
or in any general partner or member of Mortgagor shall be freely transferable without the
consent of Mortgagee, (ii) any involuntary transfer caused by the death of any general partner,
shareholder, joint venturer, or member of Mortgagor or any general partner or member of
Mortgagor or beneficial owner of a trust shall not be an Event of Default under this Mortgage
so long as Mortgagor is reconstituted, if required. following such death and so long as those
persons responsible for the management of the Mortgaged Property and Mortgagor remain
unchanged as a result of such death or any replacement management is approved by Mortgagee,
and (ii1) gifts for estate planning purposes of any individual’s interests in Mortgagor or in any
of Mortgagor’s general partners, members or joint venturers to the spouse or any lineal
descendant of such individual, or to a trust for the benefit of any one or more of such individual,
spouse or lineal descendant, shall not be an Event of Default under this Mortgage so long as
Mortgagor is reconstituted, if required, following such gift and so long as those persons
responsible for the management of the Mortgaged Property and Mortgagor remain unchanged
following such gift or any replacement management is approved by Mortgagee, and (iv) the sale,
conveyance, or disposition of not more than forty-nine percent (49%) of equity interests in
Mortgagor to an existing equity owner or the spouse or lineal descendent of such an owner shall
not be an Event of Default under this Mortgage so long as Mortgagor is reconstituted, if
required, following such sale, conveyance, transfer or disposition and so long as those persons
responsible for the management of the Mortgaged Property remain unchanged following such
sale, conveyance, transfer or disposition or any replacement management is approved by
Mortgagee.

(b) Notwithstanding any other provisions of this Mortgage, nine (9) months
after the date hereof, Mortgagee shall not unreasonably withhold its consent to two sales,
conveyances or transfers (or any combination thereof) of the Mortgaged Property in its entirety
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(hereinafter, each such sale, conveyance or transfer is referred to as a "Sale”) to any person or
entity, provided that each of the following terms and conditions are satisfied:

e)) No Default and no Event of Default has occurred hereunder or
under any of the other Loan Documents which has not been waived;

(2) Mortgagor gives Mortgagee written notice of the terms of such
prospective Sale not less than sixty (60) days before the date on which such Sale is
scheduled to close and, concurrently therewith, gives Mortgagee all such information
concerning the proposed transferee of the Morntgaged Property (hereinafter, "Buyer") as
Mortgagee would require in evaluating an initial extension of credit to a borrower and
pays to Mortgagee a non-refundable application fee in the amount of $5,000. Mortgagee
shall have the right to approve or disapprove the proposed Buyer. In determining
whether to give or withhold its approval of the proposed Buyer, Mortgagee shall consider
the Buyer’s experience and track record in owning and operating facilities similar to the
Mortgaged Property, the Buyer’s financial strength, the Buyer’s general business standing
and the Buyer’s relationships and experience with contractors, vendors, tenants, lenders
and other business entities; provided, however, that, notwithstanding Mortgagee’s
agreement to consider the foregoing factors in determining whether to give or withhold
such approval, such approval shall be given or withheld based on what Mortgagee
determines to be commercially reasonable in Mortgagee’s sole discretion and, if given,
may be given subject to such conditions as Mortgagee may deem appropriate;

(3) Mortgagor pays Mortgagee, concurrently with the closing of such
Sale. a non-refundable assumption fee in an amount equal to all out-of-pocket costs and
expenses, including, without limitation, reasonable attorneys’ fees, incurred by
Mortgagee in connection with the Sale, plus an amount equal to Ten Thousand Dollars
($10,000);

4) The Buyer executes, without any cost or expense to Mortgagee,
such documents and agreements as Mortgagee shall reasonably require in connection with
the Sale. including, but not limited to, an assumption agreement, financing statements,
and guaranties or indemnities, all in form and substance satisfactory to Mortgagee. The
Buyer shall also deliver to Mortgagee such insurance policies and other documents and
certificates as the Mortgagee may require.

(c) Such Sale shall not be construed so as to relieve Mortgagor of any personal
liability under the Note or any of the other Loan Documents for any acts or events occurring or
obligations arising prior to or simultaneously with the closing of such Sale, whether or not same
is discovered prior or subsequent to the closing of such Sale. Mortgagor shall be released from
and relieved of any personal liability under the Note or any of the other Loan Documents for
any acts or events occurring or obligations arising after the closing of such Sale which are not
caused by or arising out of any acts or events occurring or obligations arising prior to or
simultaneously with the closing of such Sale.
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6.4  Easements and Rights-of-Way. Morngagor shall not grant any easement or
right-of-way with respect to all or any portion of the Premises or the Improvements without the
prior written consent of Mortgagee. The purchaser at any foreclosure sale hereunder may, at
its discretion, disaffirm any easement or right-of-way granted in violation of any of the
provisions of this Mortgage and may take immediate possession of the Mortgaged Property free
from, and despite the terms of, such grant of easement or right-of-way. If Morigagee consents
to the grant of an easement or right-of-way, Morigagee agrees to grant such consent without
charge to Mortgagor other than expenses, including, without limitation, reasonable attorneys’
fees, incurred by Mortgagee in the review of Mortgagor’s request and in the preparation of
documents effecting the subordination.

6.5  Optional Prepavment Date Provisions. On or before the Optional Prepayment
Date, Mortgagor shall deliver to Mortgagee for delivery, at Mortgagor's expense, by certified
mail, return receipt requested, to all Tenants of the Mortgaged Property an irrevocable written
notice in the form attached hereto as Exhibit B directing such Tenants to pay their rent and other
amounts due under their Leases to the depository under the Disbursement Agreement for deposit
into the Rent Account. Additionally, each Lease executed after the Optional Prepayment Date
affecting any of the Premises or Improvements must provide, in a manner approved by
Mortgagee, that the Tenant is required to make all payments due to Mortgagor under the terms
of such Lease to the depository of the Rent Account by check, cashiers check or money order
made payable to Mortgagee or its successors or assigns. Upon the occurrence of any Event of
Default under this Mortgage, Mortgagee may apply any sums then held pursuant to the
Disbursement Agreement to the payment of the Debt in any order in its sole discretion. Until
expended or applied, amounts held in the Rent Account pursuant to the Disbursement Agreement
shall constitute additional security for the Debt. The Disbursement Agreement, when and if
executed, shall be a "Loan Document" for all purposes under the Note, this Mortgage and the
other Loan Documents. Mortgagor hereby irrevocably constitutes and appoints Mortgagee the
attorney-in-fact of Mortgagor, coupled with an interest, to, upon Mortgagor’s failure to do so
in accordance with the terms hereof, without notice to Mortgagor, execute and deliver the
notices to Tenants described in this Section 6.5 and to take any other action necessary or
desirable in Mortgagee’s judgment to carry out the intention of this Section 6.5.

ARTICLE VIIL
PROPERTY MANAGEMENT

7.1  Management. The management of the Mortgaged Property shall be by either:
(a) Mortgagor or an entity affiliated with Mortgagor approved by Mortgagee for so long as
Mortgagor or said affiliated entity is managing the Mortgaged Property in a first class manner;
or (b) a professional property management company approved by Mortgagee. Such management
by an affiliated entity or a professional property management company shall be pursuant to a
written agreement approved by Mortgagee. Mortgagor shall give Mortgagee prompt written
notice of the occurrence of a default under any management contract then in effect. In no event
shall any manager be removed or replaced or the terms of any management agreement be
modified or amended without the prior written consent of Mortgagee. After an Event of Default
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or a default under any management contract then in effect, which default is not cured within any
applicable grace or cure period, Mortgagee shall have the right to terminate, or to direct
Mortgagor to terminate, such management contract upon thirty (30) days’ notice and to retain,
or to direct Mortgagor to retain, a new management agent approved by Mortgagee. All Rents
and Profits generated by or derived from the Mortgaged Property shall first be utilized solely
for current expenses directly attributable to the ownership and operation of the Morngaged
Property, including, without limitation, current expenses relating to Mortgagor’s liabilities and
obligations with respect to this Mortgage and the other Loan Documents, and none of the Rents
and Profits generated by or derived from the Mortgaged Property shall be diverted by Mortgagor
and utilized for any other purposes unless all such current expenses attributable to the ownership
and operation of the Mortgaged Property have been fully paid and satisfied.

ARTICLE VIII.
INDEMNIFICATION

8.1 Indemnification; Subrogation.

(a) Mortgagor shall indemnify, defend and hold Mortgagee harmless from and
against: (i) any and all claims for brokerage, leasing, finders or similar fees which may be
made relating to the Mortgaged Property or the Debt and (ii) any and all liability, obligations,
losses. damages, penalties, claims, actions, suits, costs and expenses (including Mortgagee’s
reasonable attorneys’ fees and expenses) of whatever kind or nature which may be asserted
against, imposed on or incurred by Mortgagee in connection with the Debt, this Mortgage and
any other Loan Document, the Mortgaged Property, or any part thereof, or the exercise by
Mortgagee of any rights or remedies granted to it under this Mortgage; provided, however, that
nothing herein shall be construed to obligate Mortgagor to indemnify, defend and hold harmless
Mortgagee from and against any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs and expenses to the extent enacted against, imposed on or incurred
by Mortgagee solely by reason of Mortgagee’s willful misconduct as finally determined by a
court of competent jurisdiction.

(b) Mortgagor hereby indemnifies and holds Mortgagee harmless from and
against all loss, cost and expenses with respect to any Event of Default hereof, any liens (i.e.,
judgments, mechanics’ and materialmen’s liens, or otherwise), charges and encumbrances filed
against the Mortgaged Property, and from any claims and demands for damages or injury,
including claims for property damage, personal injury or wrongful death, arising out of or in
connection with any accident or fire or other casualty on the Premises or the Improvements or
any nuisance made or suffered thereon, except to the extent due solely to Mortgagee’s willful
misconduct as finally determined by a court of competent jurisdiction, including, without
limitation, in any case, reasonable attorneys’ fees, costs and expenses as aforesaid, whether at
pretrial, trial or appellate level, and such indemnity shall survive payment in full of the Debt.
This Section shall not be construed to require Mortgagee to incur any expenses, make any
appearances or take any actions.
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(c) If Mortgagee is made a party defendant to any litigation or any claim is
threatened or brought against Mortgagee concerning the Debt, this Mortgage, the Mortgaged
Property, or any part thereof, or any interest therein, or the construction, maintenance, operation
or occupancy or use thereof, then Mortgagor shall indemnify, defend and hold Mortgagee
harmless from and against all liability by reason of said litigation or claims, including reasonable
attorneys’ fees and expenses incurred by Mortgagee in any such litigation or claim, whether or
not any such litigation or claim is prosecuted to judgment. If Mortgagee commences an action
against Mortgagor to enforce any of the terms hereof or to prosecute any breach by Mortgagor
of any of the terms hereof or to recover any sum secured hereby, Mortgagor shall pay to
Mortgagee the reasonable attorneys’ fees and expenses incurred by Mortgagee in connection
therewith. The right to such attorneys’ fees and expenses shall be deemed to have accrued on
the commencement of such action, and shall be enforceable whether or not such action is
prosecuted to judgment. If Mortgagor breaches any term of this Mortgage or any other Loan
Document, Mortgagee may engage the services of an attorney or attorneys 10 protect its rights
hereunder, and in the event of such engagement following any breach by Mortgagor, Mortgagor
shall pay Mortgagee reasonable attorneys’ fees and expenses incurred by Mortgagee, whether
or not an action is actually commenced against Mortgagor by reason of such breach. All
references to "attorneys” in this Subsection and elsewhere in this Mortgage shall include, without
limitation. any attorney or law firm engaged by Mortgagee and Mortgagee’s in-house counsel,
and all references to "fees and expenses” in this Subsection and elsewhere in this Mortgage shall
include, without limitation, any fees of such attorney or law firm, any appellate counsel fees,
if applicable, and any allocation charges and allocation costs of Mortgagee's in-house counsel.

(d) A waiver of subrogation shall be obtained by Mortgagor from its insurance
carrier and, consequently, Mortgagor waives any and all right to claim or recover against
Mortgagee. its officers, employees, agents and representatives, for loss of or damage to
Mortgagor. the Mortgaged Property, Mortgagor’s property or the property of others under
Mortgagor's control from any cause insured against or required to be insured against by the
provisions of this Mortgage.

ARTICLE IX.
REPORTING

9.1  Access Privileges and Inspections. Mortgagee and the agents, representatives and
employees of Mortgagee shall, subject to the rights of Tenants, have full and free access to the
Premises and the Improvements and any other location where books and records concerning the
Mortgaged Property are kept at all reasonable times and, except in the event of an emergency,
upon not less than 24 hours prior notice (which notice may be telephonic) for the purposes of
inspecting the Mortgaged Property and of examining, copying and making extracts from the
books and records of Mortgagor relating to the Mortgaged Property. Mortgagor shall lend
assistance to all such agents, representatives and employees of Mortgagee.

9.2 Financial Statements and Books and Records. Mortgagor shall keep accurate
books and records of account of the Mortgaged Property and its own financial affairs sufficient
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to permit the preparation of financial statements therefrom in accordance with generally accepted
accounting principles. Mortgagee and its duly authorized representatives shall have the right to
examine, copy and audit Mortgagor’s records and books of account at all reasonable times. So
long as this Mortgage continues in effect, Mortgagor shall provide to Mortgagee, in addition to
any other financial statements required hereunder or under any of the other Loan Documents,
the following financial statements and information, all of which shall be in the form and
substance acceptable to Mortgagee and all of which must be certified to Mortgagee as being true
and correct by Mortgagor or the person or entity to which they pertain, as applicable. With
respect to the financial statements and information set forth in subsection (d) hereof as it relates
to Mortgagor or the Mortgaged Property, the same must be prepared by an independent certified
public accountant in accordance with generally accepted accounting principles consistently
applied and, if the original principal amount of the Note is $15,000,000 or more, be audited by
such accountants:

(a) copies of all tax returns filed by Mortgagor, within thirty (30) days after
the date of filing;

(b) quarterly operating statements for the Mortgaged Property, stated on a
month-by-month basis including rent rolls and physical occupancy statements, within 20 days
after the end of the quarter during which the closing occurs, and after the end of each March,
June, September and December commencing with the first (1st) of such months to occur
following the date hereof; and

(c) annual balance sheets for the Mortgaged Property and annual financial
statements and federal tax returns for Mortgagor, and each general partner or managing member
in Mortgagor, within ninety (90) days after the end of each calendar year:

(d) such other information with respect to the Morigaged Property, Mortgagor,
the principals or general partners in Mortgagor, and each Indemnitor, which may be reasonably
requested from time to time by Mortgagee, within a reasonable time after the applicable request.

In the event of any failure of Mortgagor to provide any of the statements or other materials
referred to above in this Section 9.2 on the date due, Mortgagor shall, in Mortgagee ’s sole and
absolute discretion, be subject to a charge in the amount of One Thousand, Five Hundred and
00/100 Dollars ($1,500.00) which amount shall be paid to Morigagee, together with interest
thereon at the Default Interest Rate from the date that the applicable statement or other material
was required to be delivered to Mortgagee until the date such amount is paid to it, immediately
on demand by Mortgagee. In addition, in the event of (i) any failure to provide any of the
statements or other materials referred to above in this Section 9.2 within 10 days after the due
date; or (ii) in the event any such statements or other materials shall be materially inaccurate or
false, or (iii) in the event of the failure of Mortgagor to permit Mortgagee or its representatives
to inspect said books and records upon request, an Event of Default shall automatically exist
hereunder without any notice to, or right to cure by, Mortgagor.
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ARTICLE X.
WARRANTIES AND COVENANTS

10.1 Warranties of Mortgagor. Mortgagor, for itself and its successors and assigns,
does hereby represent, warrant and covenant to and with Mortgagee, its successors and assigns,

that:

(a) Mortgagor has good, marketable and indefeasible fee simple title to the
Mortgaged Property, subject only to those matters expressly set forth as exceptions to title or
subordinate matters in the title insurance policy insuring the lien of this Mortgage which
Mortgagee has agreed to accept (such items being the "Permitted Encumbrances”), and has full
power and lawful authority to mortgage its interest in the Mortgaged Property in the manner and
form hereby done or intended. Mortgagor will preserve its interest in and title to the Mortgaged
Property and will forever warrant and defend the same to Mortgagee against any and all claims
whatsoever and will forever warrant and defend the validity and priority of the lien and security
interest created herein against the claims of all persons and parties whomsoever, subject to the
Permitted Encumbrances. The foregoing warranty of title shall survive the foreclosure of this
Mortgage and shall inure to the benefit of and be enforceable by Mortgagee in the event
Mortgagee acquires title to the Mortgaged Property by foreclosure or otherwise;

(b) No bankruptcy, reorganization or insolvency proceedings are pending or
contemplated either by Mortgagor or, to the best knowledge of Mortgagor, against Mortgagor
(or, if Mortgagor is a partnership or a limited liability company, any of its general partners or
members) or by or against any endorser or cosigner of the Note or of any portion of the Debt,
or any guarantor or indemnitor under any guaranty or indemnity agreement executed in
connection with the Note or the loan evidenced thereby and secured hereby (an "Indemnitor");

(c) All reports, certificates, affidavits, statements and other data furnished by
or on behalf of Mortgagor to Mortgagee in connection with the loan evidenced by the Note are
true and correct in all material respects and do not omit to state any fact or circumstance
necessary to make the statements contained therein not misleading;

(d) The execution, delivery and performance of this Mongage, the Note and
all of the other Loan Documents have been duly authorized by all necessary action to be, and
are, binding and enforceable against Mortgagor in accordance with the respective terms thereof
and do not (i) contravene, result in a breach of or constitute a default (nor upon the giving of
notice or the passage of time or both will the same constitute a default) under the organizational
documents of Mortgagor or any contract or agreement of any nature to which Mortgagor is a
party or by which Mortgagor or any of its property may be bound or (ii) violate or contravene
any law, order, decree, rule or regulation to which Mortgagor is subject;

(e) There are no judicial, administrative, mediation or arbitration actions, suits
or proceedings pending or threatened against or affecting Mortgagor (or, if Mortgagor is a
partnership or a limited liability company, any of its general partners or members) or the
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Mortgaged Property which, if adversely determined, would materially impair either the
Mortgaged Property or Mortgagor’s ability to perform the covenants or obligations required to
be performed under the Loan Documents;

6)) Mortgagor possesses all franchises, patents, copyrights, trademarks, trade
names, licenses and permits (the "Licenses") necessary for the conduct of its business
substantially as now conducted, all fees due and payable in connection with such Licenses have
been paid and Mortgagor’s operation of the Premises complies with such Licenses;

(g2) Mortgagor is not a "foreign person” within the meaning of §1445(f)(3) of
the Internal Revenue Code of 1986, as amended, and the related Treasury Department
regulations, including temporary regulations;

(h) The Premises and the Improvements and the current intended use thereof
by Mortgagor comply in all material respects with all applicable restrictive covenants, zoning
ordinances, subdivision and building codes, flood disaster laws, health and environmental laws
and regulations and all other ordinances, orders or requirements issued by any state, federal or
municipal authorities having or claiming jurisdiction over the Mortgaged Property. The
Premises and Improvements constitute one or more separate tax parcels for purposes of ad
valorem taxation. The Premises and Improvements do not require any rights over, or
restrictions against, other property in order to comply with any of the aforesaid governmental
ordinances, orders or requirements;

(1) All utility services necessary and sufficient for the full use, occupancy,
operation and disposition of the Premises and the Improvements for their intended purposes are
availabie to the Mortgaged Property, including water, storm sewer, sanitary sewer. gas, electric,
cable and telephone facilities, through public rights-of-way or perpetual private easements
approved by Mortgagee;

G) All streets, roads, highways, bridges, curb cuts, driveways and traffic
signals and waterways necessary for access to and full use, occupancy, operation and disposition
of the Premises and the Improvements have been completed, have been dedicated to and
accepted by the appropriate municipal authority and are open and available to the Premises and
the Improvements without further condition or cost to Mortgagor;

&) The Mortgaged Property is free from delinquent water charges, sewer
rents, taxes and assessments;

) As of the date of this Mortgage, the Mortgaged Property is free from
unrepaired damage caused by fire, flood, accident or other casualty; all insurance required by
the terms of this Mortgage is in full force and effect and none of the premiums payable therefor
have been, nor at any time in the future will be financed;
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(m) As of the date of this Mortgage, no part of the Premises or the
Improvements has been taken in condemnation, eminent domain or like proceeding nor is any
such proceeding pending or, to Mortgagor’s knowledge and belief, threatened or contemplated;

(n) Except as may otherwise be disclosed in the Engineering Report, the
Improvements are structurally sound, in good repair and free of defects in materials and
workmanship. Except as may otherwise be disclosed in the Engineering Report, all major
building systems located within the Improvements, including, without limitation, the heating and
air conditioning systems and the electrical and plumbing systems, are in good working order and
condition;

(0) Mortgagor has delivered to Mortgagee true, correct and complete copies
of all Contracts and all amendments thereto or modifications thereof;

(P Each Contract constitutes the legal, valid and binding obligation of
Mortgagor and, to the best of Mortgagor’s knowledge and belief, is enforceable against all other
parties thereto. No default exists, or with the passing of time or the giving of notice or both
would exist, under any Contract or Contracts which would, individually or in the aggregate,
have a material adverse effect on Mortgagor or the Mortgaged Property;

(q) No Contract or Lease provides any party with the right to obtain a lien or
encumbrance upon the Mortgaged Property superior to the lien of this Mortgage;

(r) Mortgagor and the Mortgaged Property are free from any past due
obligations for sales and payroll taxes;

(s) There are no security agreements or financing statements affecting all or
any portion of the Mortgaged Property other than (i) as disclosed in writing by Mortgagor to
Mortgagee prior to the date hereof and (ii) the security agreements and financing statements
created in favor of Mortgagee;

Q) Mortgagor has delivered a true, correct and complete schedule (the "Rent
Roll") of all Leases affecting the Mortgaged Property as of the date hereof, which accurately
and completely sets forth in all material respects for each such Lease the name of the Tenant,
the Lease expiration date, extension and renewal provisions, the base rent payable, the security
deposit held thereunder and any other material provisions of such Lease; and Mortgagor has
delivered to Mortgagee true, correct and complete copies of all Leases described in the Rent
Roll;

(u) Each Lease constitutes the legal, valid and binding obligation of Mortgagor
and, to the best of Mortgagor's knowledge and belief, is enforceable against the Tenant
thereunder. No default has been asserted or exists, or with the passing of time or the giving of
notice or both would exist, under any Lease which would, in the aggregate, have a material
adverse effect on Mortgagor or the Mortgaged Property;
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(v) No Tenant under any Lease has, as of the date hereof, paid rent more than
thirty (30) days in advance, and the rents under such Leases have not been waived, released, or
otherwise discharged or compromised;,

(w)  All work to be performed by Mortgagor under the Leases has been
substantially performed, all contributions to be made by Mortgagor to the Tenants thereunder
have been made and all other conditions precedent to each such Tenant's obligations thereunder
have been satisfied; '

(x) Each Tenant under any Lease has entered into occupancy of the demised
premises; and

(y) To the best of Mortgagor’s knowledge and belief, each Tenant is free from
bankruptcy, reorganization, insolvency or arrangement proceedings or a general assignment for
the benefit of creditors.

10.2  Waste: Alteration of Improvements. Mortgagor shall not commit, suffer or permit
any waste on the Mortgaged Property nor take or fail to take any actions that might invalidate
any insurance carried on the Mortgaged Property. Mortgagor shall maintain the Morgaged
Property in good condition and repair. No part of the Improvements may be removed,
demolished or materially altered, without the prior written consent of Mortgagee. Without the
prior written consent of Mortgagee, Mortgagor shall not commence construction of any
improvements on the Premises other than improvements required for the maintenance or repair
of the Mortgaged Property.

10.3 Zoning. Without the prior written consent of Mortgagee, Mortgagor shall not
make, suffer, consent to or acquiesce in any change in the zoning or conditions of use of the
Premises or the Improvements. Mortgagor shall comply with and make all payments required
under the provisions of any covenants, conditions or restrictions affecting the Premises or the
Improvements. Mortgagor shall comply with all existing and future requirements of all
governmental authorities having jurisdiction over the Mortgaged Property. Mortgagor shall keep
all licenses, permits, franchises and other approvals necessary for the operation of the Mortgaged
Property in full force and effect. Mortgagor shall operate the Mortgaged Property as a mobile
home park for so long as the Debt is outstanding. If, under applicable zoning provisions, the
use of all or any part of the Premises or the Improvements is or becomes a nonconforming use,
Mortgagor shall not cause or permit such use to be discontinued or abandoned without the prior
written consent of Mortgagee. Further, without Mortgagee’'s prior written consent, Mortgagor
shall not file or subject any part of the Premises or the Improvements to any declaration of
condominium oOr co-operative or convert any part of the Premises or the Improvements to a
condominium, co-operative or other form of multiple ownership and governance.

10.4 Covenants with Respect to Indebtedness, QOperations, Fundamental Changes of
Mortgagor. Mortgagor hereby represents, warrants and covenants as of the date hereof and until

such time as the Debt is paid in full, that Mortgagor:
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a) will not, nor will any partner, limited or general, member or shareholder
thereof, as applicable, amend, modify or otherwise change its partnership certificate, partnership
agreement, articles of incorporation, by-laws, operating agreement, articles of organization or
other formation agreement or document, as applicable, in any material term or manner, or in
a manner which adversely affects Mortgagor’s existence as a single purpose entity;

(b) will not liquidate or dissolve (or suffer any liquidation or dissolution), or
enter into any transaction of merger or consolidation, or acquire by purchase or otherwise all
or substantially all or any part of the business or assets of, or any stock or other evidence of
beneficial ownership of, or make any investment in, any entity;

(c) has not and will not guarantee, pledge its assets for the benefit of, or
otherwise become liable on or in connection with, any obligation of any other person or entity;

(d) does not own and will not own any asset other than (i) the Mortgaged
Property, and (ii) incidental personal property necessary for the operation of the Mortgaged
Property;

(e) is not engaged and will not engage, either directly or indirectly, in any
business other than the ownership, management and operation of the Mortgaged Property:

® will not enter into any contract or agreement with any general partner,
principal, affiliate or member of Mortgagor, as applicable, or any affiliate of any general
partner, principal or member of Mortgagor, except upon terms and conditions that are
intrinsically fair and substantially similar to those that would be available on an arms-length
basis with unrelated third parties;

(g) has not incurred and will not incur any debt, secured or unsecured. direct
or contingent (including guaranteeing any obligation), other than (i) the Debt, (ii) advances from
affiliates, partners or members, as applicable, of Mortgagor, provided the same are fully
subordinated to the payment in full of the Debt in a manner acceptable 1o Mortgagee and (iii)
trade payables or accrued expenses incurred in the ordinary course of the business of operating
the Mortgaged Property, and no debt other than the Debt will be secured (senior, subordinate
or pari passu) by the Mortgaged Property;

(h) has not made and will not make any loans or advances to any third party
(including any affiliate);

(i) is and will be solvent and pay its debts from its assets as the same shall
become due;

) has done or caused to be done and will do all things necessary to preserve
its existence, and will observe all formalities applicable to it;
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(k) will conduct and operate its business in its own name and as presently
conducted and operated;

)] will maintain financial statements, books and records and bank accounts
separate from those of its affiliates, including, without limitation, its general partners or
members, as applicable;

(m)  will be, and at all times will hold itself out to the public as, a legal entity
separate and distinct from any other entity (including, without limitation, any affiliate, general
partner, or member, as applicable, or any affiliate of any general partner or member of
Mortgagor, as applicable);

(n) will file its own tax returns;

(0) will maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations;

(p) will establish and maintain an office through which its business will be
conducted separate and apart from those of its affiliates or, if it shares office space with its
affiliates, shall allocate fairly and reasonably any overhead and expense for shared office space:

(q) will not commingle the funds and other assets of Mortgagor with those of
any general partner, member, affiliate, principal or any other person;

(r) has and will maintain its assets in such a manner that it is not costly or
difficult to segregate, ascertain or identify its individual assets from those of any affiliate or any
other person;

(s) does not and will not hold itself out to be responsible for the debts or
obligations of any other person;

(v will pay any liabilities including salaries of its employees, out of its own
funds and not funds of any affiliate; and

(u) will use stationery, invoices, and checks separate from its affiliates.

ARTICLE XI.
FURTHER ASSURANCES

11.1 Defense of Title. If the title to the Mortgaged Property or the interest of
Mortgagee therein shall be directly or indirectly endangered, clouded or adversely affected in
any manner, Mortgagor, at Mortgagor’s expense, shall take all necessary and proper steps for
the defense of said title or interest, including the employment of counsel approved by
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Mortgagee, the prosecution or defense of litigation, and the compromise or discharge of claims
made against said title or interest. Notwithstanding the foregoing, in the event that Mortgagee
determines that Mortgagor is not adequately performing its obligations under this Section,
Mortgagee may, without limiting or waiving any other rights or remedies of Morigagee
hereunder, take such steps with respect thereto as Mortgagee shall deem necessary or proper and
any and all costs and expenses incurred by Mortgagee in connection therewith, together with
interest thereon at the Default Interest Rate from the date incurred by Mortgagee until actually
paid by Mortgagor, shall be immediately paid by Mortgagor on demand and shall be secured by
this Mortgage and by all of the other Loan Documents securing all or any part of the Debt.

11.2  Performance of Obligations. Mortgagor shall pay when due the principal of and
the interest on the Debt in accordance with the terms of the Note and this Mortgage. Mortgagor
shall also pay all charges, fees and other sums required to be paid by Mortgagor as provided in
the Loan Documents, in accordance with the terms of the Loan Documents, and shall observe,
perform and discharge all obligations, covenants and agreements to be observed, performed or
discharged by Mortgagor set forth in the Loan Documents in accordance with their terms.
Further, Mortgagor shall promptly and strictly perform and comply with all covenants,
conditions, obligations and prohibitions required of Mortgagor in connection with any other
document or instrument affecting title to the Mortgaged Property, or any part thereof, regardless
of whether such document or instrument is superior or subordinate to this Mortgage.

11.3 Construction Liens. Mortgagor shall pay when due all claims and demands of
mechanics, materialmen, laborers and others for any work performed or materials delivered for
the Premises or the Improvements; provided, however, that Mortgagor shall have the right to
contest in good faith any such claim or demand, so long as it does so diligently, by appropriate
proceedings and without prejudice to Mortgagee and provided that neither the Morgaged
Property nor any interest therein would be in any danger of sale, loss or forfeiture as a result
of such proceeding or contest. In the event Mortgagor shall contest any such claim or demand,
Mortgagor shall promptly notify Mortgagee of such contest and thereafter shall, upon
Mortgagee’s request, promptly provide a bond. cash deposit or other security satisfactory to
Mortgagee to protect Morigagee’s interest and security should the contest be unsuccessful. If
Mortgagor shall fail to immediately discharge or provide security against any such claim or
demand as aforesaid, Mortgagee may do so and any and all expenses incurred by Mortgagee,
together with interest thereon at the Default Interest Rate from the date incurred by Mortgagee
until actually paid by Mortgagor, shall be immediately paid by Mortgagor on demand and shall
be secured by this Mortgage and by all of the other Loan Documents securing all or any part
of the Debt.

11.4 Further Documentation. Mortgagor shall, on the request of Mortgagee and at the
expense of Mortgagor: (a) promptly correct any defect, error or omission which may be
discovered in the contents of this Mortgage or in the contents of any of the other Loan
Documents; (b) promptly execute, acknowledge, deliver and record or file such further
instruments (including, without limitation, further mortgages, deeds of trust, security deeds,
security agreements, financing statements, continuation statements and assignments of rents or
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leases) and promptly do such further acts as may be necessary, desirable or proper to carry out
more effectively the purposes of this Mortgage and the other Loan Documents and to subject to
the liens and security interests hereof and thereof any property intended by the terms hereof and
thereof to be covered hereby and thereby, including specifically, but without limitation, any
renewals, additions, substitutions, replacements or appurtenances to the Mortgaged Property; (c)
promptly execute, acknowledge, deliver, procure and record or file any document or instrument
(including specifically, without limitation, any financing statement) deemed advisable by
Mortgagee to protect, continue or perfect the liens or the security interests hereunder against the
rights or interests of third persons; and (d) promptly furnish to Mortgagee, upon Mortgagee’s
request, a duly acknowledged written statement and estoppel certificate addressed to such party
or parties as directed by Mortgagee and in form and substance supplied by Morigagee, setting
forth all amounts due under the Note, stating whether any Default or Event of Default has
occurred hereunder, stating whether any offsets or defenses exist against the Debt and containing
such other matters as Mortgagee may reasonably require.

11.5 Payment of Costs; Mortgagee’s Right to Cure. Mortgagor shall pay all costs and
expenses of every character reasonably incurred in connection with the closing of the loan

evidenced by the Note and secured hereby or otherwise attributable or chargeable to Mortgagor
as the owner of the Mortgaged Property, including, without limitation, appraisal fees, recording
fees. documentary, stamp, mortgage or intangible taxes, brokerage fees and commissions, title
policy premiums and title search fees, uniform commercial code/tax lier/litigation search fees,
escrow fees and reasonable attorneys’ fees and disbursements. If Mortgagor defaults in any such
payment, which default is not cured within any applicable grace or cure period, Mortgagee may,
at its option pay the same and Mortgagor shall reimburse Mortgagee on demand for all such
costs and expenses incurred or paid by Mortgagee, together with such interest thereon at the
Default Interest Rate from and after the date of Mortgagee’s making such payment until
reimbursement thereof by Mortgagor. Any such sums disbursed by Mortgagee, together with
such interest thereon, shall be additional indebtedness of Mortgagor secured by this Mortgage
and by all of the other Loan Documents securing all or any part of the Debt. Further,
Mongagor shall promptly notify Mortgagee in writing of any litigation or threatened litigation
affecting the Mortgaged Property, or any other demand or claim which, if enforced. could
impair or threaten to impair Mortgagee’s security hereunder. Without limiting or waiving any
other rights and remedies of Mortgagee hereunder, if Mortgagor fails to perform any of its
covenants or agreements contained in this Mortgage or in any of the other Loan Documents and
such failure is not cured within any applicable grace or cure period, or if any action or
proceeding of any kind (including, but not limited to, any bankruptcy, insolvency, arrangement,
reorganization or other debtor relief proceeding) is commenced which might affect Mortgagee’s
interest in the Mortgaged Property or Mortgagee’s right to enforce its security, then Mortgagee
may, at its option, with or without notice to Mortgagor, make any appearances, disburse any
sums and take any actions as may be necessary or desirable to protect or enforce the security
of this Mortgage or to remedy the failure of Mortgagor to perform its covenants and agreements
(without, however, waiving any default of Mortgagor). Mortgagor agrees to pay on demand all
expenses of Mortgagee incurred with respect to the foregoing (including, but not limited to,
reasonable fees and disbursements of counsel), together with interest thereon at the Default
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Interest Rate from and after the date on which Morgagee incurs such expenses until
reimbursement thereof by Mortgagor. Any such expenses so incurred by Mortgagee, together
with interest thereon as provided above, shall be additional indebtedness of Mortgagor secured
by this Mortgage and by all of the other Loan Documents securing all or any part of the Debt.
The necessity for any such actions and of the amounts to be paid shall be determined by
Mortgagee in its sole discretion. Mortgagee is hereby empowered to enter and to authorize
others to enter upon the Mortgaged Property or any part thereof for the purpose of performing
or observing any such defaulted term, covenant or condition without thereby becoming liable to
Mortgagor or any person in possession holding under Mortgagor. Mortgagor hereby
acknowledges and agrees that the remedies set forth in this Section 11.5 shall be exercisable by
Mortgagee, and any and all payments made or costs or expenses incurred by Mortgagee in
connection therewith shall be secured hereby and shall be, without demand, immediately repaid
by Mortgagor with interest thereon at the Default Interest Rate, notwithstanding the fact that
such remedies were exercised and such payments made and costs incurred by Mortgagee after
the filing by Mortgagor of a voluntary case or the filing against Mortgagor of an involuntary
case pursuant to or within the meaning of the Title 11, United States Code, as amended, or after
any similar action pursuant to any other debtor relief law (whether statutory, common law, case
law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or
become applicable to Mortgagor, Mortgagee, any Indemnitor, the Debt or any of the Loan
Documents.

11.6 Compliance with Laws. Mortgagor shall at all times comply with all statutes,
ordinances, regulations and other governmental or quasi-governmental requirements and private
covenants now or hereafter relating to the ownership, construction, use or operation of the
Mortgaged Property, including, but not limited to. those concerning employment and
compensation of persons engaged in operation and maintenance of the Mortgaged Property and
any environmental or ecological requirements. even if such compliance shall require structural
changes to the Mortgaged Property; provided, however, that, Mortgagor may, upon providing
Mongagee with security satisfactory to Mortgagee, proceed diligently and in good faith to
contest the validity or applicability of any such starute, ordinance, regulation or requirement so
long as during such contest the Mortgaged Property shall not be subject to any lien, charge, fine
or other liability and shall not be in danger of being forfeited, lost or closed. Mortgagor shall
not use or occupy, or allow the use or occupancy of, the Mortgaged Property in any manner
which violates any Lease of or any other agreement applicable to the Mortgaged Property or any
applicable law, rule, regulation or order or which constitutes a public or private nuisance or
which makes void, voidable or cancelable, or increases the premium of, any insurance then in
force with respect thereto.

11.7 Auorney-in-Fact Provisions. With respect to any provision of this Mortgage or
any other Loan Document whereby Mortgagor grants to Mortgagee a power-of-attorney, (i) such
power shall be deemed to be coupled with an interest, shall not be revocable by Mortgagor so
long as any portion of the Debt is outstanding, shall survive the voluntary or involuntary
dissolution of Mortgagor and shall not be affected by any disability or incapacity suffered by
Montgagor subsequent to the date hereof and (ii) provided no Default or Event of Default has
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occurred under this Mortgage, Mortgagee shall first give Mortgagor written notice at least three
(3) days prior to acting under such power, which notice shall demand that Mortgagor first take
the proposed action within such period and advising Mortgagor that if it fails to do so,
Mortgagee will so act under the power; provided, however, that, in the event that a Default or
an Event of Default has occurred and not been waived, or if necessary to prevent imminent
death, serious injury, damage, loss, forfeiture or diminution in value to the Mortgaged Property
or any surrounding property or to prevent any adverse affect on Mortgagee’s interest in the
Mortgaged Property, Mortgagee may act immediately and without first giving such notice. In
such event, Mortgagee will give Mortgagor notice of such action as soon thereafier as reasonably
practical.

ARTICLE XII.
PAYMENT: DEFEASANCE: PREPAYMENT

12.1 Pavment of the Notes. Mortgagor shall duly and punctually pay or cause to be
paid, the principal of and the interest and premium, if any, on the Note in accordance with the
respective terms hereof and thereof, without demand therefor or presentation of the Note, in
lawful money of the United States of America.

12.2  Computation of Interest. Interest shall be computed hereunder and under the Note
based on a 360-day year and the actual period for which interest is payable. Interest shall accrue
from the date on which funds are advanced under the Note (regardless of the time of day)
through and including the day on which funds are credited in accordance with the terms of the
Note. Interest shall be payable hereunder and under the Note (i) at the Initial Interest Rate (as
defined in the Note) until the Optional Prepayment Date and (ii) from and after the Optional
Prepayment Date through and including the date the Note is paid in full, at a rate per annum
equal to the Initial Interest Rate plus two (2%) percent (the "Revised Interest Rate").

12.3  Application of Payments. So long as no Event of Default exists hereunder which
has not been waived, each Monthly Payment shall be applied, prior to the Optional Prepayment
Date, first, to any amounts hereafter advanced by Mortgagee under any Loan Document, second,
to any late fees and other amounts payable to Mortgagee, third, to the payment of accrued
interest and last to reduction of principal, and from and after the Optional Prepayment Date, as
provided in Section 12.6 hereof.

12.4 Prepayment.

(a) The Note may not be prepaid in whole or in part at the option of
the Mortgagor except as provided in Section 12.6 below.

(b) Partial prepayments of the Note shall not be permitted, except for
partial prepayments resulting from Mortgagee’s election to apply insurance or condemnation
proceeds to reduce the outstanding principal balance of the Note as provided in Section 3.1(b)
hereof, in which event no prepayment fee or premium shall be due unless, at the time of either
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Mortgagee’s receipt of such proceeds or the application of such proceeds to the outstanding
principal balance of the Note, an Event of Default shall have occurred and not been waived. in
which case, the provisions of Section 15.2 hereof shall be controlling.

(c) If the indebtedness evidenced by the Note shall have been declared
due and payable by Mortgagee pursuant to the terms thereof or the terms hereof or the
provisions of any other Loan Document due to a default by Mortgagor, then there shall also then
be immediately due and payable, a prepayment fee in an amount equal to the greater of (A) five
percent (5%) of the then outstanding principal balance of the Note on the date of acceleration,
and (B) an amount which would be sufficient to purchase securities meeting the requirements
of Section 12.5(C)(2) below. In the event that any prepayment fee is due hereunder, Mortgagee
shall deliver to Mortgagor a statement setting forth the amount and determination of the
prepayment fee, and provided that Mortgagee shall have in good faith applied the formula
described above, Mortgagor shall not have the right to challenge the calculation or the method
of calculation set forth in any such statement in the absence of manifest error.

12.5 Defeasance. Notwithstanding any provision of this Mortgage to the contrary, at
any time after the date which (1) is two years after the "starrup day,"” within the meaning of
Section 860G(a)(9) of the Internal Revenue Code of 1986, as amended from time to time or any
successor statute (the "Code"), of a "real estate mortgage investment conduit,” ("REMIC")
within the meaning of Section 860D of the Code, that holds the Note and this Mortgage or
(2) five (5) years after the date hereof, whichever shall later occur, and provided no Event of
Default has occurred, Mortgagor may cause the release of the Mortgaged Property from the lien
of this Mortgage and the other Loan Documents upon the satisfaction of the following
conditions:

(A)  not less than thirty (30) days prior written notice shall be given to
Morngagee specifying a Payment Date (the "Release Date") on which the
Defeasance Collateral is to be delivered:

(B) all accrued and unpaid interest and all other sums due under this
Mortgage, the Note and under the other Loan Documents up to the Release Date,
including, without limitation, all costs and expenses incurred by Mortgagee or its
agents in connection with such release (including, without limitation, the review
of the proposed Defeasance Collateral and the preparation of the Defeasance
Security Agreement (as hereinafter defined) and related documentation), shall be
paid in full on or prior to the Release Date; and

(C)  Morgagor shall deliver to Mortgagee on or prior to the Release
Date:

)] a pledge and security agreement, in form and substance
satisfactory to Mortgagee in its sole discretion, creating a first
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3)

4)

priority security interest in favor of Mortgagee in the Defeasance
Collateral (the "Defeasance Security Agreement"), which shall
provide, among other things, that any payments generated by the
Defeasance Collateral shall be paid directly to Morngagee and
applied by Mortgagee in satisfaction of all amounts then due and
payable hereunder and any excess received by Mortgagee from the
Defeasance Collateral over the amounts payable by Mortgagor
hereunder or under the Note shall be refunded to Mortgagor
promptly after each Payment Date;

direct, non-callable obligations of the United States of America
that provide for payments prior, but as close as possible, to all
successive Payment Dates occurring after the Release Date, with
each such payment being equal to or greater than the amount of
the corresponding installment of principal and interest required to
be paid under the Note (provided that for all purposes of this
Section 12.5(C)(2), all principal, accrued interest and other
amounts payable under this Mortgage, the Note and the other Loan
Documents shall be due and payable in full on the Optional
Prepayment Date) (the "Defeasance Collateral"), each of which
shall be duly endorsed by the holder thereof as directed by
Mortgagee or accompanied by a written instrument of transfer in
form and substance satisfactory to Mortgagee in its sole discretion
(including, without limitation, such instruments as may be required
by the depository institution holding such securities or the issuer
thereof, as the case may be, to effectuate book-entry transfers and
pledges through the book-entry facilities of such institution) in
order to perfect upon the delivery of the Defeasance Security
Agreement the first priority security interest in the Defeasance
Collateral in favor of Mortgagee in conformity with all applicable
state and federal laws governing granting of such security interests;

a certificate of Mortgagor certifying that all of the requirements set
forth in this Section 12.5 have been satisfied;

an opinion of counsel for Mortgagor in form and substance and
delivered by counsel satisfactory to Mortgagee in its sole discretion
stating, among other things, that (x) Mortgagee has a perfected
first priority security interest in the Defeasance Collateral and that
the Defeasance Security Agreement is enforceable against
Mortgagor in accordance with its terms [and (y) that any trust
formed as a REMIC pursuant to a securitization will not fail to
maintain its status as a REMIC as a result of such defeasance]; and
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(5)  such other certificates, documents or instruments as Mortgagee
may reasonably require.

Upon compliance with the requirements of this Section 12.5, the Mortgaged
Property shall be released from the lien of this Mortgage and the other Loan Documents, and
the Defeasance Collateral shall constitute collateral which shall secure the Note and all other
obligations under the Loan Documents. Mortgagee will, at Mortgagor’s expense, execute and
deliver any agreements reasonably requested by Mortgagor to release the lien of the Mortgaged
Instrument from the Mortgaged Property. Upon the release of the Mortgaged Property in
accordance with this Section 12.5, Mortgagor may assign all its obligations and rights under the
Note, together with the pledged Defeasance Collateral, to a successor entity designated by
Mongagor and approved by Mortgagee in its sole discretion. Such successor entity shall execute
an assumption agreement in form and substance satisfactory to Mortgagee in its sole discretion
pursuant to which it shall assume Mortgagor’s obligations under the Note and the Defeasance
Security Agreement. As conditions to such assignment and assumption, Mortgagor shall
(x) deliver to Mortgagee an opinion of counsel in form and substance and delivered by counsel
satisfactory to Mortgagee in its sole discretion stating, among other things, that such assumption
agreement is enforceable against Mortgagor and such successor entity in accordance with its
terms and that the Note, the Defeasance Security Agreement and the other Loan Documents, as
so assumed. are enforceable against such successor entity in accordance with their respective
terms, and (y) pay all costs and expenses incurred by Mortgagee or its agents in connection with
such assignment and assumption (including, without limitation, the review of the proposed
transferee and the preparation of the assumption agreement and related documentation). Upon
such assumption, Mortgagor shall be relieved of its obligations hereunder, under the other Loan
Documents and under the Defeasance Security Agreement.

12.6 Optional Prepayment Date Provisions.

(a) Notwithstanding any other provision hereof to the contrary,
Mortgagor shall have the right to prepay the entire principal balance of this Mortgage and any
other amounts outstanding under this Note or any other Loan Documents, without premium, on
or after November 1, 2008 (the "Optional Prepayment Date"). In addition, provided no Event
of Default has occurred, Mortgagor may prepay the entire principal balance of this Mortgage
and any other amounts outstanding under the Note or any other Loan Documents, without
premium, on any Payment Date within three months prior to the Optional Prepayment Date.

(b) Except as expressly set forth in Section 12.6(g) hereof, Mortgagor
hereby covenants and agrees, on or before September 1, 2008, to enter into one or more clearing
and deposit agreements acceptable to Mortgagee by and among Mortgagor, Mortgagee and one
or more financial institutions (which may be Mortgagee or an affiliate or subsidiary of
Mortgagee) acceptable to Mortgagee (together with any modification, amendment, substitution
or replacement thereof, hereinafter collectively referred to as the "Disbursement Agreement")
in Mortgagee’s then current form which shall provide, among other things, that, at all times
from and after the Optional Prepayment Date, all Rents and Profits and other sums collected
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from, or arising with respect to, the Mortgaged Property shall (i) be deposited in the deposit
account (the "Rent Account") established in connection with such Disbursement Agreement,
which may be an interest-bearing account, and (ii) be disbursed in accordance with Section
12.6(c) or Section 12.6(h) hereof. Mortgagor shall not have a right of withdrawal in respect to
the Rent Account. Mortgagor shall pay all costs and expenses required under the Disbursement
Agreement and in connection with the Rent Account and all of Mortgagee’s out-of-pocket costs
and expenses in connection with the preparation and negotiation of the Disbursement Agreement.
Mortgagor hereby irrevocably constitutes and appoints Mortgagee the attorney-in-fact of
Mortgagor, coupled with an interest, to, upon Mortgagor’s failure to do so in accordance with
the terms hereof, without notice to Mortgagor, execute and deliver the Disbursement Agreement
and to take any other action necessary or desirable in Mortgagee’s judgment to carry out the
intention of this Section 12.6.

(c) Except as hereinafter set forth in subsection (g) of this Section 12.6,
Mortgagor shall be obligated to pay, and Mortgagee shall collect from the Rent Account to the
extent of funds on deposit in such account, on the Optional Prepayment Date and on each
Payment Date thereafter the following payments in the listed order of priority:

(i) First, to Mortgagee, the Monthly Payment;

(i)  Second, to the Impound Account in accordance with the
terms and conditions of Section 1.2;

(iii)  Third, to the Replacement Reserve in accordance with the
terms and conditions of Section 5.2;

(iv)  Fourth, to the payment of monthly Cash Expenses, less
management fees payable to affiliates of Mortgagor,
pursuant to the terms and conditions of the related
Approved Annual Budget;

(v) Fifth, to the payment of Extraordinary Expenses approved
by Morigagee, if any;

(vi)  Sixth, to the payment of any other amounts due under the
Loan Documents; and

(vii)  Seventh, to Mortgagee, the balance of the funds then on
deposit in the Rent Account to be applied to the reduction
of the outstanding principal balance of the Note until such
principal balance is paid in full,
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(viii) Eighth, to Mortgagee, the balance of funds on deposit in
the Rent Account to be applied to Accrued Interest until
paid in full; and

(ix)  Lastly, any remainder to Mortgagor.

(d) For the calendar year in which the Optional Prepayment Date
occurs and for each calendar year thereafter, Mortgagor shall submit to Mortgagee for
Mortgagee’s written approval an annual budget (an "Annual Budget") not later than (i) the
Optional Prepayment Date for the calendar year in which the Optional Prepayment Date occurs
and (ii) (60) days prior to the commencement of each calendar year thereafter, in form
satisfactory to Mortgagee, setting forth in reasonable detail budgeted monthly operating income
and monthly operating capital and other expenses for the Mortgaged Property. Each Annual
Budget shall contain, among other things, limitations on management fees, third party service
fees and other expenses as Mortgagor may reasonably determine. Mortgagee shall have the right
to approve such Annual Budget and in the event that Mortgagee objects to the proposed Annual
Budget submitted by Mortgagor, Mortgagee shall advise Mortgagor of such objections within
fifteen (15) days after receipt thereof (and deliver to Mortgagor a reasonably detailed description
of such objections) and Mortgagor shall, within three (3) days after receipt of notice of any such
objections, revise such Annual Budget and resubmit the same to Mortgagee. Mortgagee shall
advise Mortgagor of any objections to such revised Annual Budget within ten (10) days after
receipt thereof (and deliver 1o Mortgagor a reasonably detailed description of such objections)
and Mortgagor shall revise the same in accordance with the process described in this subsection
until Mortgagee approves an Annual Budget; provided, however, that if Morigagee shall not
advise Mortgagor of its objections to any proposed Annual Budget within the applicable time
period set forth in this subsection, then such proposed Annual Budget shall be deemed approved
by Mortgagee. Each such Annual Budget approved by Mortgagee in accordance with terms
hereof shall hereinafter be referred to as an "Approved Annual Budget.” Until such time that
Mortgagee approves a proposed Annual Budget, the most recently Approved Annual Budget shall
apply; provided, however, that such Approved Annual Budget shall be adjusted to reflect actual
increases in real estate taxes, insurance premiums and utilities expenses.

) In the event that Mortgagor must incur an extraordinary operating
expense or capital expense not set forth in the Approved Annual Budget or allotted for in the
Replacement Reserve (each, an "Extraordinary Expense"), then Mortgagor shall promptly deliver
to Mortgagee a reasonably detailed explanation of such proposed Extraordinary Expense for
Mortgagee’s approval.

69) For the purposes of this Section, "Cash Expenses” shall mean, for
any period, the operating expenses for the operation and maintenance of the Mortgaged Property
as set forth in an Approved Annual Budget to the extent that such expenses are actually incurred
by Mortgagor, excluding payments into the Impound Account, the Replacement Reserve and
expenses for which Mortgagor shall be reimbursed from, or which shall be paid for out of, any
such account Or reserve.
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(g) Notwithstanding the other provisions of this Section 12.6. in the
event that, prior to the Optional Prepayment Date, Mortgagor delivers to Mortgagee evidence,
in form and substance satisfactory to Mortgagee in its sole determination, of Mortgagor’s ability
to refinance the loan evidenced by the Note prior to the Optional Prepayment Date, then. the
terms of Subsections 12.6(b), (c), and (d) hereof shall be inoperative; provided, however, that
upon (x) the failure of such refinancing to be consummated or (y) the occurrence of any adverse
change in circumstances with respect to Mortgagor or any principal of Mortgagor, the
Mortgaged Property, the proposed lender or otherwise which, in Mortgagee's reasonable
judgment, significantly decreases the likelihood of such refinancing being consummated prior
to the Optional Prepayment Date, the terms of Subsections 12.6(b), (c) and (d) hereof shall
immediately become operative and, upon demand of Mortgagee, Mortgagor shall immediately
comply with all of the terms thereof.

(h) In the event that Mortgagor chooses not to prepay the entire
principal balance of the Note and any other amounts outstanding under the Note or any of the
other Loan Documents on the Optional Prepayment Date, the provisions of Subsections 12.6(b),
(c) and (d) as set forth above shall remain in full force and effect, and the following subsections
also shall apply:

(A)  From and after the Optional Prepayment Date, interest shall accrue
on the unpaid principal balance from time to time outstanding under the
Note at the Revised Interest Rate. Interest accrued at the Revised Interest
Rate and not paid pursuant to Section 12.6(c)(i) shall be deferred and
added to the principal balance of this Note and shall earn interest at the
Revised Interest Rate to the extent permitted by applicable law (such
accrued interest is hereinafter referred to as "Accrued Interest"). All of
the unpaid principal balance of the Note, including, without limitation,
any Accrued Interest, shall be due and payable on the Maturity Date.

B) Nothing in this Section 12.6(h) shall limit, reduce or otherwise
affect Mortgagor’s obligations to make any pavments or deposits due
hereunder and under the other Loan Documents in accordance with the
terms hereof or thereof, whether or not Rents and Profits are available to
make such payments or deposits.

ARTICLE XIII.
SECURITY PROVISIONS

13.1 Security Interest. This Mortgage is also intended to encumber and create a
security interest in, and Mortgagor hereby grants to Mortgagee a security interest in, all sums
on deposit with Mortgagee pursuant to the provisions of Section 1.2, Section 5.1, Section 5.2
and Section 5.3 hereof or any other Section hereof or of any other Loan Document and all
fixtures, chattels, accounts, equipment, inventory, contract rights, general intangibles and other
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personal property included within the Mortgaged Property, all renewals, replacements of any
of the aforementioned items, or articles in substitution therefor or in addition thereto or the
proceeds thereof (said property is hereinafter referred to collectively as the "Collateral),
whether or not the same shall be attached to the Premises or the Improvements in any manner.
It is hereby agreed that to the extent permitted by law, all of the foregoing property is to be
deemed and held to be a part of and affixed to the Premises and the Improvements. The
foregoing security interest shall also cover Mortgagor’s leasehold interest in any of the foregoing
property which is leased by Mortgagor. Notwithstanding the foregoing, all of the foregoing
property shall be owned by Mortgagor and no leasing or installment sales or other financing or
title retention agreement in connection therewith shall be permitted without the prior written
approval of Mortgagee. Mortgagor shall, from time to time upon the request of Mortgagee,
supply Mortgagee with a current inventory of all of the property in which Mortgagee is granted
a security interest hereunder, in such detail as Mortgagee may reasonably require. Mortgagor
shall promptly replace all of the Collateral subject to the lien or security interest of this
Mortgage when worn or obsolete with Collateral comparable to the worn out or obsolete
Collateral when new and will not, without the prior written consent of Mortgagee, remove from
the Premises or the Improvements any of the Collateral subject to the lien or security interest
of this Mortgage except such as is replaced by an article of equal suitability and value as above
provided. owned by Mortgagor free and clear of any lien or security interest except that created
by this Mortgage and the other Loan Documents. All of the Collateral shall be kept at the
location of the Premises except as otherwise required by the terms of the Loan Documents.
Mortgagor shall not use any of the Collateral in violation of any applicable statute, ordinance
or insurance policy.

13.2  Securitv Agreement. This Mortgage constitutes a security agreement between
Mortgagor and Mortgagee with respect to the Collateral in which Mortgagee is granted a
security interest hereunder, and, cumulative of all other rights and remedies of Mortgagee
hereunder, Mortgagee shall have all of the rights and remedies of a secured party under any
applicable Uniform Commercial Code. Mortgagor hereby agrees to execute and deliver on
demand and hereby irrevocably constitutes and appoints Mortgagee the attorney-in-fact of
Mortgagor to execute and deliver and, if appropriate, to file with the appropriate filing officer
or office, such security agreements, financing statements, continuation statements or other
instruments as Mortgagee may request or require in order to impose, perfect or continue the
perfection of the lien or security interest created hereby. To the extent specifically provided
herein, Mortgagee shall have the right of possession of all cash, securities, instruments,
negotiable instruments, documents, certificates and any other evidences of cash or other property
or evidences of rights to cash rather than property, which are now or hereafter a part of the
Mortgaged Property, and Mortgagor shall promptly deliver the same to Mortgagee, endorsed
to Mortgagee, without further notice from Mortgagee. Mortgagor agrees to furnish Mortgagee
in writing with notice of any change in the name, identity, organizational structure, residence,
or principal place of business or mailing address of Mortgagor thirty (30) days prior to the
effective date of any such change. Expenses of retaking, holding, preparing for sale, selling or
the like (including, without limitation, Mortgagee’'s reasonable attorneys’ fees and legal
expenses), together with interest thereon at the Default Interest Rate from the date incurred by
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Mortgagee until actually paid by Mortgagor, shall be paid by Mortgagor on demand and shall
be secured by this Mortgage and by all of the other Loan Documents securing all or any part
of the Debt. Mortgagee shall have the right to enter upon the Premises and the Improvements
or any real property where any of the property which is the subject of the security interest
granted herein is located to take possession of, assemble and collect the same or to render it
unusable. or Mortgagor, upon demand of Mortgagee, shall assemble such property and make
it available to Mortgagee at the Premises, or at a place which is mutually agreed upon or, if no
such place is agreed upon, at a place reasonably designated by Mortgagee to be reasonably
convenient to Mortgagee and Mortgagor. If notice is required by law, Mortgagee shall give
Mortgagor at least ten (10) days’ prior written notice of the time and place of any public sale
of such property, or adjournments thereof, or of the time of or after which any private sale or
any other intended disposition thereof is to be made, and if such notice is sent to Mortgagor, as
the same is provided for the mailing of notices herein, it is hereby deemed that such notice shall
be and is reasonable notice to Mortgagor. No such notice is necessary for any such property
which is perishable, threatens to decline speedily in value or is of a type customarily sold on a
recognized market. Any sale made pursuant to the provisions of this Section shall be deemed
to have been a public sale conducted in a commercially reasonable manner if held
contemporaneously with a foreclosure sale as provided in Section 15.1(e) hereof upon giving the
same notice with respect to the sale of the Mortgaged Property hereunder as is required under

said Section 15.1(e).

The name and principal place of business of Mortgagor (as Debtor under any
applicable Uniform Commercial Code) are:

Sandpiper Mobile Manor Associates, L.L.C.
18700 West Ten Mile Road
Southfield. Michigan 40875

The name and principal place of business of Mortgagee (as Secured Party) are:

TRANSATLANTIC CAPITAL COMPANY, L.L.C.
31 West 52nd Street

10th Floor

New York, New York 10019

13.3  Secured Indebtedness. Itis understood and agreed that this Mortgage shall secure
payment of not only the indebtedness evidenced by the Note but also any and all substitutions,
replacements, renewals and extensions of the Note, any and all indebtedness and obligations
arising pursuant to the terms hereof and any and all indebtedness and obligations arising pursuant
to the terms of any of the other Loan Documents, all of which indebtedness is equally secured
with and has the same priority as any amounts advanced as of the date hereof. It is agreed that
any future advances made by Mortgagee to or for the benefit of Mortgagor from time to time
under this Mortgage or the other Loan Documents and whether or not such advances are
obligatory or are made at the option of Mortgagee, or otherwise, made for any purpose, within
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twenty (20) years from the date hereof, and all interest accruing thereon, shall be equally
secured by this Mortgage and shall have the same priority as all amounts, if any, advanced as
of the date hereof and shall be subject to all of the terms and provisions of this Morgage.

ARTICLE XIV.
DEFAULT

14.1 Events of Default. The occurrence of any of the following events shall be an
"Event of Default” hereunder:

(a) Mortgagor fails to timely make payments of principal or interest as
stipulated in the Note and any such payment is not made within seven (7) days of the date such
payment is due (provided that no grace period is provided for the payment of principal and
interest due on the Maturity Date).

(b) Mortgagor fails to provide insurance as required by Section 2.1 hereof or
fails to perform any covenant, agreement, obligation, term or condition set forth in Section 4.1,
Section 6.3 or Section 10.4 hereof.

(c) Mortgagor fails to perform any other covenant, agreement, obligation, term
or condition set forth herein, other than those otherwise described in this Section 14.1, and, to
the extent such failure or default is susceptible of being cured, the continuance of such failure
or default for thirty (30) days after written notice thereof from Mortgagee to Mortgagor;
provided, however, that if such default is susceptible of cure but such cure cannot be
accomplished with reasonable diligence within said period of time, and if Mortgagor commences
to cure such default promptly after receipt of notice thereof from Mortgagee, and thereafter
prosecutes the curing of such default with reasonable diligence, such period of time shall be
extended for such period of time as may be necessary to cure such default with reasonable
diligence. but not to exceed an additional sixty (60) days.

(d) Any representation or warranty made herein, in or in connection with any
application or commitment relating to the loan evidenced by the Note, or in any of the other
Loan Documents to Mortgagee by Mortgagor, by any principal, general partner, manager or
member in Mortgagor, or by any Indemnitor is determined by Mortgagee to have been false or
misleading in any material respect at the time made.

(e) A default occurs under any of the other Loan Documents which has not
been cured within any applicable grace or cure period therein provided.

) Mortgagor, any principal, general partner or managing member in
Mortgagor or any Indemnitor becomes insolvent, or makes a transfer in fraud of creditors, or
makes an assignment for the benefit of creditors, or files a petition in bankruptcy, or is
voluntarily adjudicated insolvent or bankrupt or admits in writing the inability to pay its debts
as they mature, or petitions or applies to any tribunal for or consents to or fails to contest the
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appointment of a receiver, trustee, custodian or similar officer for Mortgagor, for any such
principal, general partner or managing member of Mortgagor or for any Indemnitor or for a
substantial part of the assets of Mortgagor, of any such principal, general partner or managing
member of Mortgagor or of any Indemnitor, or commences any case, proceeding or other action
under any bankruptcy, insolvency, reorganization, arrangement, receivership or other debtor
relief under any law or statute of any jurisdiction, whether now or hereafter in effect.

(g) A petition is filed or any case, proceeding or other action is commenced
against Mortgagor, against any principal, general partner or managing member of Mortgagor
or against any Indemnitor seeking to have an order for relief entered against it as debtor or
seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it
or its debts or other relief under any law relating to bankruptcy, insolvency, arrangement,
reorganization, receivership or other debtor relief under any law or statute of any jurisdiction,
whether now or hereafter in effect, or a court of competent jurisdiction enters an order for relief
against Mortgagor, against any principal, general partner or managing member of Mortgagor
or against any Indemnitor, as debtor, or an order, judgment or decree is entered appointing, with
or without the consent of Mortgagor, of any such principal, general partner or managing
member of Mortgagor or of any Indemnitor, a receiver, trustee, custodian or similar officer for
Mortgagor, for any such principal, general partner or managing member of Mortgagor or for
any Indemnitor, or for any substantial part of any of the properties of Mortgagor, of any such
principal, general partner or managing member of Mortgagor or of any Indemnitor, and if any
such event shall occur, such petition, case, proceeding, action, order, judgment or decree is not
dismissed within sixty (60) days after being commenced.

(h) The Mortgaged Property or any part thereof is taken on execution or other
process of law in any action against Mortgagor.

(1) Mortgagor abandons all or a portion of the Mortgaged Property.

§)] The holder of any lien or security interest on the Mortgaged Property
(without implying the consent of Mortgagee to the existence or creation of any such lien or
security interest), whether superior or subordinate to this Mortgage or any of the other Loan
Documents, declares a default and such default is not cured within any applicable grace or cure
period set forth in the applicable document or such holder institutes foreclosure or other
proceedings for the enforcement of its remedies thereunder.

(k)  The Mortgaged Property, or any part thereof, is subjected to waste or to
removal, demolition or material alteration so that the value of the Mortgaged Property is
materially diminished thereby and Mortgagee determines that it is not adequately protected from
any loss, damage or risk associated therewith.

M Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Mortgagor, any of its principals, any general partner or any managing member,
or any Indemnitor.
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ARTICLE XV.
REMEDIES

15.1 Remedies Available. If there shall occur an Event of Default under this
Mortgage, then this Mortgage is subject to foreclosure as provided by law and Mortgagee may,
at its option and by or through a trustee, nominee, assignee or otherwise, to the fullest extent
permitted by law, exercise any or all of the following rights, remedies and recourses, either
successively or concurrently:

(a) Acceleration. Accelerate the maturity date of the Note and declare any
or all of the Debt to be immediately due and payable without any presentment, demand, protest,
notice or action of any kind whatever (each of which is hereby expressly waived by Mortgagor),
whereupon the same shall become immediately due and payable. Upon any such acceleration.
payment of such accelerated amount shall constitute a prepayment of the principal balance of the
Note and any applicable prepayment fee provided for in the Note shall then be immediately due
and payable.

(b) Entry on the Mortgaged Propertv. Either in person or by agent. with or
without bringing any action or proceeding, or by a receiver appointed by a court and without
regard to the adequacy of its security, enter upon and take possession of the Mortgaged
Property, or any part thereof, without force or with such force as is permitted by law and
without notice or process or with such notice or process as is required by law, unless such notice
and process is waivable, in which case Mortgagor hereby waives such notice and process, and
do any and all acts and perform any and all work which may be desirable or necessary in
Mortgagee’s judgment to complete any unfinished construction on the Premises, to preserve the
value, marketability or rentability of the Mortgaged Property, to increase the income therefrom,
to manage and operate the Mortgaged Property or to protect the security hereof, and all sums
expended by Mortgagee therefor, together with interest thereon at the Default Interest Rate, shall
be immediately due and payable to Mortgagee by Mortgagor on demand and shall be secured
hereby and by all of the other Loan Documents securing all or any part of the Debt.

(c) Collect Rents and Profits. With or without taking possession of the
Mortgaged Property, sue or otherwise collect the Rents and Profits, including those past due and
unpaid.

(d) Appointment of Receiver. Upon, or at any time prior or after, initiating
the exercise of any power of sale, instituting any judicial foreclosure or instituting any other
foreclosure of the liens and security interests provided for herein or any other legal proceedings
hereunder, make application to a court of competent jurisdiction for appointment of a receiver
for all or any part of the Mortgaged Property, as a matter of strict right and without notice to
Mortgagor and without regard to the adequacy of the Mortgaged Property for the repayment of
the Debt or the solvency of Mortgagor or any person or persons liable for the payment of the
Debt, and Mortgagor does hereby irrevocably consent to such appointment, waive any and all
notices of and defenses to such appointment and agree not to oppose any application therefor by
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Mortgagee, but nothing herein is to be construed to deprive Mortgagee of any other right,
remedy or privilege Mortgagee may now have under the law to have a receiver appointed,
provided. however, that the appointment of such receiver, trustee or other appointee by virtue
of any court order, statute or regulation shall not impair or in any manner prejudice the rights
of Mortgagee to receive payment of the Rents and Profits pursuant to other terms and provisions
hereof. Any such receiver shall have all of the usual powers and duties of receivers in similar
cases, including, without limitation, the full power to hold, develop, rent, lease, manage,
maintain, operate and otherwise use or permit the use of the Mortgaged Property upon such
terms and conditions as said receiver may deem to be prudent and reasonable under the
circumstances as more fully set forth in Section 15.3 below. Such receivership shall, at the
option of Mortgagee, continue until full payment of all of the Debt or until title to the
Mortgaged Property shall have passed by foreclosure sale under this Mortgage or deed in lieu
of foreclosure. )

(e) Foreclosure. Immediately commence an action to foreclose this Mortgage
or to specifically enforce its provisions with respect to any of the Debt, pursuant to the statutes
in such case made and provided, and sell the Mortgaged Property or cause the Mortgaged
Property to be sold in accordance with the requirements and procedures provided by said statutes
in a single parcel or in several parcels at the option of Mortgagee. In the event foreclosure
proceedings are instituted by Mortgagee, all expenses incident to such proceedings, including,
but not limited to. reasonable attorneys’ fees and costs, shall be paid by Mortgagor and secured
by this Mortgage and by all of the other Loan Documents securing all or any part of the Debt.
The Debt and all other obligations secured by this Mortgage, including, without limitation,
interest at the Default Interest Rate any prepayment charge, fee or premium required to be paid
under the Note in order to prepay principal (to the extent permitted by applicable law),
reasonable attorneys’ fees and any other amounts due and unpaid to Mortgagee under the Loan
Documents, may be bid by Mortgagee in the event of a foreclosure sale hereunder. In the event
of a judicial sale pursuant to a foreclosure decree, it is understood and agreed that Mortgagee
or its assigns may become the purchaser of the Mortgaged Property or any part thereof.

(H) Judicial Remedies. Proceed by suit or suits, at law or in equity, instituted
by or on behalf of Mortgagee, to enforce the payment of the Debt or the other obligations of
Mortgagor hereunder or pursuant to the Loan Documents, to foreclose the liens and security
interests of this Mortgage as against all or any part of the Mortgaged Property, and to have all
or any part of the Mortgaged Property sold under the judgment or decree of a court of
competent jurisdiction. This remedy shall be cumulative of any other non-judicial remedies
available to Mortgagee with respect to the Loan Documents. Proceeding with the request or
receiving a judgment for legal relief shall not be or be deemed to be an election of remedies or
bar any available non-judicial remedy of Mortgagee.

(g) Other. Exercise any other right or remedy available hereunder, under any
of the other Loan Documents or at law or in equity.
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15.2  Application of Proceeds. To the fullest extent permitted by law, the proceeds of
any sale under this Mortgage shall be applied, to the extent funds are so available, to the
following items in such order as Mortgagee in its discretion may determine:

(a) To payment of the reasonable costs, expenses and fees of taking possession
of the Mortgaged Property, and of holding, operating, maintaining, using, leasing, repairing,
improving, marketing and selling the same and of otherwise enforcing Mortgagee’s rights and
remedies hereunder and under the other Loan Documents, including, but not limited to,
receivers’ fees, court costs, attorneys’, accountants’, appraisers’, managers’ and other
professional fees, title charges and transfer taxes.

(b) To payment of all sums expended by Mortgagee under the terms of any
of the Loan Documents and not yet repaid, together with interest on such sums at the Default
Interest Rate.

(©) To payment of the Debt and all other obligations secured by this Mortgage,
including, without limitation, interest at the Default Interest Rate and, to the extent permitted
by applicable law, any prepayment fee, charge or premium required to be paid under the Note
in order to prepay principal, in any order that Mortgagee chooses in its sole discretion.

(d) The remainder, if any, of such funds shall be disbursed to Mortgagor or
to the person or persons legally entitled thereto.

15.3 Right and Authority of Receiver or Mortgagee in the Event of Default; Power of

Auorney. Upon the occurrence of an Event of Default, and entry upon the Mortgaged Property
pursuant to Section 15.1(b) hereof or appointment of a receiver pursuant to Section 15.1(d)
hereof, and under such terms and conditions as may be prudent and reasonable under the
circumstances in Mortgagee’s or the receiver’s sole discretion, all at Mortgagor’s expense,
Mortgagee or said receiver, or such other persons or entities as they shall hire, direct or engage,
as the case may be, may do or permit one or more of the following, successively or
concurrently: (a) enter upon and take possession and control of any and all of the Mortgaged
Property; (b) take and maintain possession of all documents, books, records, papers and accounts
relating to the Mortgaged Property; (c) exclude Mortgagor and its agents, servants and
employees wholly from the Mortgaged Property; (d) manage and operate the Mortgaged
Property; (e) preserve and maintain the Mortgaged Property; (f) make repairs and alterations to
the Mortgaged Property; (g) complete any construction or repair of the Improvements, with such
changes, additions or modifications of the plans and specifications or intended disposition and
use of the Improvements as Mortgagee may in its sole discretion deem appropriate or desirable
to place the Mortgaged Property in such condition as will, in Mortgagee's sole discretion, make
it or any part thereof readily marketable or rentable; (h) conduct a marketing or leasing program
with respect to the Mortgaged Property, or employ a marketing or leasing agent or agents to do
so, directed to the leasing or sale of the Mortgaged Property under such terms and conditions
as Mortgagee may in its sole discretion deem appropriate or desirable; (i) employ such
contractors, subcontractors, materialmen, architects, engineers, consultants, managers, brokers,
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marketing agents, or other employees. agents, independent contractors or professionals, as
Mortgagee may in its sole discretion deem appropriate or desirable to implement and effectuate
the rights and powers granted herein and in the other Loan Documents; (j) execute and deliver,
in the name of Mortgagee as attorney-in-fact and agent of Mortgagor or in its own name as
Mortgagee, such documents and instruments as are necessary or appropriate to consummate
authorized transactions; (k) enter into such leases, whether of real or personal property, or
tenancy agreements, under such terms and conditions as Mortgagee may in its sole discretion
deem appropriate or desirable; (1) collect and receive the Rents and Profits from the Mortgaged
Property; (m) eject tenants or repossess personal property, as provided by law, for breaches of
the conditions of their leases or other agreements; (n) sue for unpaid Rents and Profits,
payments, income or proceeds in the name of Mortgagor or Mortgagee; (0) maintain actions in
forcible entry and detainer, ejectment for possession and actions in distress for rent; (p)
compromise or give acquittance for Rents and Profits, payments, income or proceeds that may
become due; (q) delegate or assign any and all rights and powers given to Mortgagee by this
Mortgage; and (r) do any acts which Mortgagee or the receiver in its sole discretion deems
appropriate or desirable to protect the security hereof and use such measures, legal or equitable,
as Mortgagee or the receiver may in its sole discretion deem appropriate or desirable to
implement and effectuate the provisions of this Mortgage. This Mortgage shall constitute a
direction to and full authority to any Tenant, or other third party who has heretofore dealt or
contracted or may hereafter deal or contract with Mortgagor or Mortgagee, at the request of
Mortgagee, to pay all amounts owing under any lease, contract, concession, license or other
agreement to Mortgagee without proof of the Event of Defauit relied upon. Any such Tenant
or third party is hereby irrevocably authorized to rely upon and comply with (and shall be fully
protected by Mortgagor in so doing) any request, notice or demand by Mortgagee for the
payment to Mortgagee of any Rents and Profits or other sums which may be or thereafter
become due under its lease, contract, concession, license or other agreement, or for the
performance of any undertakings under any such lease, contract, concession, license or other
agreement, and shall have no right or duty to inquire whether any Event of Default under this
Mortgage or under any of the other Loan Documents has actually occurred or is then existing.
Mortgagor hereby irrevocably constitutes and appoints Mortgagee, its assignees, successors,
transferees and nominees, as Mortgagor’s true and lawful attorney-in-fact and agent, with full
power of substitution in the Mortgaged Property, in Mortgagor's name, place and stead, to do
or permit any one or more of the foregoing described rights, remedies, powers and authorities,
successively or concurrently. Any money advanced by Mortgagee in connection with any action
taken under this Section 15.3, together with interest thereon at the Default Interest Rate from
the date of making such advancement by Mortgagee until actually paid by Mortgagor, shall be
a demand obligation owing by Mortgagor to Mortgagee and shall be secured by this Mortgage
and by every other instrument securing all or any portion of the Debt.

15.4 Occupancy After Foreclosure. In the event there is a foreclosure sale hereunder
and at the time of such sale, Mortgagor or Mortgagor’s representatives, successors or assigns,
or any other persons claiming any interest in the Mortgaged Property by, through or under
Mortgagor (except Tenants under Leases entered into prior to the date hereof), are occupying
or using the Mortgaged Property, or any part thereof, then, to the extent not prohibited by
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applicable law, each and all shall, at the option of Mortgagee or the purchaser at such sale, as
the case may be, immediately become the tenant of the purchaser at such sale, which tenancy
shall be a tenancy from day-to-day, terminable at the will of either landlord or tenant, at a
reasonable rental per day based upon the higher of either (i) any rate provided in a lease then
in effect with Mortgagor or, if none exists, then (ii) the value of the Mortgaged Property
occupied or used, such rental to be due daily to the purchaser. Further, to the extent permitted
by applicable law, in the event the tenant fails to surrender possession of the Mortgaged Property
upon the termination of such tenancy, the purchaser shall be entitled to institute and maintain
an action for unlawful detainer of the Mortgaged Property in the appropriate court of the county
in which the Premises is located.

15.5 Notice to Account Debtors. Mortgagee may, at any time after an Event of
Default, notify the account debtors and obligors of any accounts, chattel paper, negotiable
instruments or other evidences of indebtedness to Mortgagor included in the Mortgaged Property
to pay Mortgagee directly. Mortgagor shall at any time or from time to time upon the request
of Mortgagee provide to Mortgagee a current list of all such account debtors and obligors and
their addresses.

15.6 Cumulative Remedies. All remedies contained in this Mortgage are cumulative
and Mortgagee shall also have all other remedies provided at law and in equity or in any other
Loan Documents. Such remedies may be pursued separately, successively or concurrently at
the sole subjective direction of Mortgagee and may be exercised in any order and as often as
occasion therefor shall arise.

15.7 Payment of Expenses. Mortgagor shall pay on demand all of Mortgagee’s
expenses incurred in any efforts to enforce any terms of this Mortgage, whether or not any
lawsuit is filed and whether or not foreclosure is commenced but not completed. including. but
not limited to, reasonable legal fees and disbursements, foreclosure costs and title charges,
together with interest thereon from and after the date incurred by Mortgagee until actually paid
by Mortgagor at the Default Interest Rate, and the same shall be secured by this Mortgage and
by all of the other Loan Documents securing all or any part of the Debt.

15.8 Mortgagor’s Waivers. To the full extent permitted by law, Mortgagor agrees that
Mortgagor shall not at any time insist upon, plead, claim or take the benefit or advantage of any
law now or hereafter in force providing for any appraisement, valuation, stay, moratorium or
extension, or any law now or hereafter in force providing for the reinstatement of the Debt prior
to any sale of the Mortgaged Property to be made pursuant to any provisions contained herein
or prior to the entering of any decree, judgment or order of any court of competent jurisdiction,
or any right under any statute to redeem all or any part of the Morigaged Property so sold.
Mortgagor, for Mortgagor and Mortgagor’s successors and assigns, and for any and all persons
ever claiming any interest in the Mortgaged Property, to the full extent permitted by law, hereby
knowingly, intentionally and voluntarily, with and upon the advice of competent counsel: (a)
waives, releases, relinquishes and forever forgoes all rights of valuation, appraisement, stay of
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execution, reinstatement and notice of election or intention to mature or declare due the Debt
(except such notices as are specifically provided for herein); (b) waives, releases, relinquishes
and forever forgoes all right to a marshaling of the assets of Mortgagor, including the Mortgaged
Property, to a sale in the inverse order of alienation, or to direct the order in which any of the
Mortgaged Property shall be sold in the event of foreclosure of the liens and security interests
hereby created and agrees that any court having jurisdiction to foreclose such liens and security
interests may order the Mortgaged Property sold as an entirety; and (c) waives, releases,
relinquishes and forever forgoes all rights and periods of redemption provided under applicable
law. To the full extent permitted by law, Mortgagor shall not have or assert any right under any
statute or rule of law pertaining to the exemption of homestead or other exemption under any
federal, state or local law now or hereafter in effect, the administration of estates of decedents
or other matters whatever to defeat, reduce or affect the right of Mortgagee under the terms of
this Mortgage to a sale of the Mortgaged Property, for the collection of the Debt without any
prior or different resort for collection, or the right of Mortgagee under the terms of this
Mortgage to the payment of the Debt out of the proceeds of sale of the Mortgaged Property in
preference to every other claimant whatever. Furthermore, Morgagor hereby knowingly.
intentionally and voluntarily, with and upon the advice of competent counsel, waives, releases,
relinquishes and forever forgoes all present and future statutes of limitations as a defense to any
action to enforce the provisions of this Mortgage or to collect any of the Debt to the fullest
extent permitted by law. Mortgagor covenants and agrees that upon the commencement of a
voluntary or involuntary bankruptcy proceeding by or against Mortgagor, Mortgagor shall not
seek a supplemental stay or otherwise shall not seek pursuant to 11 U.S.C. §105 or any other
provision of Title II. United State Code, as amended, or any other debtor relief law (whether
statutory, common law, case law, or otherwise) of any jurisdiction whatsoever, now or hereafter
in effect, which may be or become applicable, to stay, interdict, condition, reduce or inhibit the
ability of Mortgagee to enforce any rights of Mortgagee against any guarantor or indemnitor of
the secured obligations or any other party liable with respect thereto by virtue of any indemnity,
guaranty or otherwise.

15.9 Submission to Jurisdiction: Waiver of Jury Trial.

(a) MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, (i) SUBMITS TO PERSONAL JURISDICTION
IN THE STATE IN WHICH THE PREMISES IS LOCATED OVER ANY SUIT, ACTION OR
PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO THE NOTE, THIS
MORTGAGE OR ANY OTHER OF THE LOAN DOCUMENTS, (ii) AGREES THAT ANY
SUCH ACTION, SUIT OR PROCEEDING MAY BE BROUGHT IN ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION SITTING IN THE COUNTY IN
WHICH THE PREMISES IS LOCATED, (iii) SUBMITS TO THE JURISDICTION OF SUCH
COURTS, AND (iv) TO THE FULLEST EXTENT PERMITTED BY LAW, AGREES THAT
IT WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM
(BUT NOTHING HEREIN SHALL AFFECT THE RIGHT OF MORTGAGEE TO BRING
ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM).
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(b) EACH OF MORTGAGOR ANDMORTGAGEE BY ITS ACCEPTANCE
OF THIS MORTGAGE, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY. INTENTIONALLY AND VOLUNTARILY. WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER
FORGOES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, ORIN ANY WAY RELATING TO THE DEBT OR ANY
CONDUCT, ACT OR OMISSION OF MORTGAGEE OR MORTGAGOR, OR ANY OF
THEIR RESPECTIVE DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES,
AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS AFFILIATED WITH
MORTGAGEE OR MORTGAGOR, IN EACH OR THE FOREGOING CASES, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE. MORTGAGOR HEREBY
CONSENTS AND AGREES TO SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER
LEGAL PROCESS, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING
ARISING FROM OR RELATING TO THE NOTE, THIS MORTGAGE OR ANY OF THE
OTHER LOAN DOCUMENTS BY REGISTERED OR CERTIFIED U.S. MAIL, POSTAGE
PREPAID TO MORTGAGOR AT THE ADDRESS FOR NOTICES DESCRIBED
HEREINABOVE.

ARTICLE XVI.
MISCELLANEOUS TERMS AND CONDITIONS

16.1 Time of Essence. Time is of the essence with respect to all provisions of this
Mortgage.

16.2 Release of Mortgage. If all of the Debt be paid. then and in that event only, all
rights under this Mortgage, except for those provisions hereof which by their terms survive,
shall terminate and the Mortgaged Property shall become wholly clear of the liens. security
interests, conveyances and assignments evidenced hereby, which shall be promptly released of
record by Mortgagee in due form at Mortgagor’s cost.

16.3 Notices. All notices, demands, requests or other communications to be sent by
one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of the same in person to the intended addressee,
or by depositing the same with Federal Express or another reputable private courier service for
next business day delivery, or by depositing the same in the United States mail, postage prepaid,
registered or certified mail, return receipt requested, in any event addressed to the intended
addressee at its address set forth on the first page of this Mortgage or at such other address as
may be designated by such party as herein provided. All notices, demands and requests shall
be effective upon such personal delivery, or one (1) business day after being deposited with the
private courier service, or three (3) business days after being deposited in the United States mail
as required above. Rejection or other refusal to accept or the inability to deliver because of
changed address of which no notice was given as herein required shall be deemed to be receipt
of the notice, demand or request sent. By giving to the other party hereto at least fifteen (15)
days’ prior written notice thereof in accordance with the provisions hereof, the parties hereto
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shall have the right from time to time to change their respective addresses and each shall have
the right to specify as its address any other address within the United States of America.

16.4 Successors and Assigns: Joint and Several Liability. The terms, provisions,
indemnities, covenants and conditions hereof shall be binding upon Mortgagor and the successors

and assigns of Mortgagor, including all successors in interest of Mortgagor in and to all or any
part of the Mortgaged Property, and shall inure to the benefit of Mortgagee, its directors,
officers, shareholders, employees and agents and their respective successors and assigns and
shall constitute covenants running with the land. The term "Mortgagee" as used herein shall
also mean and refer to any lawful holder or owner, including pledgees and participants, of any
of the Debt. If more than one person or entity is the "Mortgagor” hereunder, each is jointly and
severally liable to perform the obligations of Mortgagor hereunder and all representations,
warranties, covenants and agreements made by Mortgagor hereunder are joint and several.

16.5 Severability. A determination that any provision of this Mortgage is
unenforceable or invalid shall not affect the enforceability or validity of any other provision, and
any determination that the application of any provision of this Mortgage to any person or
circumstance is illegal or unenforceable shall not affect the enforceability or validity of such
provision as it may apply to any other persons or circumstances.

16.6 Gender. Within this Mortgage, words of any gender shall be held and construed
to include any other gender, and words in the singular shall be held and construed to include the
plural, and vice versa, unless the context otherwise requires.

16.7 Waiver; Discontinuance of Proceedings. Mortgagee may waive any single Event
of Default by Mortgagor hereunder without waiving any other prior or subsequent Event of
Default. No waiver of an Event of Default shall be valid for any purpose hereunder unless
given in writing by Mortgagee. Mortgagee may cure any Event of Default by Mortgagor
hereunder without waiving the Event of Default remedied. Neither the failure by Mortgagee to
exercise, nor the delay by Mortgagee in exercising, any right, power or remedy upon any Event
of Default by Mortgagor hereunder shall be construed as a waiver of such Event of Default or
as a waiver of the right to exercise any such right, power or remedy at a later date. No single
or partial exercise by Mortgagee of any right, power or remedy hereunder shall exhaust the same
or shall preclude any other or further exercise thereof, and every such right, power or remedy
hereunder may be exercised at any time and from time to time. No modification or waiver of
any provision hereof nor consent to any departure by Mortgagor therefrom shall in any event
be effective unless the same shall be in writing and signed by Mortgagee, and then such waiver
or consent shall be effective only in the specific instance and for the specific purpose given. No
notice to nor demand on Mortgagor in any case shall of itself entitle Mortgagor to any other or
further notice or demand in similar or other circumstances. Acceptance by Mortgagee of any
payment in an amount less than the amount then due on any of the Debt shall be deemed an
acceptance on account only and shall not in any way affect the existence of an Event of Defaulit.
In case Mortgagee shall have proceeded to invoke any right, remedy or recourse permitted
hereunder or under the other Loan Documents and shall thereafter elect to discontinue or
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abandon the same for any reason, Mortgagee shall have the unqualified right to do so and, in
such an event, Mortgagor and Mortgagee shall be restored to their former positions with respect
to the Debt, the Loan Documents, the Mortgaged Property and otherwise, and the rights,
remedies, recourses and powers of Mortgagee shall continue as if the same had never been
invoked.

16.8 Section Headings. The headings of the sections and paragraphs of this Mortgage
are for convenience of reference only, are not to be considered a part hereof and shall not limit
or otherwise affect any of the terms hereof.

16.9 Go;'erning Law. THIS MORTGAGE WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE
PREMISES IS LOCATED WITHOUT REGARD TO ITS CONFLICTS OF LAWS RULES.

16.10 Counting of Days. The term "days" when used herein shall mean calendar days.
If any time period ends on a Saturday, Sunday or holiday officially recognized by the state
within which the Premises is located, the period shall be deemed to end on the next succeeding
business day. The term "business day" when used herein shall mean a weekday, Monday
through Friday, except a legal holiday or a day on which banking institutions in the state in
which the Premises are located and in New York, New York are authorized by law to be closed.

16.11 Relationship of the Parties. The relationship between Mortgagor and Mortgagee
is that of a borrower and a lender only and neither of those parties is, nor shall it hold itself out
to be, the agent, employee, joint venturer or partner of the other party.

16.12 Unsecured Portion of Indebtedness. If any part of the Debt cannot be lawfully
secured by this Mortgage or if any part of the Mortgaged Property cannot be lawfully subject
to the lien and security interest hereof to the full extent of such indebtedness. then all payments
made shall be applied on said indebtedness first in discharge of that portion thereof which is
unsecured by this Mortgage.

16.13 Cross Default. An Event of Default hereunder shall be a default under each of
the other Loan Documents.

16.14 Inconsistency with Other Loan Documents. In the event of any inconsistency
between the provisions hereof and the provisions in any of the other Loan Documents, it is

intended that the provisions of the Note shall control over the provisions of this Mortgage, and
that the provisions of this Mortgage shall control over the provisions of the Assignment of
Leases and Rents and Profits, the Environmental Indemnity Agreement and the other Loan
Documents.

16.15 No Merger. It is the desire and intention of the parties hereto that this Mortgage
and the lien hereof do not merge in fee simple title to the Mortgaged Property.
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16.16 Rights With Respect to Junior Encumbrances. Without implying that any person
or entity has the right to do so, any person or entity purporting to have or to take a junior

mortgage or other lien upon the Mortgaged Property or any interest therein shall be subject to
the rights of Mortgagee to amend, modify, increase, vary, alter or supplement this Mortgage,
the Note or any of the other Loan Documents, and to extend the maturity date of the Debt, and
to increase the amount of the Debt, and to waive or forebear the exercise of any of its rights and
remedies hereunder or under any of the other Loan Documents and to release any collateral or
security for the Debt, in each and every case without obtaining the consent of the holder of such
junior lien and without the lien or security interest of this Mortgage losing its priority over the
rights of any such junior lien.

16.17 Mortgagee May File Proofs of Claim. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other
proceedings affecting Mortgagor or the principals, general partners or managing members in
Mortgagor. or their respective creditors or property, Mortgagee, to the extent permitted by law,
shall be entitled to file such proofs of claim and other documents as may be necessary or
advisable in order to have the claims of Mortgagee allowed in such proceedings for the entire
Debt at the date of the institution of such proceedings and for any additional amount which may
become due and payable by Mortgagor hereunder after such date.

16.18 Fixwre Filing. This Mortgage shall be effective from the date of its recording
as a financing statement filed as a fixture filing with respect to all goods constituting part of the
Mortgaged Property which are or are to become fixtures. This Mortgage shall also be effective
as a financing statement covering minerals or the like (including oil and gas) and is to be filed
for record in the real estate records of the county where the Premises is situated.

16.19 Counterparts. This Mortgage may be executed in any number of counterparts,
each of which shall be effective only upon delivery and thereafter shall be deemed an original,
and all of which shall be taken to be one and the same instrument, for the same effect as if the
signatory(s) hereto had signed the same signature page.

16.20 Recording and Filing. Mortgagor will cause the Loan Documents and all
amendments and supplements thereto and substitutions therefor to be recorded, filed, re-recorded
and re-filed in such manner and in such places as Mortgagee shall reasonably request, and will
pay on demand all such recording, filing, re-recording and re-filing taxes, fees and other
charges. Mortgagor shall reimburse Mortgagee, or its servicing agent, for the costs incurred
in obtaining a tax service company to verify the status of payment of taxes and assessments on
the Mortgaged Property.

16.21 Entire Agreement and Modifications. This Mortgage and the other Loan
Documents contain the entire agreements between the parties relating to the subject matter hereof
and thereof and all prior agreements relative hereto and thereto which are not contained herein
or therein are terminated. This Mortgage and the other Loan Documents may not be amended,
revised, waived, discharged, released or terminated orally but only by a written instrument or
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instruments executed by the party against which enforcement of the amendment, revision,
waiver, discharge, release or termination is asserted.

16.22 Maximum Interest. The provisions of this Mortgage and of all agreements
between Mortgagor and Mortgagee, whether now existing or hereafter arising and whether
written or oral, are hereby expressly limited so that in no contingency or event whatsoever,
whether by reason of demand or acceleration of the maturity of the Note or otherwise, shall the
amount paid, or agreed to be paid ("Interest") to Mortgagee for the use, forbearance or retention
of the money loaned under the Note exceed the maximum amount permissible under applicable
law. If, from any circumstance whatsoever, performance or fulfillment of any provision hereof
or of any agreement between Mortgagor and Mortgagee shall, at the time performance or
fulfillment of such provision shall be due, exceed the limit for Interest prescribed by law or
otherwise transcend the limit of validity prescribed by applicable law, then, ipso facto, the
obligation to be performed or fulfilled shall be reduced to such limit, and if, from any
circumstance whatsoever, Mortgagee shall ever receive anything of value deemed Interest by
applicable law in excess of the maximum lawful amount, an amount equal to any excessive
Interest shall be applied to the reduction of the principal balance owing under the Note in the
inverse order of its maturity (whether or not then due) or, at the option of Mortgagee, be paid
over to Mortgagor, and not to the payment of Interest. All Interest (including any amounts or
payments deemed to be Interest) paid or agreed to be paid to Mortgagee shall, to the extent
permitted by applicable law, be amortized, prorated, allocated and spread throughout the full
period until payment in full of the principal balance of the Note so that the Interest thereon for
such full period will not exceed the maximum amount permitted by applicable law. This Section
will control all agreements between Mortgagor and Mortgagee.

16.23 Certain Matters Relating to Mortgaged Property Located in the State of Florida.
With respect to the Mortgaged Property which is located in the State of Florida, notwithstanding

anything contained herein to the contrary:

(a) Maturity Date. As provided in the Note, and if not earlier paid as required
or permitted pursuant to the terms of the Note or this Mortgage, payments of principal and
interest shall be paid in installments on the date of the Note, on each Payment Date (as that term
is defined in the Note), and on the first day of November, 2028 (the "Maturity Date"), at which
time the balance of all principal and all accrued by unpaid interest shall be due and payable.

(b)  Future Advances. Section 13.3 hereof is hereby amended by the addition
of the following:

All future advances made hereunder shall be included within the
terrn "Debt", shall be secured to the same extent as if made on the
date of the execution of this Mortgage, and shall take priority as
to third persons without actual notice from the time this Mortgage
is filed for record as provided by law. The total amount of
indebtedness secured by this Mortgage may decrease or increase
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from time to time, but the total unpaid balance so secured at any
one time shall not exceed the maximum principal amount of
$4,000,000.00 (if no amount is inserted in the foregoing blank
space, then the maximum principal amount shall be twice the
original principal amount evidenced by the Note), plus interest at
the Note Rate and any disbursements made for the payment of
taxes, levies or insurance on the Mortgaged Property, with interest
at the Note Rate on those disbursements, plus any increase in the
principal balance as the result of negative amortization or deferred
interest. Without the prior written consent of Mortgagee, which"
Mortgagee may grant or withhold in its sole discretion, Mortgagor
shall not file for record any notice limiting the maximum principal
amount that may be secured by this Mortgage to a sum less than
the maximum principal amount set forth in this paragraph."

(c) Non-Homestead Property. Mortgagor hereby warrants and represents that
the Mortgaged Property is not homestead property and is used specifically for commercial uses
and purposes.

(d) Cerntain State Determinations. If at any time the State of Florida shall
determine that the intangible tax paid in connection with this Mortgage is insufficient or that the
documentary stamps affixed hereto are insufficient, and that additional intangible tax should be
paid or that additional stamps should be affixed, then Mortgagor shall pay for the same, together
with any interest or penalties imposed in connection with, pursuant to, or as a result of such
determination, and Mortgagor hereby agrees to indemnify and hold Mortgagee harmless
therefrom. If any such sums shall be advanced by Mortgagee, they shall bear interest at the
Default Interest Rate, shall constitute a part of the Debt, shall be paid upon demand and shall
be secured by this Mortgage.

(e) Assignment of Leases and Rents. The last word of the first sentence of
Section 6.1 hereof is deleted, and the following is hereby inserted in lieu thereof:

Profits, which assignment is made pursuant to Florida Starutes
Section 697.07 and any amendments or successors thereto.

® Fees and Expenses. In addition to the provisions of Section 15.7 hereof,
Mortgagor shall pay any and all costs, expenses, and attorney’s fees incurred by Mortgagee
(regardless of whether in connection with any action, proceeding or appeal) to sustain the lien
of this Mortgage or its priority, to protect or enforce any of Mortgagee’s rights under this
Mortgage or under any other Loan Document, to recover any indebtedness secured hereby, or
for any title examination or abstract preparation or appraisal or title insurance policy relating to
the Mortgaged Property, and all such sums shall be additional Debt secured hereby, shall be
payable upon demand and shall bear interest at the Default Interest Rate until paid.
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(2 Cash Collateral. The term "cash” as used herein to describe part of the
Mortgaged Property, shall include, without limitation, "cash in the till", cash on hand, cash
equivalents, advance deposits, and credit card charges.

(h) Mortgagor to Provide Notice. In accordance with the provisions of Section
713.10 of the Florida Statutes, Mortgagor shall provide in all leases that the interest of
Mortgagor thereunder shall not be subject to the lien for improvements made by the lessees and
Mortgagor shall record in the public records of the county in which the Mortgaged Property is
located the notice described in subsection (2) of said Section 713.10.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage on the day and
year first written above.

MORTGAGOR:

SANDPIPER MOBILE MANOR ASSOCIATES,
L.L.C., a Michigan limited liability company

’

By: ]
Name: Peter Beer \

Title: Managing Member
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STATEOQOF b .- 4. )

COUNTY OF %~ _ " )

by Peter Beer, Managing Member of Sandpiper Mobile Manor Associates, L.L.C., on behalf
of said limited liability company.

The foregoing instrument was acknowledged before me this - _  day of October, 1998

——

[SEAL] ‘ Coar AT
Notary Public Sia:

NOTARY PUBLL .. . <
MY COMIAISSION EXFifED wiiw

My Commission Expires: \

iy - J/ANE GILBERT
{JIARY FUBLIC - QAKLAND COUNTY, MI
MY COMMISSION EJ'{PIF;ESUO‘I/?O.’N
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EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida




EXHIBIT B

FORM OF TENANT NOTICE

[Letterhead of Landlord]

[Name and Address of Tenant]
Re: [Name of Property, Unit No. ]
Dear Tenant:

You are hereby directed to make all future payments of rent and other sums due to the
landlord under the Lease payable as follows:

Payable To: [Name of Lock-Box_Account]

Address:

Please take particular care in making the check payable only to the above-mentioned
name because only checks made payable to the referenced name will be credited against sums
due by you to landlord. Until otherwise advised in writing by landlord and [Servicer] or any
successor or assign of [Servicer] identified as such by [Servicer], you should continue to make
your payments for rent and other sums as directed by the terms of this letter.

Thank you in advance for your cooperation with this change in payment procedures.

By:
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RECORDED DOCUMENT
NOT YET RECEIVED



SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.

as Assignor

to

TRANSATLANTIC CAPITAL COMPANY, L.L.C,,

as Assignee

ASSIGNMENT OF LEASES AND RENTS

Dated: October 26, 1998
PREPARED BY AND UPON RECORDATION RETURN TO:

SONNENSCHEIN NATH & ROSENTHAL
8000 Sears Tower
233 S. Wacker Drive
Chicago, IL 60606-6404
Attention: Steven R. Davidson, Esq.



ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment") made as of
October 26, 1998 by SANDPIPER MOBILE MANOR ASSOCIATES. L.L.C., a Michigan
limited liability company ("Assignor"), whose address is 18700 W. Ten Mile Road, Southfield,
Michigan 48075, in favor of TRANSATLANTIC CAPITAL COMPANY, L.L.C., a Delaware
limited liability company ("Assignee"), whose address is 31 West 52nd Street, 10th Floor, New
York, New York 10019.

THAT, WHEREAS, Assignor has executed that certain Promissory Note (the "Note")
dated of even date herewith, payable to the order of Assignee in the stated principal amount of
TWO MILLION AND NO/100 DOLLARS ($2.000,000.00); and

WHEREAS, the Note is secured by that certain Mortgage and Security Agreement (the
"Mortgage") dated of even date herewith, from Assignor for the benefit of Assignee,
encumbering that certain real property situated in the County of Lake, State of Florida. as more
particularly described on Exhibit A attached hereto and incorporated herein by this reference,
and all buildings and other improvements now or hereafter located thereon (collectively, the
"Improvements") (said real property and the Improvements are hereinafter sometimes
collectively referred to as the "Property"); and

WHEREAS, Assignor is desirous of further securing to Assignee the performance of the
terms, covenants and agreements hereof and of the Note, the Mortgage and each other document
evidencing, securing, guaranteeing or otherwise relating to the indebtedness evidenced by the
Note (the Note. the Mortgage and such other documents, as each of the foregoing may from
time to time be amended, consolidated, renewed or replaced, being collectively referred to
herein as the "Loan Documents").

NOW, THEREFORE, in consideration of the making of the loan evidenced by the Note
by Assignee to Assignor and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor does hereby irrevocably, absolutely and
unconditionally transfer, sell, assign, pledge and convey to Assignee, its successors and assigns,
all of the right, title and interest of Assignor in and to:

(a) any and all leases, licenses, rental agreements and occupancy agreements of
whatever form now or hereafter affecting all or any part of the Property and any and all
guarantees. extensions, renewals. replacements and modifications thereof (collectively, the
"Leases"); and

(b) all deposits (whether for security or otherwise), rents, issues. profits, revenues,
royalties, accounts, rights, benefits and income of every nature of and from the Property,
including, without limitation, minimum rents, additional rents, termination payments, forfeited



security deposits, liquidated damages following a default thereunder and all proceeds payable
under any policy of insurance covering loss of rents resulting from untenantability due to
destruction or damage to the Property, together with the immediate and continuing right to
collect and receive the same, whether now due or hereafter becoming due, and together with all
rights and claims of any kind that Assignor may have against any tenant, lessee or licensee under
the Leases or against any other occupant of the Property, any award or other payment which
Assignor may hereafter become entitled to receive with respect to any of the Leases as a result
of or pursuant to any bankruptcy, insolvency or reorganization or similar proceedings involving
any tenant under such Leases, and any and all payments made by or on behalf of any tenant of
any part of the Property in lieu of rent (collectively, the "Rents").

TO HAVE AND TO HOLD the same unto Assignee, its successors and assigns.

IT IS AGREED that this Assignment is made upon the following terms, covenants and
conditions:

L. Assignor represents, warrants and covenants to and for the benefit of Assignee:
(a) that Assignor now is (or with respect to any Lease not yet in existence, will be immediately
upon the execution thereof) the absolute owner of the landlord’s interest in the Leases, with full
right and title to assign the same and the Rents due or to become due thereunder; (b) that, other
than this Assignment and those assignments, if any, specifically permitted in the Mortgage, there
are no outstanding assignments of the Leases or Rents; (c) that no Rents have been anticipated,
discounted, released, waived, compromised or otherwise discharged, except for prepayment of
rent of not more than one (1) month prior to the accrual thereof; (d) that there are no material
defaults now existing under any of the Leases by the landlord or tenant, and there exists no state
of facts which, with the giving of notice or lapse of time or both, would constitute a default
under any of the Leases by the landlord or tenant, except as disclosed in writing to Assignee;
(e) that Assignor has and shall duly and punctually observe and perform all covenants, conditions
and agreements in the Leases on the part of the landlord to be observed and performed
thereunder; and (f) the Leases are in full force and effect and are the valid and binding
obligations of Assignor, and, to the knowledge of Assignor, are the valid and binding obligations
of the tenants thereto.

2. Notwithstanding that this instrument is a present, absolute and executed
assignment of the Rents and of the Leases and a present, absolute and executed grant of the
powers herein granted to Assignee, Assignor is hereby permitted, and is hereby granted a
revocable license by Assignee, to retain possession of the Leases and to collect and retain the
Rents unless and until there shall be an Event of Default under this Assignment, the Mortgage
or the other Loan Documents. In the event of such Event of Default, the aforementioned license
granted to Assignor shall automatically terminate without notice to Assignor, and Assignee may
thereafter, without taking possession of the Property, take possession of the Leases and collect
the Rents. Further, from and after such termination, Assignor shall be the agent of Assignee
in collection of the Rents, and any Rents so collected by Assignor shall be held in trust by
Assignor for the sole and exclusive benefit of Assignee, and Assignor shall, within one
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(1) business day after receipt of any Rents, pay the same to Assignee to be applied by Assignee
as hereinafter set forth. Furthermore, from and after such Event of Default and termination of
the aforementioned license, Assignee shall have the right and authority, without any notice
whatsoever to Assignor and without regard to the adequacy of the security therefor, to: (a)
manage and operate the Property, with full power to employ agents to manage the same; (b)
demand, collect, receive and sue for the Rents, including those past due and unpaid; and (c) do
all acts relating to such management, operation, rental, leasing, repair, improvement and
alteration of the Property as Assignee in its sole and absolute discretion shall determine.
Assignee may apply the Rents received by Assignee from the Property, after deducting the costs
of collection thereof, including, without limitation, reasonable attorneys’ fees and a management
fee for any management agent so employed, against amounts expended for repairs, upkeep,
maintenance, service, fuel, utilities, taxes, assessments, insurance premiums and such other
expenses as Assignee incurs in connection with the operation of the Property and against interest,
principal, required escrow deposits and other sums which have or which may become due, from
time to time, under the terms of the Loan Documents, in such order or priority as to any of the
items so mentioned as Assignee, in its sole and absolute discretion, may determine.

3. Without limiting the rights granted hereinabove, in the event Assignor shall fail
to make any payment or to perform any act required under the terms hereof and such failure
shall not be cured within any applicable grace or cure period, then Assignee may, but shall not
be obligated to, without prior notice to or demand on Assignor, and without releasing Assignor
from any obligation hereof, make or perform the same in such manner and to such extent as
Assignee may deem necessary to protect the security hereof, including specifically, without
limitation, appearing in and defending any action or proceeding purporting to affect the security
hereof or the rights or powers of Assignee, performing or discharging any obligation, covenant
or agreement of Assignor under any of the Leases, and, in exercising any of such powers,
paying all necessary costs and expenses, employing counsel and incurring and paying reasonable
attorneys’ fees. Any sum advanced or paid by Assignee for any such purpose, including,
without limitation, reasonable attorneys’ fees, together with interest thereon at the Default
Interest Rate (as defined in the Note) from the date paid or advanced by Assignee until repaid
by Assignor, shall immediately be due and payable to Assignee by Assignor on demand and shall
be secured by the Mortgage and by all of the other Loan Documents securing all or any part of
the indebtedness evidenced by the Note.

4. This Assignment shall not operate to place responsibility for the control, care,
management or repair of the Property upon Assignee, nor for the performance of any of the
terms and conditions of any of the Leases, nor shall it operate to make Assignee responsible or
liable for any waste committed on the Property by the tenants or any other party or for any
dangerous or defective condition of the Property or for any negligence in the management,
upkeep, repair or control of the Property. Assignee shall not be liable for any loss sustained by
Assignor resulting from Assignee’s failure to let the Property or from any other act or omission
of Assignee in managing the Property. This Assignment shall not be construed as making
Assignee a mortgagee in possession. Assignee is obligated to account to Assignor only for such
Rents as are actually collected or received by Assignee.
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5. Assignor shall and does hereby indemnify and hold Assignee harmless from and
against any and all liability, loss, claim, demand or damage which may or might be incurred by
reason of this Assignment, including, without limitation, claims or demands for security deposits
from tenants of space in the Improvements deposited with Assignor, and from and against any
and all claims and demands whatsoever which may be asserted against Assignee by reason of
any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in any of the Leases. Should Assignee incur any liability by
reason of this Assignment or in defense of any claim or demand for loss or damage as provided
above, the amount thereof, including, without limitation, costs, expenses and reasonable
attorneys’ fees, together with interest thereon at the Default Interest Rate from the date paid or
incurred by Assignee until repaid by Assignor, shall be immediately due and payable to Assignee
by Assignor upon demand and shall be secured by the Mortgage and by all of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note.

6. Assignor hereby irrevocably appoints Assignee as its attorney-in-fact, which power
of attorney is coupled with an interest by virtue of this Assignment and is irrevocable so long
as any sums are outstanding under the Note to, from and after the occurrence of an Event of
Default by Assignor hereunder or under any of the other Loan Documents, do, make or perform
any act, right or privilege which Assignee shall have under or by virtue of this Assignment.

7. Assignor covenants and agrees that Assignor shall not, without the prior written
consent of Assignee, further pledge, transfer, mortgage or otherwise encumber or assign the
Leases or future payments of Rents, except as otherwise expressly permitted by the terms of the
Mortgage, or incur any material indebtedness, liability or other obligation to any tenant, lessee
or licensee under the Leases, or permit any Lease to become subordinate to any lien other than
the lien of the Mortgage.

8. At any time, Assignee may, at its option, notify any tenants or other parties of
the existence of this Assignment. Assignor does hereby specifically authorize, instruct and direct
each and every present and future tenant, lessee and licensee of the whole or any part of the
Property to pay all unpaid and future Rents to Assignee upon receipt of demand from Assignee
to so pay the same, and Assignor hereby agrees that each such present and future tenant, lessee
and licensee may rely upon such written demand from Assignee to so pay said Rents without any
inquiry into whether there exists an Event of Default hereunder or under the other Loan
Documents or whether Assignee is otherwise entitled to said Rents. Assignor hereby waives any
right, claim or demand which Assignor may now or hereafter have against any present or future
tenant, lessee or licensee by reason of such payment of Rents to Assignee, and any such payment
shall discharge such tenant’s, lessee’s or licensee’s obligation to make such payment to Assignor.

9. The acceptance of this Assignment and the collection of the Rents as herein
provided shall be without prejudice to Assignee. The exercise or failure to exercise by Assignee
of the rights granted Assignee in this Assignment, and the collection of the Rents and the
application thereof as herein provided, shall not be considered a waiver by Assignee of any
Event of Default under the Loan Documents or prevent foreclosure of any liens on the Property
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nor shall such exercise make Assignee liable under any of the Leases, Assignee hereby expressly
reserving all of its rights and privileges under the Mortgage and the other Loan Documents as
fully as though this Assignment had not been entered into. The rights of Assignee hereunder
are cumulative and concurrent, may be pursued separately, successively or together and may be
exercised as often as occasion therefor shall arise, it being agreed by Assignor that the exercise
of any one or more of the rights provided for herein shall not be construed as a waiver of any
of the other rights or remedies of Assignee, at law or in equity or otherwise, so long as any
obligation under the Loan Documents remains unsatisfied.

10.  All rights of Assignee hereunder shall inure to the benefit of its successors and
assigns and shall pass to and may be exercised by any assignee of Assignee. All obligations of
Assignor shall bind its successors and assigns and any subsequent owner of the Property.
Assignor hereby agrees that if Assignee gives notice to Assignor of an assignment of its rights
under this Assignment, upon such notice, the liability of Assignor to the assignee of the Assignee
shall be immediate and absolute. Assignor will not assert any claim against Assignee or any
subsequent assignee as a defense, counterclaim or set-off to any action brought by Assignee or
any subsequent assignee for any amounts due hereunder or for possession of or the exercise of
rights with respect to the Leases or the Rents.

11. It shall be an Event of Default hereunder (a) if any representation or warranty
made herein by Assignor is determined by Assignee to have been false or misleading in any
material respect at the time made or if Assignor fails to disclose a material fact necessary to
make any representation made herein not misleading, or (b) if Assignor violates the provisions
of Paragraph 7 hereof, or (¢) if any Event of Default under the Mortgage or any of the other
Loan Documents shall occur.

12. If any provision of this Assignment or the application thereof to any entity, person
or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Assignment and the application of the provisions hereof to other entities, persons or
circumstances shall not be affected thereby and shall be enforced to the fullest extent permitted
by law.

13.  This Assignment may not be amended, modified or otherwise changed except by
a written instrument duly executed by Assignor and Assignee.

14.  This Assignment shall be in full force and effect continuously from the date hereof
to and until the Mortgage shall be released of record, and the release of the Mortgage shall, for
all purposes, automatically terminate this Assignment and render this Assignment null and void
and of no effect whatsoever. This Assignment shall continue and remain in full force and effect
during any period of foreclosure with respect to the Property.

15.  Incase of a conflict between any provision of this Assignment and either the Note
or the Mortgage, the provisions of the Note or the Mortgage shall prevail and be controlling.
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16.  All notices, demands, requests or other communications to be sent by one party
to the other hereunder or required by law shall be given and become effective as provided in the
Mortgage.

17.  THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS
SITUATED WITHOUT REGARD TO ITS CONFLICTS OF LAW RULES.

18.  This Assignment may be executed in any number of counterparts, each of which
shall be effective only upon delivery and thereafter shall be deemed an original, and all of which
shall be taken to be one and the same instrument, for the same effect as if all parties hereto had
signed the same signature page. Any signature page of this Assignment may be detached from
any counterpart of this Assignment without impairing the legal effect of any signatures thereon -
and may be attached to another counterpart of this Assignment identical in form hereto but
having attached to it one or more additional signature pages.

19.  In addition to, but not in lieu of, any other rights hereunder, Assignee shall have
the right to institute suit and obtain a protective or mandatory injunction against Assignor to
prevent a breach or Event of Default hereunder, or to enforce the observance of the agreements,
covenants, terms and conditions contained herein.

20.  Assignee shall, as a matter of absolute right, be entitled, upon application to a
court of applicable jurisdiction, and without notice to Assignor, to the appointment of a receiver
to obtain and secure the rights of Assignee hereunder and the benefits intended to be provided
to Assignee hereunder.

21.  Notwithstanding anything to the contrary contained in this Assignment, the
liability of Assignor and its officers, directors, general partners, managers, members and
principals for the indebtedness secured hereby and for the performance of the other agreements,
covenants and obligations contained herein and in the Loan Documents shall be limited as set
forth in the Note.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignor has executed this Assignment as of the day and year
first written above.

ASSIGNOR:

SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C., a Michigan limited
liability company

Kame: Peter Beer
Title: Managing Member
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STATEOF _/' 0= -4~ )

S )
COUNTY OF | &"_ A = )
The foregoing instrument was acknowledged before me this .- day of October, 1998

by Peter Beer, Managing Member of Sandpiper Mobile Manor Assoc1ates L.L.C., on behalf
of said limited liability company .

. N 7

I - e

[SEAL] A pdad o _sla
Notary Public

My Commission Expires:
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EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida






GUARANTY

THIS GUARANTY (this "Agreement"), made as of October 26, 1998 by PETER BEER,
BENEDETTO SORRENTINO, AND THOMAS BARNETT (collectively, "Indemnitor"), whose
addresses are 18700 W. 10 Mile, Suite 200, Southfield, Michigan 48075, 15505 15 Mile, 2nd
Floor, Clinton Twp., Michigan 48035, and 3504 Sutton Place Bloomfield Hills, Michigan
48301, respectively in favor of TRANSATLANTIC CAPITAL COMPANY, L.L.C., a
Delaware limited liability company ("Lender"), whose address is 31 West 52nd Street, 10th
Floor, New York, New York 10019.

WITNESSETH:

WHEREAS, Lender has extended to Sandpiper Mobile Manor Associates, L.L.C., a
Michigan limited liability company ("Borrower") a loan (the "Loan") which is evidenced by a
Promissory Note (the "Note") dated of even date herewith, executed by Borrower and payable
to the order of Lender, in the original principal amount of TWO MILLION AND NO/100
DOLLARS ($2,000,000.00), and is secured by a Mortgage and Security Agreement, dated of
even date herewith (the "Mortgage"), from Borrower for the benefit of Lender, encumbering that
certain real property situated in the County of Lake, State of Florida, as more particularly
described on Exhibit A attached hereto, together with the buildings, structures and other
improvements now or hereafter located thereon (said real property, buildings, structures and
other improvements are herein collectively referred to as the "Property") and by other documents
and instruments (the Note, the Mortgage and such other documents and instruments, as the same
may from time to time be amended, consolidated, renewed or replaced, being collectively
referred to herein as the "Loan Documents"); and

WHEREAS, as a condition to making the Loan to Borrower, Lender has required that
Indemnitor indemnify Lender from and against and guarantee payment to Lender of those items
for which Borrower is personally liable and for which Lender has recourse against Borrower
under the terms of the Note and the Mortgage; and

WHEREAS, Indemnitor are direct or indirect owners of Borrower, the extension of credit
to Borrower is of substantial benefit to Indemnitor.

NOW, THEREFORE, to induce Lender to extend the Loan to Borrower and in
consideration of the foregoing premises and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Indemnitor hereby covenants and
agrees for the benefit of Lender, as follows:

1. Indemnity and Guaranty. Indemnitor hereby assumes liability for, hereby
guarantees payment to Lender of, hereby agrees to pay, protect, defend and save Lender
harmless from and against, and hereby indemnifies Lender from and against any and all
liabilities, obligations, losses, damages, costs and expenses (including, without limitation,
attorneys’ fees), causes of action, suits, claims, demands and judgments of any nature or
description whatsoever (collectively, "Costs") which may at any time be imposed upon, incurred



by or awarded against Lender as a result of:

(a) Rent and other payments received from tenants under leases of all or any
portion of the Property paid more than one (1) month in advance;

(b)  Rents, issues, profits, revenues of all or any portion of the Property,
proceeds of insurance policies or of condemnation or other taking, tenant security deposits paid
to or held by or on behalf of Maker relating to the Property received or applicable to a period
after the occurrence of an Event of Default under the Loan Documents, or any event which with
notice or the passage of time, or both, would constitute an Event of Default, which are not either
applied to the ordinary and necessary expenses of owning and operating the Property or paid to
Lender;

(©) All obligations and indemnities of Borrower under the Loan Documents
relating to hazardous or toxic substances or compliance with environmental laws and regulations,
to the full extent of any losses or damages (including those resulting from diminution in value
of any Property) incurred by Lender as a result of the existence of such hazardous or toxic
substances or failure to comply with environmental laws or regulations;

(d) Fraud, material misrepresentation or failure to disclose a material fact by
Borrower or any of its principals, officers, general partners or members, any guarantor, any
indemnitor, or any agent, employee or other person authorized or apparently authorized to make
statements, representations or disclosures on behalf of Borrower, any principal, officer, general
partner or member of Borrower, or any guarantor or any indemnitor, or any agent or employee
of any such persons to the full extent of any losses, damages and expenses of Lender on account
thereof; and

(e) Within nine (9) months of the date hereof, (i) a voluntary bankruptcy filing
by, or an involuntary bankruptcy filing against, Borrower or any general partner, managing
member or majority shareholder of Borrower; or (ii) the Property becoming an asset in any
bankruptcy proceeding.

This is a guaranty of payment and performance and not of collection. The liability of
Indemnitor under this Agreement shall be direct and immediate and not conditional or contingent
upon the pursuit of any remedies against Borrower or any other person (including, without
limitation, other guarantors, if any), nor against the collateral for the Loan. Indemnitor waives
any right to require that an action be brought against Borrower or any other person or to require
that resort be made to any collateral for the Loan or to any balance of any deposit account or
credit on the books of Lender in favor of Borrower or any other person. In the event, on
account of Title II, United States Code, as amended, or any other debtor relief law (whether
statutory, common law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter
in effect, which may be or become applicable, Borrower shall be relieved of or fail to incur any
debt, obligation or liability as provided in the Loan Documents, Indemnitor shall nevertheless
be fully liable therefor. In the event of a default under the Loan Documents which is not cured
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within any applicable grace or cure period, Lender shall have the right to enforce its rights,
powers and remedies (including, without limitation, foreclosure of all or any portion of the
collateral for the Loan) thereunder or hereunder, in any order, and all rights, powers and
remedies available to Lender in such event shall be non-exclusive and cumulative of ail other
rights, powers and remedies provided thereunder or hereunder or by law or in equity. If the
indebtedness and obligations guaranteed hereby are partially paid or discharged by reason of the
exercise of any of the remedies available to Lender, this Agreement shall nevertheless remain
in full force and effect, and Indemnitor shall remain liable for all remaining indebtedness and
obligations guaranteed hereby, even though any rights which Indemnitor may have against
Borrower may be lost or diminished by the exercise of any such remedy.

2. Indemnification Procedures.

(a) If any action shall be brought against Lender based upon any of the matters
for which Lender is indemnified hereunder, Lender shall notify Indemnitor in writing thereof
and Indemnitor shall promptly assume the defense thereof, including, without limitation, the
employment of counsel acceptable to Lender and the negotiation of any settlement; provided,
however, that any failure of Lender to notify Indemnitor of such matter shall not impair or
reduce the obligations of Indemnitor hereunder. Lender shall have the right, at the expense of
Indemnitor (which expense shall be included in Costs), to employ separate counsel in any such
action and to participate in the defense thereof. In the event Indemnitor shall fail to discharge
or undertake to defend Lender against any claim, loss or liability for which Lender is
indemnified hereunder, Lender may, at its sole option and election, defend or settle such claim,
loss or liability. The liability of Indemnitor to Lender hereunder shall be conclusively
established by such settlement, provided such settlement is made in good faith, the amount of
such liability to include both the settlement consideration and the costs and expenses, including,
without limitation, reasonable attorneys’ fees and disbursements, incurred by Lender in effecting
such settlement. In such event, such settlement consideration, costs and expenses shall be
included in Costs and Indemnitor shall pay the same as hereinafter provided. Lender’s good
faith in any such settlement shall be conclusively established if the settlement is made on the
advice of independent legal counsel for Lender.

(b) Indemnitor shall not, without the prior written consent of Lender: (i) settle
Or compromise any action, suit, proceeding or claim or consent to the entry of any judgment that
does not include as an unconditional term thereof the delivery by the claimant or plaintiff to
Lender of a full and complete written release of Lender (in form, scope and substance
satisfactory to Lender in its sole discretion) from all liability in respect of such action, suit,
proceeding or claim and a dismissal with prejudice of such action, suit, proceeding or claim; or
(1i) settle or compromise any action, suit, proceeding or claim in any manner that may adversely
affect Lender (including, without limitation, Lender’s reputation) or obligate Lender to pay any
sum or perform any obligation as determined by Lender in its sole discretion.

(c) All Costs shall be immediately reimbursable to Lender when and as
incurred and, in the event of any litigation, claim or other proceeding, without any requirement
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of waiting for the ultimate outcome of such litigation, claim or other proceeding, and Indemnitor
shall pay to Lender any and all Costs within ten (10) days after written notice from Lender
itemizing the amounts thereof incurred to the date of such notice. In addition to any other
remedy available for the failure of Indemnitor to periodically pay such Costs, such Costs, if not
paid within said ten-day period, shall bear interest at the Default Interest Rate (as defined in the
Note) and such costs and interest shall be additional indebtedness of Borrower secured by the
Mortgage and by the other Loan Documents securing all or part of the Loan.

3. Reinstatement of Obligations. If at any time all or any part of any payment made
by Indemnitor or received by Lender from Indemnitor under or with respect to this Agreement
is or must be rescinded or returned for any reason whatsoever (including, but not limited to, the
insolvency, bankruptcy or reorganization of Indemnitor or Borrower), then the obligations of
Indemnitor hereunder shall, to the extent of the payment rescinded or returned, be deemed to
have continued in existence, notwithstanding such previous payment made by Indemnitor, or
receipt of payment by Lender, and the obligations of Indemnitor hereunder shall continue to be
effective or be reinstated, as the case may be, as to such payment, all as though such previous
payment by Indemnitor had never been made.

4. Waivers by Indemnitor. To the extent permitted by law, Indemnitor hereby
waives and agrees not to assert or take advantage of:

(a) Any right to require Lender to proceed against Borrower or any other
person or to proceed against or exhaust any security held by Lender at any time or to pursue any
other remedy in Lender’s power or under any other agreement before proceeding against
Indemnitor hereunder;

(b) Any defense that may arise by reason of the incapacity, lack of authority,
death or disability of any other person or persons or the failure of Lender to file or enforce a
claim against the estate (in administration, bankruptcy or any other proceeding) of any other
person or persons;

(c) Demand, presentment for payment, notice of nonpayment, protest, notice
of protest and all other notices of any kind, or the lack of any thereof, including, without
limiting the generality of the foregoing, notice of the existence, creation or incurring of any new
or additional indebtedness or obligation or of any action or non-action on the part of Borrower,
Lender, any endorser or creditor of Borrower or of Indemnitor or on the part of any other
person whomsoever under this or any other instrument in connection with any obligation or
evidence of indebtedness held by Lender;

(d) Any defense based upon an election of remedies by Lender;

(e) Any right or claim of right to cause a marshaling of the assets of
Indemnitor or Borrower;
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(f) Any principle or provision of law, statutory or otherwise, which is or
might be in conflict with the terms and provisions of this Agreement;

€9) Any duty on the part of Lender to disclose to Indemnitor any facts Lender
may now or hereafter know about Borrower or the Property, regardless of whether Lender has
reason to believe that any such facts materially increase the risk beyond that which Indemnitor
intends to assume or has reason to believe that such facts are unknown to Indemnitor or has a
reasonable opportunity to communicate such facts to Indemnitor, it being understood and agreed
that Indemnitor is fully responsible for being and keeping informed of the financial condition of
Borrower, of the condition of the Property and of any and all circumstances bearing on the risk
that liability may be incurred by Indemnitor hereunder;

(h) Any lack of notice of disposition or of manner of disposition of any
collateral for the Loan;

(i) Any invalidity, irregularity or unenforceability, in whole or in part, of any
one or more of the Loan Documents;

() Any lack of commercial reasonableness in dealing with the collateral for
the Loan;

(k) Any deficiencies in the collateral for the Loan or any deficiency in the
ability of Lender to collect or to obtain performance from any persons or entities now or
hereafter liable for the payment and performance of any obligation hereby guaranteed;

4)) An assertion or claim that the automatic stay provided by 11 U.S.C. §362
(arising upon the voluntary or involuntary bankruptcy proceeding of Borrower) or any other stay
provided under any other debtor relief law (whether statutory, common law, case law or
otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or become
applicable, shall operate or be interpreted to stay, interdict, condition, reduce or inhibit the
ability of Lender to enforce any of its rights, whether now or hereafter required, which Lender
may have against Indemnitor or the collateral for the Loan;

(m)  Any modifications of the Loan Documents or any obligation of Borrower
relating to the Loan by operation of law or by action of any court, whether pursuant to Title II,
United States Code, as amended, or any other debtor relief law (whether statutory, common law,
case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, or otherwise;
and

(n) Any action, occurrence, event or matter consented to by Indemnitor under
Section 6(h) hereof, under any other provision hereof, or otherwise.
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5. General Provisions.

(a) Fully Recourse. All of the terms and provisions of this Agreement are
recourse obligations of Indemnitor and not restricted by any limitation on personal liability
provided in any of the other Loan Documents or limited to any collateral securing any of the
obligations under this Agreement, it being the intent of Lender to create separate obligations of
Indemnitor hereunder which can be enforced against Indemnitor without regard to the existence
of the Mortgage or other Loan Documents or the liens or security interests created therein.

(b) Unsecured Obligations. Indemnitor hereby acknowledges that Lender’s
appraisal of the Property is such that Lender is not willing to accept the consequences of the
inclusion of Indemnitor’s indemnity set forth herein among the obligations secured by the
Mortgage and the other Loan Documents and that Lender would not make the Loan but for the
unsecured personal liability undertaken by Indemnitor herein.

() Survival. This Agreement shall be deemed to be continuing in nature and
shall remain in full force and effect and shall survive the payment of the indebtedness evidenced
and secured by the Loan Documents and the exercise of any remedy by Lender under the
Mortgage or any of the other Loan Documents, including, without limitation, any foreclosure
or deed in lieu thereof, even if, as a part of such remedy, the Loan is paid or satisfied in full.

(d) No Subrogation; No Recourse Against Iender. Notwithstanding the
satisfaction by Indemnitor of any liability hereunder, Indemnitor shall not have any right of
subrogation, contribution, reimbursement or indemnity whatsoever or any right of recourse to
or with respect to the assets or property of Borrower or to any collateral for the Loan. In
connection with the foregoing, Indemnitor expressly waives any and all rights of subrogation to
Lender against Borrower, and Indemnitor hereby waives any rights to enforce any remedy which
Lender may have against Borrower and any right to participate in any collateral for the Loan.
In addition to and without in any way limiting the foregoing, Indemnitor hereby subordinates
any and all indebtedness of Borrower now or hereafter owed to Indemnitor to all indebtedness
of Borrower to Lender, and agrees with Lender that Indemnitor shall not demand or accept any
payment of principal or interest from Borrower, shall not claim any offset or other reduction of
Indemnitor’s obligations hereunder because of any such indebtedness and shall not take any
action to obtain any of the collateral securing the Loan. Further, Indemnitor shall not have any
right of recourse against Lender by reason of any action Lender may take or omit to take under
the provisions of this Agreement or under the provisions of any of the Loan Documents.

(e) Reservation of Rights. Nothing contained in this Agreement shall prevent
or in any way diminish or interfere with any rights or remedies, including, without limitation,
the right to contribution or cost recovery, which Lender may have against Borrower, Indemnitor
or any other party under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (codified at Title 42 U.S.C. §9601 et seq.), as it may be amended from
time to time, or any other applicable federal, state or local laws, all such rights being hereby
expressly reserved.
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(f) Financial Statements. Indemnitor hereby agrees, as a material inducement
to Lender to make the Loan to Borrower, to furnish to Lender promptly upon demand by Lender
current and dated financial statements certified by or on behalf of Indemnitor, detailing the assets
and liabilities of Indemnitor, in form and substance acceptable to Lender. Indemnitor hereby
warrants and represents that any and all balance sheets, net worth statements and other financial
data which have heretofore been given or may hereafter be given to Lender with respect to
Indemnitor did or will at the time of such delivery fairly and accurately present the fmancxal
condition of Indemnitor.

(g) Rights Cumulative; Payments. Lender’s rights under this Agreement shall
be in addition to all rights of Lender under the Note, the Mortgage and the other Loan
Documents. FURTHER, PAYMENTS MADE BY INDEMNITOR UNDER THIS
AGREEMENT SHALL NOT REDUCE IN ANY RESPECT BORROWER’S OBLIGATIONS -
AND LIABILITIES UNDER THE NOTE, THE MORTGAGE OR THE OTHER LOAN
DOCUMENTS EXCEPT WITH RESPECT TO, AND TO THE EXTENT OF, BORROWER'’S
OBLIGATION AND LIABILITY FOR THE PAYMENT MADE BY INDEMNITOR.

(h) No Limitation on Liability. Indemnitor hereby consents and agrees that
Lender may at any time and from time to time without further consent from Indemnitor do any
of the following events, and the liability of Indemnitor under this Agreement shall be
unconditional and absolute and shall in no way be impaired or limited by any of the following
events, whether occurring with or without notice to Indemnitor or with or without consideration:
(1) any extensions of time for performance required by any of the Loan Documents or extension
or renewal of the Note; (ii) any sale, assignment or foreclosure of the Note, the Mortgage or
any of the other Loan Documents or any sale or transfer of the Property; (iii) any change in the
composition of Borrower, including, without limitation, the withdrawal or removal of Indemnitor
from any current or future position of ownership, management or control of Borrower; (iv) the
accuracy or inaccuracy of the representations and warranties made by Indemnitor herein or by
Borrower in any of the Loan Documents; (v) the release of Borrower or of any other person or
entity from performance or observance of any of the agreements, covenants, terms or conditions
contained in any of the Loan Documents by operation of law, Lender’s voluntary act or
otherwise; (vi) the release or substitution in whole or in part of any security for the Loan;
(vil) Lender’s failure to record the Mortgage or to file any financing statement (or Lender’s
improper recording or filing thereof) or to otherwise perfect, protect, secure or insure any lien
or security interest given as security for the Loan; (viii) the modification of the terms of any one
or more of the Loan Documents; or (ix) the taking or failure to take any action of any type
whatsoever. No such action which Lender shall take or fail to take in connection with the Loan
Documents or any collateral for the Loan, nor any course of dealing with Borrower or any other
person, shall limit, impair or release Indemnitor’s obligarions hereunder, affect this Agreement
in any way or afford Indemnitor any recourse against Lender. Nothing contained in this Section
shall be construed to require Lender to take or refrain from taking any action referred to herein.

(1) Entire Agreement; Amendment: Severability. This Agreement contains

the entire agreement between the parties respecting the matters herein set forth and supersedes
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all prior agreements, whether written or oral, between the parties respecting such matters. Any
amendments or modifications hereto, in order to be effective, shall be in writing and executed
by the parties hereto. A determination that any provision of this Agreement is unenforceable
or invalid shall not affect the enforceability or validity of any other provision, and any
determination that the application of any provision of this Agreement to any person or
circumstance is illegal or unenforceable shall not affect the enforceability or validity of such
provision as it may apply to any other persons or circumstances.

Gg) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE
PROPERTY IS LOCATED.

(k) Binding Effect; Waiver of Acceptance. This Agreement shall bind
Indemnitor and its heirs, personal representatives, successors and assigns and shall inure to the
benefit of Lender and the officers, directors, shareholders, agents and employees of Lender and
their respective heirs, personal representatives, successors and assigns. Notwithstanding the
foregoing, Indemnitor shall not assign any of its rights or obligations under this Agreement
without the prior written consent of Lender, which consent may be withheld by Lender in its
sole discretion. Indemnitor hereby waives any acceptance of this Agreement by Lender, and this
Agreement shall immediately be binding upon Indemnitor.

) Notice. All notices, demands, requests or other communications to be sent
by one party to the other hereunder or required by law shall be in writing and shall be deemed
to have been validly given or served by delivery of the same in person to the intended addressee,
or by depositing the same with Federal Express or another reputable private courier service for
next business day delivery to the intended addressee at its address set forth on the first page of
this Agreement or at such other address as may be designated by such party as herein provided,
or by depositing the same in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, addressed to the intended addressee at its address set forth on the first
page of this Agreement or at such other address as may be designated by such party as herein
provided. All notices, demands and requests shall be effective upon such personal delivery, or
one (1) business day after being deposited with the private courier service, or two (2) business
days after being deposited in the United States mail as required above. Rejection or other
refusal to accept or the inability to deliver because of changed address of which no notice was
given as herein required shall be deemed to be receipt of the notice, demand or request sent.
By giving to the other party hereto at least fifteen (15) days’ prior written notice thereof in
accordance with the provisions hereof, the parties hereto shall have the right from time to time
to change their respective addresses and each shall have the right to specify as its address any
other address within the United States of America.

(m)  No Waiver; Time of Essence; Business Days. The failure of any party
hereto to enforce any right or remedy hereunder, or to promptly enforce any such right or
remedy, shall not constitute a waiver thereof nor give rise to any estoppel against such party nor
excuse any of the parties hereto from their respective obligations hereunder. Any waiver of such

1364101.3 -8-



right or remedy must be in writing and signed by the party to be bound. This Agreement is
subject to enforcement at law or in equity, including actions for damages or specific
performance. Time is of the essence hereof. The term "business day" as used herein shall mean
a weekday, Monday through Friday, except a legal holiday or a day on which banking
institutions in New York, New York are authorized by law to be closed.

(n) Captions for Convenience. The captions and headings of the sections and
paragraphs of this Agreement are for convenience of reference only and shall not be construed
in interpreting the provisions hereof.

(0) Reasonable Attornev’s Fees. In the event it is necessary for Lender to
retain the services of an attorney or any other consultants in order to enforce this Agreement,
or any portion thereof, Indemnitor agrees to pay to Lender any and all costs and expenses,
including, without limitation, reasonable attorney’s fees, incurred by Lender as a result thereof
and such costs, fees and expenses shall be included in Costs.

(p) Successive Actions. A separate right of action hereunder shall arise each
time Lender acquires knowledge of any matter indemnified or guaranteed by Indemnitor under
this Agreement. Separate and successive actions may be brought hereunder to enforce any of
the provisions hereof at any time and from time to time. No action hereunder shall preclude any
subsequent action, and Indemnitor hereby waives and covenants not to assert any defense in the
nature of splitting of causes of action or merger of judgments.

(@ Joint and Several Liability. Notwithstanding anything to the contrary
contained herein, the representations, warranties, covenants and agreements made by Indemnitor

herein, and the liability of Indemnitor hereunder, is joint and several if Indemnitor is comprised
of more than one person or entity.

(r) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be effective only upon delivery and thereafter shall be deemed
an original, and all of which shall be taken to be one and the same instrument, for the same
effect as if all parties hereto had signed the same signature page. Any signature page of this
Agreement may be detached from any counterpart of this Agreement without impairing the legal
effect of any signatures thereon and may be attached to another counterpart of this Agreement
identical in form hereto but having attached to it one or more additional signature pages.

(s) SUBMISSION TO JURISDICTION: WAIVER OF JURY TRIAL.

(1) INDEMNITOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, (A) SUBMITS TO PERSONAL JURISDICTION
IN THE STATE IN WHICH THE PROPERTY IS LOCATED OVER ANY SUIT, ACTION
OR PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT, (B) AGREES THAT ANY SUCH ACTION, SUIT OR PROCEEDING MAY
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BE BROUGHT IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION
SITTING IN THE COUNTY AND STATE IN WHICH THE PROPERTY IS LOCATED,
(C) SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND (D) TO THE FULLEST
EXTENT PERMITTED BY LAW, AGREES THAT INDEMNITOR WILL NOT BRING ANY
ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM (BUT NOTHING HEREIN
SHALL AFFECT THE RIGHT OF LENDER TO BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER FORUM).

(2) EACH OF INDEMNITOR AND LENDER BY ITS ACCEPTANCE OF
THIS AGREEMENT, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER
FORGOES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THIS AGREEMENT
OR ANY CONDUCT, ACT OR OMISSION OF LENDER OR INDEMNITOR, OR ANY OF
THEIR RESPECTIVE DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES,
AGENTS ORATTORNEYS, OR ANY OTHER PERSONS AFFILIATED WITH LENDER OR
INDEMNITOR, IN EACH OR THE FOREGOING CASES, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. EACH INDEMNITOR HEREBY CONSENTS AND
AGREES TO SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS,
IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING ARISING FROM OR
RELATING TO THIS AGREEMENT BY REGISTERED OR CERTIFIED U.S. MAIL,
POSTAGE PREPAID TO INDEMNITOR AT THE ADDRESS SET FORTH HEREINABOVE.

(v Waiver by Indemnitor. Indemnitor covenants and agrees that, upon the
commencement of a voluntary or involuntary bankruptcy proceeding by or against Borrower,
Indemnitor shall not seek or cause Borrower or any other person or entity to seek a supplemental
stay or other relief, whether injunctive or otherwise, pursuant to 11 U.S.C. §105 or any other
provision of Title II, United States Code, as amended, or any other debtor relief law, (whether
statutory, common law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter
in effect, which may be or become applicable, to stay, interdict, condition, reduce or inhibit the
ability of Lender to enforce any rights of Lender against Indemnitor or the collateral for the
Loan by virtue of this Agreement or otherwise.

(u) SPECIFIC NOTICE. IT IS EXPRESSLY AGREED AND
UNDERSTOOD THAT THIS AGREEMENT INCLUDES INDEMNIFICATION PROVISIONS
WHICH, IN CERTAIN CIRCUMSTANCES, COULD INCLUDE AN INDEMNIFICATION
BY INDEMNITOR OF LENDER FROM CLAIMS OR LOSSES ARISING AS A RESULT OF
LENDER’S OWN NEGLIGENCE.

(V) Secondary Market. Lender may sell, transfer and deliver the Loan
Documents to one or more investors in the secondary mortgage market. In connection with such
sale, Lender may retain or assign responsibility for servicing the Loan or may delegate some or
all of such responsibility and/or obligations to a servicer, including, but not limited to, any
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subservicer or master servicer, on behalf of the investors. All references to Lender herein shall
refer to and include, without limitation, any such servicer, to the extent applicable.

(w)  Special Condition. Indemnitor covenants and agrees not to permit the
owner of any mobile park within _5 miles of the Property to lease space in such parks to any
party that occupied space in the Property during the twelve (12) month period immediately
preceding the time of such lease, unless Mortgagee consents in writing to such lease.

IN WITNESS WHEREOF, Indemnitor has executed this Guaranty as of the day and
year first written above.

INDEMNITOR:

Benede rémtino —

Coopmtim

Thomas Barnett
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EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida






ENVIRONMENTAL INDEMNITY AGREEMENT

THIS ENVIRONMENTAL INDEMNITY AGREEMENT (this "Agreement”), made as
of October 26. 1998 jointly and severally by SANDPIPER MOBILE MANOR ASSOCIATES.
L.L.C.. a Michigan limited liability company, ("Borrower"), whose address is 18700 West Ten
Mile Road. Southfield, Michigan 48075, by LAKE YALE TREATMENT ASSOCIATES. INC.
a Michigan Corporation ("Lake Yale"). whose address is 18700 West Ten Mile Road.
Southfield. Michigan 48075, and by PETER BEER. BENEDETTO SORRENTINO, AND
THOMAS BARNETT (collectively "Principal") whose addresses are 18700 West Ten Mile
Road. Suite 200, Southfield, Michigan 48075, 15505 Fifteen Mile Road, 2nd Floor, Clinton
Twp.. Michigan 48035, and 3504 Sutton Place Bloomfield Hills, Michigan 48301, respectively
tBorrower, Lake Yale. and Principal being referred to herein collectively as "Indemnitor"), in
favor of TRANSATLANTIC CAPITAL COMPANY L.L.C., a Delaware limited liability
company and Iits successors and assigns ("Lender"), whose address is 31 West 52nd Street. 10th
Floor. New York, New York 10019.

WHEREAS, Lender has extended to Borrower a loan (the "Loan") which Loan is
evidenced by a Promissory Note (the "Note") dated of even date herewith, executed by Borrower
and payable to the order of Lender, in the stated principal amount of TWO MILLION AND
NO/100 DOLLARS ($2,000,000.00), and is secured by a Mortgage and Security Agreement (the
"Mortgage") dated of even date herewith, from Borrower for the benefit of Lender, encumbering
that certain real property situated in the County of Lake, State of Florida, as is more particularly
described on Exhibit A attached hereto, together with the buildings, structures and other
improvements now or hereafter located thereon (the "Improvements”; said real property. and the
Improvements being hereinafter collectively referred to as the "Property"), and by other
Jdocuments and nstruments (the Note, the Mortgage and such other documents and instruments,
as the same may from time to time be amended. consolidated, renewed or replaced. being
collectively reterred to herein as the "Loan Documents"); and

WHEREAS, as a condition to making the Loan, Lender has required that Indemnitor
indemnify Lender with respect to any past, present or future environmental conditions or
liabilities on, in, under, affecting or in any way associated with the Property as herein set forth
and to undertake certain other obligations as set forth herein.

NOW, THEREFORE, to induce Lender to extend the Loan to Borrower and in
consideration of the foregoing premises and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Indemnitor hereby covenants and
agrees tor the benefit of Lender, as follows:

I. Indemnity. Indemnitor hereby assumes liability for, and hereby agrees to pay,
protect. defend (at trial and appellate levels and with attorneys, consultants and experts
acceptable to Lender), and save Lender harmless from and against, and hereby indemnify Lender
from and against any and all liens, damages (including, without limitation, punitive or exemplary



damages), losses, liabilities (including, without limitation, strict liability), obligations, settlement
payments, penalties, fines, assessments, citations, directives, claims, litigation, demands,
defenses, judgments, suits, proceedings, costs, disbursements and expenses of any kind or of any
nature whatsoever (including, without limitation, reasonable attorneys’, consultants’ and experts’
fees and disbursements actually incurred in investigating, defending, settling or prosecuting any
claim, litigation or proceeding) (collectively "Costs") which may at any time be imposed upon,
incurred by or asserted or awarded against Lender, Indemnitor or the Property, and arising
directly or indirectly from or out of, whether now, hereafter or heretofore occurring: (i) any
violation or alleged violation of, or liability or alleged liability under, any local, state or federal
law, rule or regulation, ordinance, decree, order or common law duty pertaining to human
health, natural resources or the environment, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.)
("CERCLA"), the Resource Conservation and Recovery Act of 1976 (42 U.S.C. §6901 et seq.),
the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), the Clean Air Act (42
U.S.C. § 7401 et seq.), the Emergency Planning and Community-Right-to-Know Act (42 U.S.C.
§ 11001 et seq.), the Endangered Species Act (16 U.S.C. § 1531 et seq.), the Toxic Substances
Control Act (15 U.S.C. § 2601 et seq.), the Occupational Safety and Health Act (29 U.S.C.
§ 651 et seq.) and the Hazardous Materials Transportation Act (49 U.S.C. §1801 et seq.), and
those relating to Lead Based Paint (as hereinafter defined) and the regulations promulgated
pursuant to said laws, all as amended from time to time (collectively, "Environmental Laws"),
relating to or affecting the Property or any other property affecting or affected by the Property
or any surrounding area or operation of Lake Yale, whether or not caused by or within the
control of Indemnitor; (ii) the presence, release or threat of release of or exposure to any
hazardous, toxic or harmful substances, wastes, materials, pollutants or contaminants (including,
without limitation, asbestos or asbestos-containing materials, polychlorinated biphenyls,
petroleum or petroleum constituents, products or byproducts, flammable explosives, radioactive
materials, paint containing more than .05% lead by dry weight ("Lead Based Paint"), infectious
substances or raw materials which include hazardous constituents) or any other substances or
materials which are included under or regulated by Environmental Laws (collectively,
"Hazardous Substances"), on, in, from, under or affecting all or any portion of the Property or
any other property affecting or affected by the Property or any surrounding areas or any
property or operation of Lake Yale, regardless of whether or not caused by or within the control
of Indemnitor; (iii) any release, emission, discharge, transport, treatment, recycling, storage,
disposal or arrangement therefor of Hazardous Substances whether on the Property or any
property or operation of Lake Yale, originating from the Property or any property or operation
of Lake Yale, or otherwise associated with the Indemnitor or any operations conducted on the
Property or any property or operation of Lake Yale at any time; (iv) the breach of any
representation or warranty contained in this Agreement; (v) the enforcement of this Agreement,
or (vi) any environmental investigation, assessment, audit or review conducted in connection
with the Property or any property or operation of Lake Yale or the operations conducted at any
time thereon, including, without limitation, the cost of assessment, investigation, containment,
removal and/or remediation of any and all Hazardous Substances from all or any portion of the
Property or any other property affecting or affected by the Property or any surrounding areas
or any property or operation of Lake Yale, the cost of any actions taken in response to the
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presence, release or threat of release of any Hazardous Substances on, in, under or affecting any
portion of the Property or any other property affecting or affected by the Property or any
surrounding areas or any property or operation of Lake Yale to prevent or minimize such release
or threat of release so that it does not migrate or otherwise cause or threaten danger to present
or future public health, safety, welfare or the environment, and costs incurred to comply with
Environmental Laws in connection with all or any portion of the Property or any other property
affecting or affected by the Property or any surrounding areas or any property or operation of
Lake Yale. "Costs" as used in this Agreement shall also include any diminution in the value of
the security afforded by the Property or any future reduction of the sales price of the Property
by reason of any matter set forth in this Section 1.

2. Representations and Warranties. Indemnitor hereby represents and warrants to
and covenants and agrees with Lender as follows:

(a) To the best of Indemnitor’s knowledge, information and belief, none of
Borrower nor the Property or any tenant at the Property or the operations conducted thereon is
in direct or indirect violation of or otherwise exposed to any liability under any Environmental
Law;

(b) No Hazardous Substances are located on, in or under or have been
handled, generated, stored, processed or disposed of on, in or under or released or discharged
from the Property (including underground contamination), except for those substances used by
Borrower or tenants of space in the Improvements in the ordinary course of their respective
businesses, in compliance with all Environmental Laws and where such could not reasonably be
expected to give rise to liability under Environmental Laws;

(c) The Property is not subject to any private or governmental lien or judicial
or administrative notice or action arising under Environmental Laws;

(d) There is no pending, nor, to Indemnitor’s knowledge, information or
belief, threatened litigation arising under Environmental Laws affecting Borrower or the
Property;

(e) There are no and have been no underground storage tanks or other
underground storage receptacles or surface impoundments for Hazardous Substances or landfills
or dumps on the Property;

() Indemnitor has received no notice of, and to the best of Indemnitor’s
knowledge and belief, there exists no investigation, action, proceeding, demand, request or claim
by any agency, authority or unit of government or by any third party which could result in any
liability, penalty, sanction or judgment under any Environmental Laws with respect to any
condition, use or operation of the Property, nor does Indemnitor know of any basis for such an
investigation, action, proceeding or claim;
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(2 Indemnitor has received no notice that, and to the best of Indemnitor’s
knowledge and belief, there has been no claim by any party that, any use, operation or condition
of the Property has caused any nuisance or any other liability or adverse condition on any other
property, nor does Indemnitor know of any basis for such a claim;

(h) Indemnitor has not received, nor to the best of Indemnitor’s knowledge,
information and belief, has there been issued, any notice, notification, demand, request for
information, citation, summons or order in any way relating to any actual, alleged or potential
violation or liability arising under Environmental Laws; and

(i) Neither the Property, nor to the best of Indemnitor’s knowledge,
information and belief, any property to which Borrower has, in connection with the maintenance
or operation of the Property, directly or indirectly transported or arranged for the transportation-
of any Hazardous Substances is listed or, to the best of Indemnitor’s knowledge, information and
belief, proposed for listing on the National Priorities List promulgated pursuant to CERCLA,
is contained in the Comprehensive Environmental Response, Compensation, and Liability
System ("CERCLIS") or on any similar federal or state database or list of sites
requiring environmental investigation or clean-up.

3. Covenants of Indemnitor.

(a) Indemnitor shall comply with all applicable Environmental Laws.
Indemnitor shall keep or cause the Property to be kept free from Hazardous Substances (except
those substances used by Borrower or tenants of space in the Improvements in the ordinary
course of their respective businesses, in compliance with all Environmental Laws and where such
could not reasonably be expected to give rise to liability under Environmental Laws) and except
in compliance with all Environmental Laws, Indemnitor shall not install or use any underground
storage tanks. Indemnitor shall expressly prohibit the use, generation, handling, storage,
production, processing and disposal of Hazardous Substances by all tenants of space in the
Improvements in quantities or conditions that would violate or give rise to any obligation to take
remedial or other action under any applicable Environmental Laws. Without limiting the
generality of the foregoing, during the term of this Agreement, Indemnitor shall not install in
the Improvements or permit to be installed in the Improvements any asbestos or asbestos-
containing materials.

(b) Indemnitor shall immediately notify Lender should Indemnitor, or either
of them, become aware of (i) the actual or potential existence of any Hazardous Substances on
the Property, other than those occurring in the ordinary course of Borrower’s business or the
business of tenants of space in the Improvements and which do not violate, or would not
otherwise give rise to liability under Environmental Laws, (ii) any direct or indirect violation
of, or other exposure to liability under, any Environmental Laws, (iii) any lien, action or notice
affecting the Property or Borrower resulting from any violation or alleged violation of or liability
or alleged liability under any Environmental Laws, (iv) the institution of any investigation,
inquiry or proceeding concerning Borrower or the Property pursuant to any Environmental Laws
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or otherwise relating to Hazardous Substances, or (v) the discovery of any occurrence, condition
or state of facts which would render any representation or warranty contained in this Agreement
or in any Loan Document incorrect in any respect. Immediately upon receipt of same,
Indemnitor, or either of them, shall deliver to Lender copies of any and all requests for
information, complaints, citations, summonses, orders, notices, reports or other communications,
documents or instruments in any way relating to any actual, alleged or potential violation or
liability of any nature whatsoever arising under Environmental Laws and relating to the Property
or to Borrower. Indemnitor shall remedy or cause to be remedied in a timely manner (and in
any event within the time period permitted by applicable Environmental Laws) any violation of
Environmental Laws or any condition that could give rise to liability under Environmental Laws.
Without limiting the foregoing, Indemnitor shall, promptly and regardless of the source of the
contamination or threat to the environment or human health, at its own expense, take all actions
as shall be necessary or prudent, for the clean-up of any and all portions of the Property or other
affected property, including, without limitation, all investigative, monitoring, removal,
containment and remedial actions in accordance with all applicable Environmental Laws (and
in all events in a manner satisfactory to Lender), and shall further pay or cause to be paid, at
no expense to Lender, all clean-up, administrative and enforcement costs of applicable
governmental agencies which may be asserted against Indemnitor or the Property.

(©) Upon the request of Lender, at any time and from time to time after the
occurrence of a default under this Agreement or an Event of Default under any of the other Loan
Documents or at such other time as Lender has reasonable grounds to believe that Hazardous
Substances are or have been released, stored or disposed of on or around the Property or that
the Property may be in violation of Environmental Laws, Indemnitor shall perform or cause to
be performed, at Indemnitor’s sole expense and in scope, form and substance satisfactory to
Lender, an inspection or audit of the Property prepared by a hydrogeologist or environmental
engineer or other appropriate consultant approved by Lender indicating the presence or absence
of Hazardous Substances on the Property, the compliance or non-compliance status of the
Property and the operations conducted thereon with applicable Environmental Laws, or an
inspection or audit of the Property prepared by an engineering or consulting firm approved by
Lender indicating the presence or absence of friable asbestos or substances containing asbestos
or lead on the Property, including sampling and testing of soil, surface water, ground water, air
inside or outside of building, and building components. If Indemnitor fails to provide reports
of such inspection or audit within thirty (30) days after such request, Lender may order the
same, and Indemnitor hereby grants to Lender access to the Property and an irrevocable license
to undertake such inspection or audit. The cost of such inspection or audit shall be included in
Costs and shall be paid by Indemnitor in accordance with the terms of Section 4(c) hereof.

(d) If, prior to the date hereof, it was determined that the Property contains
Lead Based Paint, the assessment report describing the location and condition of the Lead Based
Paint (a "Lead Based Paint Report") is attached hereto and made a part hereof as Exhibit B. If,
at any time hereafter, Lead Based Paint is suspected of being present on the Property,
Indemnitor agrees, at its sole cost and expense and within twenty (20) days thereafter, to cause
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to be prepared a Lead Based Paint Report prepared by an expert, and in form, scope and
substance, acceptable to Lender.

(e) Indemnitor agrees that if it has been, or if at any time hereafter it is,
determined that the Property contains Lead Based Paint, on or before thirty (30) days following
(1) the date hereof, if such determination was made prior to the date hereof or (ii) such
determination, if such determination is hereafter made, as applicable, Indemnitor shall, at its sole
cost and expense, develop and implement, and thereafter diligently and continuously carry out
(or cause to be developed and implemented and thereafter diligently and continually to be carried
out), an operations, abatement and maintenance plan for the Lead Based Paint on the Property,
which plan shall be prepared by an expert, and be in form, scope and substance, acceptable to
Lender (together with any plan attached hereto as Exhibit C, the "O&M Plan"). Compliance
with the O&M Plan shall require or be deemed to require, without limitation, the proper
preparation and maintenance of all records, papers and forms required under the Environmental
Laws.

§3) Indemnitor shall maintain, and shall cause Borrower and Lake Yale to
maintain, full observance with all corporate formalities and shall operate their businesses and
affairs, in such a manner as to avoid the assertion of any claims based on "veil-piercing," "alter
ego," fraudulent transfer, successor liability, derivative liability , or any other claim based on
which any Indemnitor could be held liable for any liability of any other indemnitor (except for
the execution and observance of the terms and conditions of this Agreement).

4. Indemnification Procedures.

(a) If any action shall be brought against Lender based upon any of the marters
for which Lender is indemnified hereunder, Lender shall notify Indemnitor in writing thereof
and Indemnitor shall promptly assume the defense thereof, including, without limitation, the
employment of counsel acceptable to Lender and the negotiation of any settlement; provided,
however, that any failure of Lender to notify Indemnitor of such matter shall not impair or
reduce the obligations of Indemnitor hereunder. Lender shall have the right, at the expense of
Indemnitor (which expense shall be included in Costs), to employ separate counsel in any such
action and to participate in the defense thereof. In the event Indemnitor shall fail to discharge
or undertake to defend Lender against any claim, loss or liability for which Lender is
indemnified hereunder, Lender may, at its sole option and election, defend or settle such claim,
loss or liability. The liability of Indemnitor to Lender hereunder shall be conclusively
established by such settlement, provided such settlement is made in good faith, the amount of
such liability to include both the settlement consideration and the costs and expenses, including,
without limitation, reasonable attorney’s fees and disbursements, incurred by Lender in effecting
such settlement. In such event, such settlement consideration, costs and expenses shall be
included in Costs and Indemnitor shall pay the same as hereinafter provided. Lender’s good
faith in any such settlement shall be conclusively established if the settlement is made on the
advice of independent legal counsel for Lender.
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(b) Indemnitor shall not, without the prior written consent of Lender: (i) settle
or compromise any action, suit, proceeding or claim or consent to the entry of any judgment that
does not include as an unconditional term thereof the delivery by the claimant or plaintiff to
Lender of a full and complete written release of Lender (in form, scope and substance
satisfactory to Lender in its sole discretion) from all liability in respect of such action, suit,
proceeding or claim and a dismissal with prejudice of such action, suit, proceeding or claim; or
(ii) settle or compromise any action, suit, proceeding or claim in any manner that may adversely
affect Lender (including, without limitation, Lender’s reputation) or obligate Lender to pay any
sum or perform any obligation as determined by Lender in its sole discretion.

(©) All Costs shall be immediately reimbursable to Lender when and as
incurred and, in the event of any litigation, claim or other proceeding, without any requirement
of waiting for the ultimate outcome of such litigation, claim or other proceeding, and Indemnitor
shall pay to Lender any and all Costs within ten (10) days after written notice from Lender
itemizing the amounts thereof incurred to the date of such notice. In addition to any other
remedy available for the failure of Indemnitor to periodically pay such Costs, such Costs, if not
paid within said ten-day period, shall bear interest at the Default Interest Rate (as defined in the
Note) and such costs and interest shall be additional indebtedness of Borrower secured by the
Mortgage and by the other Loan Documents securing all or part of the Loan.

5. Reinstatement of Obligations. If at any time all or any part of any payment made
by Indemnitor or received by Lender from Indemnitor under or with respect to this Agreement
is or must be rescinded or returned for any reason whatsoever (including, but not limited to, the
insolvency, bankruptcy or reorganization of Indemnitor), then the obligations of Indemnitor
hereunder shall, to the extent of the payment rescinded or returned, be deemed to have continued
in existence, notwithstanding such previous payment made by Indemnitor, or receipt of payment
by Lender, and the obligations of Indemnitor hereunder shall continue to be effective or be
reinstated, as the case may be, as to such payment, all as though such previous payment by
Indemnitor had never been made.

6. Waivers by Indemnitor. To the extent permitted by law, Indemnitor hereby
waives and agrees not to assert or take advantage of:

(a) Any right to require Lender to proceed against any other person or to
proceed against or exhaust any security held by Lender at any time or to pursue any other
remedy in Lender’s power or under any other agreement before proceeding against Indemnitor
hereunder;

(b) Any defense that may arise by reason of the incapacity, lack of authority,
death or disability of any other person or persons or the failure of Lender to file or enforce a
claim against the estate (in administration, bankruptcy or any other proceeding) of any other
person or persons;
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(c) Demand, presentment for payment, notice of nonpayment, protest, notice
of protest and all other notices of any kind, or the lack of any thereof, including, without
limiting the generality of the foregoing, notice of the existence, creation or incurring of any new
or additional indebtedness or obligation or of any action or non-action on the part of Lender, any
endorser or creditor of either Indemnitor or any other person whomsoever under this or any
other instrument in connection with any obligation or evidence of indebtedness held by Lender;

(d) Any defense based upon an election of remedies by Lender;

(e) Any right or claim of right to cause a marshaling of the assets of either
Indemnitor or Borrower;

63 Any principle or provision of law, statutory or otherwise, which is or
might be in conflict with the terms and provisions of this Agreement;

(g) Any duty on the part of Lender to disclose to Indemnitor any facts Lender
may now or hereafter know about the Property, regardless of whether Lender has reason to
believe that any such facts materially increase the risk beyond that which Indemnitor intend to
assume or has reason to believe that such facts are unknown to Indemnitor or has a reasonable
opportunity to communicate such facts to Indemnitor, it being understood and agreed that
Indemnitor are fully responsible for being and keeping informed of the condition of the Property
and of any and all circumstances bearing on the risk that liability may be incurred by Indemnitor
hereunder;

(h) Any lack of notice of disposition or of manner of disposition of any
collateral for the Loan;

(1) Any invalidity, irregularity or unenforceability, in whole or in part, of any
one or more of the Loan Documents;

() Any lack of commercial reasonableness in dealing with the collateral for
the Loan; :

(k) Any deficiencies in the collateral for the Loan or any deficiency in the
ability of Lender to collect or to obtain performance from any persons or entities now or
hereafter liable for the payment and performance of any obligation hereby guaranteed;

) An assertion or claim that the automatic stay provided by 11 U.S.C. §362
(arising upon the voluntary or involuntary bankruptcy proceeding of Borrower) or any other stay
provided under any other debtor relief law (whether statutory, common law, case law or
otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or become
applicable, shall operate or be interpreted to stay, interdict, condition, reduce or inhibit the
ability of Lender to enforce any of its rights, whether now or hereafter required, which Lender
may have against Principal, if any, or the collateral for the Loan;
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(m)  Any modifications of the Loan Documents or any obligation of Borrower
relating to the Loan by operation of law or by action of any court, whether pursuant to Title 11
of the United States Code, as amended, or any other debtor relief law (whether statutory,
common law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect,
or otherwise; and

(n) Any action, occurrence, event or matter consented to by Indemnitor under
Section 7(h) hereof, under any other provision hereof, or otherwise.

7. General Provisions.

(a) Fully Recourse. All of the terms and provisions of this Agreement are
recourse obligations of Indemnitor and not restricted by any limitation on personal liability
provided in any of the other Loan Documents or limited to any collateral securing any of the
obligations under this Agreement, it being the intent of Lender to create separate obligations of
Indemnitor hereunder which can be enforced against Indemnitor without regard to the existence
of the Mortgage or other Loan Documents or the liens or security interests created therein.

(b) Right to Indemnification Not Affected by Knowledge. Lender’s right to

defense, indemnification, payment of costs or other remedies based on this Agreement shall not
be diminished or affected in any way by any investigation conducted by Lender or other
knowledge acquired (or capable of being acquired) in any way by Lender at any time.

(©) Survival. This Agreement shall be deemed to be continuing in nature and
shall remain in full force and effect and shall survive the payment of the indebtedness evidenced
and secured by the Loan Documents and the exercise of any remedy by Lender under the
Mortgage or any of the other Loan Documents, including, without limitation, any foreclosure
or deed in lieu thereof, even if, as a part of such remedy, the Loan is paid or satisfied in full.

(d) No Subrogation: No Recourse Against Lender. Notwithstanding the
satisfaction by Principal of any liability hereunder, Principal shall not have any right of
subrogation, contribution, reimbursement or indemnity whatsoever or any right of recourse to
or with respect to the assets or property of Borrower or to any collateral for the Loan. In
connection with the foregoing, Principal expressly waives any and all rights of subrogation to
Lender against Borrower, and Principal hereby waives any rights to enforce any remedy which
Lender may have against Borrower and any right to participate in any collateral for the Loan.
In addition to and without in any way limiting the foregoing, Principal hereby subordinates any
and all indebtedness of Borrower now or hereafter owed to Principal to all indebtedness of
Borrower to Lender, and agrees with Lender that Principal shall not demand or accept any
payment of principal or interest from Borrower, shall not claim any offset or other reduction of
Principal’s obligations hereunder because of any such indebtedness and shall not take any action
to obtain any of the collateral securing the Loan. Further, neither Indemnitor shall have any
right of recourse against Lender by reason of any action Lender may take or omit to take under
the provisions of this Agreement or under the provisions of any of the Loan Documents.
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(e) Reservation of Rights. Nothing contained in this Agreement shall prevent
or in any way diminish or interfere with any rights or remedies, including, without limitation,
the right to contribution or cost recovery, which Lender may have against Indemnitor or any
other party under the Comprehensive Environmental Response, Compensation and Liability Act
of 1980 (codified at Title 42 U.S.C. §9601 et seq.), as it may be amended from time to time,
or any other applicable federal, state or local laws, all such rights being hereby expressly
reserved.

® Financial Statements. Indemnitor hereby agrees, as a material inducement

to Lender to make the Loan to Borrower, to furnish to Lender promptly upon demand by Lender
current and dated financial statements, certified by or on behalf of Indemnitor, detailing the
assets and liabilities of Indemnitor, in form and substance acceptable to Lender. Indemnitor
hereby warrants and represents that any and all balance sheets, net worth statements and other -
financial data which have heretofore been given or may hereafter be given to Lender with
respect to Indemnitor did or will at the time of such delivery fairly and accurately present the
financial condition of said Indemnitor.

(2 Rights Cumulative; Payments. Lender’s rights under this Agreement shall
be in addition to all rights of Lender under the Note, the Mortgage and the other Loan
Documents. FURTHER, PAYMENTS MADE BY INDEMNITOR UNDER THIS
AGREEMENT SHALL NOT REDUCE IN ANY RESPECT BORROWER'S OBLIGATIONS
AND LIABILITIES UNDER THE NOTE, THE MORTGAGE OR THE OTHER LOAN
DOCUMENTS EXCEPT WITH RESPECT TO, AND TO THE EXTENT OF, BORROWER’S
OBLIGATION AND LIABILITY FOR THE PAYMENT MADE BY INDEMNITOR.

(h)  No Limitation on Liability. Indemnitor hereby consents and agrees that
Lender may at any time and from time to time without further consent from Indemnitor do any
of the following events, and the liability of Indemnitor under this Agreement shall be
unconditional and absolute and shall in no way be impaired or limited by any of the following
events, whether occurring with or without notice to Indemnitor or with or without consideration:
(1) any extensions of time for performance required by any of the Loan Documents or extension
or renewal of the Note; (ii) any sale, assignment or foreclosure of the Note, the Mortgage or
any of the other Loan Documents or any sale or transfer of the Property; (iii) any change in the
composition of Borrower, including, without limitation, the withdrawal or removal of Indemnitor
from any current or future position of ownership, management or control of Borrower; (iv) the
accuracy or inaccuracy of the representations and warranties made by Indemnitor herein or by
Borrower in any of the Loan Documents; (v) the release of Borrower or of any other person or
entity from performance or observance of any of the agreements, covenants, terms or conditions
contained in any of the Loan Documents by operation of law, Lender’s voluntary act or
otherwise; (vi) the release or substitution in whole or in part of any security for the Loan;
(vii) Lender’s failure to record the Mortgage or to file any financing statement (or Lender’s
improper recording or filing thereof) or to otherwise perfect, protect, secure or insure any lien
or security interest given as security for the Loan; (viii) the modification of the terms of any one
or more of the Loan Documents; or (ix) the taking or failure to take any action of any type
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whatsoever. No such action which Lender shall take or fail to take in connection with the Loan
Documents or any collateral for the Loan, nor any course of dealing with Borrower or any other
person, shall limit, impair or release Indemnitor’s obligations hereunder, affect this Agreement
in any way or afford Indemnitor any recourse against Lender. Nothing contained in this Section
shall be construed to require Lender to take or refrain from taking any action referred to herein.

@) Entire Agreement; Amendment; Severability. This Agreement contains

the entire agreement between the parties respecting the matters herein set forth and supersedes
(except as to the Mortgage) all prior agreements, whether written or oral, between the parties
respecting such matters. Any amendments or modifications hereto, in order to be effective, shall
be in writing and executed by the parties hereto. A determination that any provision of this
Agreement is unenforceable or invalid shall not affect the enforceability or validity of any other
provision, and any determination that the application of any provision of this Agreement to any
person or circumstance is illegal or unenforceable shall not affect the enforceability or validity
of such provision as it may apply to any other persons or circumstances.

§)] Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH
THE PROPERTY IS LOCATED WITHOUT REGARD TO ITS CONFLICTS OF LAWS
RULES.

(k)  Binding Effect; Waiver of Acceptance. This Agreement shall bind each
Indemnitor and the heirs, personal representatives, successors and assigns of each Indemnitor
and shall inure to the benefit of Lender and the officers, directors, shareholders, agents and
employees of Lender and their respective heirs, personal representatives, successors and assigns.
Notwithstanding the foregoing, neither Indemnitor shall assign any of its rights or obligations
under this Agreement without the prior written consent of Lender, which consent may be
withheld by Lender in its sole discretion. Each Indemnitor hereby waives any acceptance of this
Agreement by Lender, and this Agreement shall immediately be binding upon Indemnitor.

M Notice. All notices, demands, requests or other communications to be sent
by one party to the other hereunder or required by law shall be in writing and shall be deemed
to have been validly given or served by delivery of the same in person to the intended addressee,
or by depositing the same with Federal Express or another reputable private courier service for
next business day delivery to the intended addressee at its address set forth on the first page of
this Agreement or at such other address as may be designated by such party as herein provided,
or by depositing the same in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, addressed to the intended addressee at its address set forth on the first
page of this Agreement or at such other address as may be designated by such party as herein
provided. All notices, demands and requests shall be effective upon such personal delivery, or
one (1) business day after being deposited with the private courier service, or two (2) business
days after being deposited in the United States mail as required above. Rejection or other
refusal to accept or the inability to deliver because of changed address of which no notice was
given as herein required shall be deemed to be receipt of the notice, demand or request sent.
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By giving to the other party hereto at least fifteen (15) days’ prior written notice thereof in
accordance with the provisions hereof, the parties hereto shall have the right from time to time
to change their respective addresses and each shall have the right to specify as its address any
other address within the United States of America.

(m) No Waiver; Time of Essence; Business Days. The failure of any party
hereto to enforce any right or remedy hereunder, or to promptly enforce any such right or

remedy, shall not constitute a waiver thereof nor give rise to any estoppel against such party nor
excuse any of the parties hereto from their respective obligations hereunder. Any waiver of such
right or remedy must be in writing and signed by the party to be bound. This Agreement is
subject to enforcement at law or in equity, including actions for damages or specific
performance. Time is of the essence hereof. The term "business day" as used herein shall mean
a weekday, Monday through Friday, except a legal holiday or a day on which banking
institutions in New York, New York are authorized by law to be closed.

(n) Captions for Convenience. The captions and headings of the sections and
paragraphs of this Agreement are for convenience of reference only and shall not be construed
in interpreting the provisions hereof.

(0) Reasonable Attorney’s Fees. In the event it is necessary for Lender to
retain the services of an attorney or any other consultants in order to enforce this Agreement,
or any portion thereof, Indemnitor agrees to pay to Lender any and all costs and expenses,
including, without limitation, reasonable attorney’s fees, incurred by Lender as a result thereof
and such costs, fees and expenses shall be included in Costs.

(p)  Successive Actions. A separate right of action hereunder shall arise each
time Lender acquires knowledge of any matter indemnified by Indemnitor under this Agreement.
Separate and successive actions may be brought hereunder to enforce any of the provisions
hereof at any time and from time to time. No action hereunder shall preclude any subsequent
action, and Indemnitor hereby waives and covenants not to assert any defense in the nature of
splitting of causes of action or merger of judgments.

)] Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be effective only upon delivery and thereafter shall be deemed
an original, and all of which shall be taken to be one and the same instrument, for the same
effect as if all parties hereto had signed the same signature page. Any signature page of this
Agreement may be detached from any counterpart of this Agreement without impairing the legal
effect of any signatures thereon and may be attached to another counterpart of this Agreement
identical in form hereto but having attached to it one or more additional signature pages.

(v Joint and Several Liability. If Indemnitor consists of more than one person

and/or entity, the representations, warranties, covenants and liability of each such persons and/or
entities shall be joint and several under this Agreement.
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(s) SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.

(1) EACH INDEMNITOR, TO THE FULL EXTENT PERMITTED BY
LAW, HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND
UPON THE ADVICE OF COMPETENT COUNSEL, (A) SUBMITS TO PERSONAL
JURISDICTION IN THE STATE IN WHICH THE PROPERTY IS LOCATED OVER ANY
SUIT, ACTION OR PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO
THIS AGREEMENT, (B) AGREES THAT ANY SUCH ACTION, SUIT OR PROCEEDING
MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION SITTING IN THE COUNTY AND STATE, IN WHICH THE PROPERTY
IS LOCATED, (C) SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND (D) TO
THE FULLEST EXTENT PERMITTED BY LAW, AGREES THAT NEITHER OF THEM
WILL BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM (BUT
NOTHING HEREIN SHALL AFFECT THE RIGHT OF LENDER TO BRING ANY ACTION,
SUIT OR PROCEEDING IN ANY OTHER FORUM).

(2) EACH INDEMNITOR AND LENDER BY ITS ACCEPTANCE OF
THIS AGREEMENT, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER
FORGOES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THIS AGREEMENT
OR ANY CONDUCT, ACT OR OMISSION OF LENDER OR INDEMNITOR, OR ANY OF
THEIR RESPECTIVE DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES,
AGENTS OR ATTORNEYS, OR ANY OTHER PERSON AFFILIATED WITH LENDER OR
INDEMNITOR, IN EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. EACH INDEMNITOR HEREBY CONSENTS AND
AGREES TO SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS,
IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING ARISING FROM OR
RELATING TO THIS AGREEMENT BY REGISTERED OR CERTIFIED U.S. MAIL,
POSTAGE PREPAID TO INDEMNITOR AT THE ADDRESS SET FORTH HEREINABOVE.

® Waiver by Indemnitor. Borrower and Principal covenant and agree that
upon the commencement of a voluntary or involuntary bankruptcy proceeding by or against
Borrower, neither Borrower nor Principal shall seek a supplemental stay or otherwise seek,
pursuant to 11 U.S.C. §105 or any other provision of Title 11 United States Code, as amended,
or any other debtor relief law (whether statutory, common law, case law, or otherwise) of any
jurisdiction whatsoever, now or hereafter in effect, which may be or become applicable, to stay,
interdict, condition, reduce or inhibit the ability of Lender to enforce any rights of Lender
against Principal by virtue of this Agreement or otherwise.

(u) SPECIFIC NOTICE. IT IS EXPRESSLY AGREED AND
UNDERSTOOD THAT THIS AGREEMENT INCLUDES INDEMNIFICATION PROVISIONS
WHICH, IN CERTAIN CIRCUMSTANCES, COULD INCLUDE AN INDEMNIFICATION

1363960.3 -13 -



BY INDEMNITOR OF LENDER FROM CLAIMS OR LOSSES ARISING AS A RESULT OF
LENDER’S OWN NEGLIGENCE.

V) Secondary Market. Lender may sell, transfer and deliver the Loan
Documents to one or more investors in the secondary mortgage market. In connection with such
sale, Lender may retain or assign responsibility for servicing the Loan or may delegate some or
all of such responsibility and/or obligations to a servicer, including, but not limited to, any
subservicer or master servicer, on behalf of the investors. All references to Lender herein shall
refer to and include, without limitation, any such servicer, to the extent applicable.
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IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the day and

year first written above.

1363960.3

BORROWER:

SANDPIPER MOBILE MANOR ASSOCIATES,
L.L.C., a Michigan limited liability company

M

Name: Peter Beer
Title: Managing Member

LAKE YALE:

By:

Name:
Its:

PRINGIPAL:

==

Peter Beer )

néw/’\w

Thomas Barnett

Be
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IN WITNESS WHEREOF, Indemnitor has executed this Agrcement as of the day and
year first written above.

BORROWER:

SANDPIPER MOBILE MANOR ASSOCIATIS,
L.L.C., a Michigan limited liability company

By:

Name: Peter Beer
Title: Managing Member

LAKE YALE:
LAKE YALE TREATMENT ASSOCIATES, INC.
A Michigan corporation

By: y
Naine: Peter Beer
Its: President
PRINCIPAL:
Peter Beer

Benedetto Sorrentino

Thomas Barnett
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EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida




MANAGER’S CONSENT AND SUBORDINATION
OF MANAGEMENT AGREEMENT

THIS MANAGER’S CONSENT AND SUBORDINATION OF
MANAGEMENT AGREEMENT (this "Agreement") , dated as of October 26, 1998, made
by Bloch Organization ("Manager").

WHEREAS, SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., a
Michigan limited liability company desires to borrow from TransAtlantic Capital Company,
L.L.C. ("Lender"), the sum of $2,000,000.00 which indebtedness shall be evidenced by a
certain Promissory Note (the "Note") made by Borrower payable to the order of Lender;

WHEREAS, the indebtedness to be evidenced by the Note (the "Loan") shall
be secured, in part, by a Mortgage or Deed of Trust and Security Agreement, dated as of the
date hereof (the "Mortgage"), made by Borrower for the benefit of Lender (Lender. and any
successor thereof and/or assignee of the Note and the Mortgage, are hereinafter referred to
as "Mortgagee"), which Mortgage shall cover Borrower’s interest in the real property
situated in Lake County, Florida as more particularly described therein (the "Property"); and

WHEREAS, Lender requires, as a condition to Lender’s funding of the Loan,
that Manager execute and deliver this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sutficiency of which are hereby acknowledged, and in order to induce Mortgagee to fund the
Loan, Manager hereby represents, warrants, covenants and agrees for the benefit of
Mortgagee as follows:

1. Definitions. All capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Mortgage.

2. Manager’s Representations. Manager warrants and represents to Mortgagee, as
of the date hereof, that the following are true and correct:

2.1 Manager has agreed to act as manager of the Property pursuant to the
Management Agreement dated October 22, 1998 between Borrower and

Manager (the "Management Agreement"). Manager has delivered a true,
correct and complete copy of the Management Agreement to Mortgagee.

2.2 The entire agreement between Manager and Borrower for the
management of the Property is evidenced by the Management Agreement.

2.3 The Management Agreement constitutes the valid and binding
agreement of Manager, enforceable in accordance with its terms, and Manager



3.

has full authority under all state and local laws and regulations to perform all
of its obligations under the Management Agreement.

2.4  Borrower is not in default in the performance of any of its obligations
under the Management Agreement and all payments and fees required to be
paid by Borrower to Manager thereunder have been paid to the date hereof.

Manager’s Agreements. Notwithstanding any terms of the Management

Agreement to the contrary, Manager hereby consents to and covenants and agrees as
follows:

1364108.03

3.1 No Termination of Management Agreement. Manager shall not
terminate the Management Agreement without first obtaining Mortgagee’s

written consent. Notwithstanding the foregoing, Manager shall have the right
to terminate the Management Agreement for default by Borrower with respect
to non-payment of the management fee due thereunder or any costs of
operating the Property in accordance with the Management Agreement by
giving Mortgagee sixty (60) days’ prior written notice of such termination. In
the event Mortgagee (or Borrower) shall cure such non-payment default in the
aforesaid sixty (60) day period, then any termination notice related to such
cause shall be of no further force or effect.

3.2  Subordination of Management Agreement to L.oan and Lien of
Mortgage. The rights of Manager to receive any management fees, incentive

fees or other compensation, reimbursement of costs and expenses or other
payments in consideration for its management services for the Property shall
be and remain subordinate in all respects to Lender’s rights to receive
payments under the Loan Documents. The Management Agreement and any
and all liens, rights and interests (whether choate or inchoate and including,
without limitation, all mechanic’s and materialmen’s liens under applicable
law) owed, claimed or held by Manager in and to the Property, are and shall
be in all respects subordinate and inferior to the liens and security interests
created or to be created for the benefit of Mortgagee, its successors and
assigns, and securing the repayment of the Note including, without limitation,
those created under the Mortgage covering, among other things, the Property,
and filed or to be filed of record in the public records maintained for the
recording of mortgages in the jurisdiction where the Property is located, and
all renewals, extensions, increases, supplements, amendments, modifications
and replacements thereof.

3.3 Mortgagee’s Right to Terminate. Upon the occurrence and following
an Event of Default under the Mortgage, Manager shall, at the request of
Mortgagee, its successors or assigns, continue performance, on behalf of
Mortgagee, or its successors or assigns, of all of Manager’s obligations under
the terms of the Management Agreement with respect to the Property,
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provided Mortgagee sends to Manager the notice set forth in paragraph 3.7
hereof and performs or causes to be performed the obligations of Borrower to
Manager under the Management Agreement first accruing or arising from and
after, and solely with respect to the period commencing upon, the effective
date of such notice. Upon, or at any time after an Event of Default under the
Mortgage, Mortgagee shall have the right to terminate the Management
Agreement by giving Manager thirty (30) days’ prior written notice of such
termination, in which event the Management Agreement shall terminate
effective upon the end of such thirty (30) day period and Mortgagee shall
neither be bound nor obligated to perform the covenants and obligations of
Borrower under the Management Agreement. Without limiting Manager’s
rights against Borrower, Manager agrees not to look to Mortgagee for payment
of any accrued but unpaid management fees, incentive fees or other
compensation, reimbursement of costs and expenses or other payments in
consideration of its management services relating to the Property accruing
prior to the effective date of the notice set forth in paragraph 3.7 hereof or
those which may occur prior to any notice of termination if such notice is
prior to the notice set forth in paragraph 3.7 hereof.

3.4  Further Assurances. Manager further agrees to (i) execute such
affidavits and certificates as Mortgagee shall reasonably require to further
evidence the agreements herein contained, (ii) on request from Mortgagee,
furnish Mortgagee with copies of such information as Borrower is entitled to
receive under the Management Agreement, and (iii) cooperate with
Mortgagee’s representative in any inspection of all or any portion of the
Property.

3.5  Assignment of Leases and Rents. Manager acknowledges that, as
further security for the Note, Borrower is executing and delivering to
Mortgagee an Assignment of Leases and Rents, dated as of the date hereof
(the "Assignment"), assigning to Mortgagee, among other things, all of
Borrower’s right, title and interest in and to all of the leases now or hereafter
affecting the Property. Manager hereby agrees that upon receipt of written
notice from Mortgagee that an Event of Default exists under the Mortgage,
Manager shall thereafter deliver to Mortgagee, for application in accordance
with the terms and conditions of the Assignment, all proceeds relating to the
Property then being held by Manager, and all rents, security deposits (upon
compliance with any requirements of applicable law with respect thereto) and
other proceeds received from and after the date thereof from any and all
tenants or other parties occupying or using any portion of the Property.

3.6  No Joint Venture. Mortgagee has no obligation to Manager with
respect to the Mortgage or the other Loan Documents and Manager shall not
be a third party beneficiary with respect to any of Mortgagee’s obligations to
Borrower set forth in the other Loan Documents. The relationship of
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Mortgagee to Borrower is one of a creditor to a debtor, and Mortgagee is not
a joint venturer or partner of Borrower.

3.7 Mortgagee Not Obligated Under Management Agreement. Manager

further agrees that nothing herein shall impose upon Mortgagee any obligation
for payment or performance under the Management Agreement in favor of
Manager, unless Mortgagee notifies Manager in writing after an Event of
Default under the Mortgage that (i) Mortgagee has elected to assert Borrower’s
rights under the Management Agreement with respect to the Property and
assume its obligations thereunder and (ii) Mortgagee agrees to pay Manager
the sums due Manager with respect to the Property under the terms of the
Management Agreement from and after the effective date of Mortgagee’s
notice to Manager.

3.8  Mortgagee’s Reliance on Representations. Manager has executed this

Agreement in order to induce Mortgagee to fund the Loan and with full
knowledge that Mortgagee shall rely upon the representations, warranties and
agreements herein contained, and that but for this instrument and the
representations, warranties and agreements therein contained, Mortgagee
would not take such action.

3.9 Governed by Loan Documents. Manager agrees that until such time as
the Mortgage shall be released in accordance with its terms and those of the
other Loan Documents, Manager shall not take or fail to take any action that
would cause Borrower to be in breach of any of Borrower’s obligations under
the Mortgage with respect to the Property, notwithstanding anything contained
in the Management Agreement to the contrary. Manager confirms that it has
received copies of the Mortgage and other Loan Documents and is fully
familiar with the terms thereof.

3.10 Successors and Assigns. Manager understands that Lender intends to
assign this Agreement and the Note, the Mortgage, the Assignment and the
other Loan Documents. Manager agrees that this Agreement and Manager’s
obligations hereunder shall be binding upon Manager and its successors and
assigns and shall inure to the benefit of Lender and its successors and assigns
including, without limitation, any parties to whom Lender’s interest in the
Note and the Mortgage are assigned.

Borrower Consent. Borrower has joined herein to evidence its consent to the

terms, covenants and conditions contained in this Agreement.
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Name of Person or Organization
Remitting Fees:

Mark Capaldi

Mark Capaldi

Preparer's Name and Business
Telephone Number: 248-593-8400

INFORMATION AND INSTRUCTIONS

1. The articles of organization cannot be filed until this form, or a comparable document, is submitted.

2. Submit one original of this document. Upon filing, the document will be added to the records of the Corporation and
Securities Bureau. The original will be retumed to the address you enter in the box on the front as evidence of filing.

Since this document will be maintained on optical disc media, it is important that the filing be legible. Documents with
poor black and white contrast, or otherwise illegible, will be rejected. :

3 This document is to be used pursuant to the provisions of Act 23, P.A. of 1993, by two or more persons for the purpose
! forming a domestic limited liability company.

l. Article | - The name of a domestic limited liability company is required to contain one of the following words or
abbreviations: "Limited Liability Company”, "L.L.C.", or "L.C."

i. Article Il - Under section 203(b) of the Act, it is sufficient to state substantially, alone or with specifically enumerated
purposes, that the limited liability company is formed to engage in any activity within the purposes for which a limited
liability company may be formed under the Act.

. Anticle Il - The term of existence of the limitz.: irability company must be stated.

. Atticle IV - A post cffice box may not be designated as the address of the registered office.

. This document is effective on the date endorsed "Filed" by the Bureau. A later effective date, no more than 90 days
after the date of delivery, may be stated as an additional article.

The articles must be signed in ink by two or mare of the persons who will be members. Names of person signing shall
be stated beneath their signatures.

. FEES: Make remittance payable to the State of Michigan. Include limited liability company name on check or money

order. Nonrefundable filing fee ......ccceevceenvenenes reeeresssnsessenserenasensaretattttttatsatstastitseeretesasaaeserasestassasnsesye .. $50.00
. Mail form and fee to: The office is located at:
Michigan Department of Commerce 6546_ Mercantile Way
Corporation and Securities Bureau LLansing, Mi 48910
Corporation Division (517) 334-6302

P.O. Box 30054
Lansing, M| 48909-7554




YLanging, Michigan

This is to Certify That

SANDPIPER MOBI{LE MANUOR ASSOCIATES, L.L.C.
c Michigan limited liability company, filed Articles of Organizatior. ir this
of fice on October 15, 1998.

I FURTHER CERTIFY that the Articles are in full force and effect as of this dats,
and a Certificate of Dissolution has nor been filed.

This certificate is in due form, made by me as the proper officer, and is
entitled to have full faith and credit given it in every court and office
within the United States.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 20th day

of October, 1998.

Lot

171L 0393416 Corporation, Securities and Land Development Bureau

. Director

~ . GUID SEAT APPEARS ORIY ON ORIGINAT



CERTIFICATION

The foregoing is a true and accurate copy of the Operating
Agreement for Sandpiper Mobile Manor Associates, L.L.C., a
Michigan limited liability company.

obife Manor Associates, L.L.C.
Peter Beer, Managing Member
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OPERATING AGREEMENT
for
SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.
a Michigan limited liability company

Thig Operating Agreement is made and entered into this

day of September, 1998, by and between Peter Beer, Benedetto
Sorrentino, Thomas Barnett, Ivan Bloch and Lake Yale, Inc.
("Outside Corporate Member"), which are collectively referged to
herein as the "Members"), of Sandpiper Mobile Manor Assoclates,
L.L.C., a Michigan Limited Liability Company (the "Company"), who
agree as follows:

Article I
Organization

1.1 PFormation. The Company has been organized as a Michigan
Limited Liability Company pursuant to the Michigan Limited
Liability Company Act, being Act No. 23, Public Acts of 19931
by the filing of Articles of Organization (the “Articles") with
the State of Michigan Department of Commerce.

1.2 Name. The name of the Company shall be Sandpiper Mobile
Manor Associates, L.L.C..

1.3 Purpoges. The Company has been formed for the sole purpose
of owning & operating the Sandpiper Mobile Manor development
("Property"), located in Lake County, Florida. Further, the
nature of the business and of the purposes to be conducted and
promoted by the limited liability company is to engage solely in
the following activities:

A. To acquire from Lake Yale Corporation the Sandpiper Mobile
Manor development, located in Lake County, Florida.

B. To own, hold, sell, asgsign, transfer, operate, mortgage,
pledge and otherwise deal with the Property.

C. To exercise all powers enumerated in the Michigan Limited
Liability Company Act, necessary or convenient to the conduct,
promotion or attainment of the business or purposes otherwise set
forth herein.

1.4 Duyration. The Company shall continue in existence for the
period fixed in the Articles of Organization or until the Company
shall be dissolved sooner and its affairs wound up in accordance
with the Act and this Operating Agreement.

1.5 Registered Office and Registered Agent. The Registered
Office and Resident Agent of the Company shall be as designated

in the Articles of Organization or any amendment thereof. The
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Registered Office and/or Registered Agent may be changed from
time to time. Any such change shall be made in accordance with
the Act. If the Resident Agent resigns, the Company shall
promptly appoint a successor.

1.6 Limited Liability Company Status. The Members have formed
the Company as a single purpose, bankruptcy remote limited
liability company pursuant to the Act. The Members specifically
intend and agree that the Company not be a partnership (including
a limited partnership) or any other venture, but a limited
liability company pursuant to the Act. ‘

1.7. Agreement. For and in consideration of the mutual cove-
nants herein contained and for other good and valuable consider-
ation, the receipt and sufficiency of which is hereby acknowl -
edged, the Members executing this Operating Agreement hereby
agree to the terms and conditions herein, as they may be from
time to time amended. It is the express intention of the Members
that this Operating Agreement, and any amendments thereto, shall
be the sole source of agreement of the parties and, except to the
extent a provision of this Operating Agreement expressly incorpo-
rates federal income tax rules by reference to sections of the
Internal Revenue Coded (the "Code") or Regulations thereunder, or
is expressly prohibited or ineffective under the Act, this
Operating Agreement shall govern, even when inconsistent with, or
different than, the provisions of the Act or any other law or
rule. To the extent that any provision of this Operating Agree-
ment is prohibited or ineffective under the Act, this Operating
Agreement shall be considered amended to the in order to make the
agreement effective under the Act.

Article II
Books, Records and Accounting

2.1 Books and Records. The Company shall maintain complete and
accurate books and records of the Company’s business and affairs
as required by the Act and such books and records shall be kept
at the Company’s Registered Office.

2.2 Fiscal Year: Accounting. The Company’s fiscal year shall be
the calendar year. The particular accounting methods and princi-
ples to be followed by the Company shall be selected by the
Managing Member from time to time.

2.3 Reports. The Managing Member shall provide reports concern-
ing the financial condition and results of operation of the '
Company and the Capital Accounts of the Members to the Members in
the time, manner and form as the Managing Member determines.

Such reports shall be provided at least annually as soon as
practicable after the end of each calendar year and shall include
a statement of each Member’'s share of profits and other items of
income, gain, loss, deduction and credit.
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2.4 Members’ Accounts. Separate capital accounts (the "Capital
Accounts") shall be established and maintained by the Company.
Each Member’s Capital Account shall reflect the Member’'s capital
contributions and increases for the Member’s share of any net
income or gain of the Company. Each Member’s Capital Account
shall also reflect decreases for distributions made to the Member
and the Member's share of any losses and deductions of the
Company .

2.5 omplian with ction 704 (b f the . The provisions
of this Article, as they relate to the maintenance of Capital
Accounts, are intended, and shall be construed and, if necessary,
modified to cause the allocations of profits, losses, income,
gain and credit pursuant to Article IV, to have substantial
economic effect under the Regulations promulgated under Section
704 (b) of the Code, in light of the distributions and capital
contributions made pursuant to this Operating Agreement. Not-
withstanding anything to the contrary, this Operating Agreement
shall not be construed to create a deficit restoration obligation
or to otherwise personally obligate any Member beyond the terms
and conditions of this Operating Agreement.

Article III
Capital Contributions

3.1 Initial Commitments and ntributions. Each Member shall
make the Capital Contribution described on the attached Exhibit
A. If no time for contribution is specified, the Capital Contri-
bution shall be made upon the filing of the Articles of Organiza-
tion. Any additional Member (other than an assignee of a member-
ship interest who has been admitted as a Member) shall make the
Capital Contribution set forth in an Admission Agreement. No
interest shall accrue on any Capital Contribution and no Member
shall have any right to withdraw or to be repaid any Capital
Contribution, except as provided in this Operating Agreement.

3.2 Additional Contributions. 1In addition to the initial

Capital Contributions, the Managing Member may determine from
time to time that additional capital contributions are needed to
enable the Company to conduct its business and affairs. Upon
making such a determination, notice thereof shall be given to all
Members in writing at least ten (10) business days prior to the
date on which a meeting of the Members shall be required to
contribute such additional capital contributions in the amounts
so determined as necessary. Such notice shall describe, in
reasonable detail, the purposes and uses of such additional
capital, the amounts of additional capital proposed and the date
by which payment of the additional capital is required to be
paid.

3.3 Failure to Contribute. If any such Member fails to make a
capital contribution when required, the Company may, in addition
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to the other rights and remedies the Company may have under the
Act or applicable law, take such enforcement action (including
the commencement and prosecution of court proceedings) against
such Member as the Managing Member considers appropriate.
Moreover, the remaining Members may elect to contribute the
amount of such required capital themselves according to the
respective Membership Interests. In such an event, the remaining
Members shall be entitled to treat such amounts as an extension
of credit to such defaulting Member, payable upon demand, with
interest accruing thereon at the rate of ten percent (10%) per
annum until paid, all of which shall be secured by such default-
ing Member’s interest in the Company, each member who may hereaf-
ter default, hereby granting to each Member who may hereafter
grant such extension of credit, a security interest in such
defaulting Member‘s interest in the Company.

Article IV
Allocations and Distributions

4.1 Allocations.

A. Except as may be required by the Internal Revenue Code, as
amended, or this Operating Agreement, net profits, net losses and
other items of income, gain, loss, deduction and credit of the
Company shall be allocated among the Members in accordance with
their Membership Interests as set forth on Exhibit A.

4.2 Distributions.

A. The Managing Member may make distributions to the Members
from time to time. Distributions may be made only after the
Managing Member determines in his reasonable judgment that the
Company has sufficient cash on hand which exceeds the current and
the anticipated costs and expenses of the Company to fulfill its
business purposes (including operating expenses, debt service,
acquisitions, reserves and mandatory distributions, if any) and
only after a majority vote of the Members approving such distri-
butions. All distributions shall be made to the Members in
accordance with their Membership Interests. Distributions shall
be in cash or property or both, as determined by the Managing
Member. No distribution shall be declared or made if, after said
distribution, the Company would not be able to pay its debts as
they become due in the usual course of business or the Company’s
total assets would be less than the sum of its total liabilities
plus the amount that would be needed if the Company were to be
dissolved at the time of the distribution to satisfy the rights
of Members upon dissolution pursuant to Section 9.2 hereof, to
receive positive capital accounts and the satisfaction of liabil-
ities for distributions that are superior to the rights of the
Members receiving the distribution.

4.3 Annual Distributions. Subject to the limitations contained
in the Act, the Company shall make pro rata annual distributions
of cash to the Members in sufficient amount to pay federal, state
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and local income taxes on the income that passes through to the
Members under Internal Revenue Code ("IRC") 702, reduced by any
tax benefits produced by losses, deductions and credits that pass
through under IRC 702. Each Member is assumed to be taxable at
the plghest marginal federal, state and local income tax rates
applicable ;o_marrled individuals filing separate tax returns and
to fully utilize any losses, deductions and credits passed
through under IRC 702. 1If the Company fails to make a required
distribution, after thirty (30) days written notice to the
Company, any Member is free to seek a court order compelling such
distribution.

‘ Article V
Digposition of Membership Interests

5.1 General. Every sale, assignment, transfer, exchange,
mortgage, pledge, grant, hypothecation or other disposition of
any Membership Interest shall be made only upon compliance with
this Article. No Membership Interest shall be disposed of if the
disposition would cause a termination of the Company under the
Internal Revenue Code, as amended, without compliance with any
and all federal and state securities laws and regulations; and
unless the assignee of the Membership Interest provides the
Company with the information and agreements that the Managing
Member may require in connection with such disposition. Any
attempted disposition of a Membership Interest in violation of
this Article is null and void.

5.2 Permitted Digpositions. Subject to the provisions of this
Article, a Member may assign a Membership Interest in the Company
in whole or in part. The assignment of a Membership Interest
does not itself entitle the assignee to participate in the
management and affairs of the Company or to become a Member.

Such assignee is only entitled to receive, to the extent as-
signed, the distributions the assigning Member would otherwise be
entitled to receive.

5.2 Admission of Substitute Members. An gssignee of a Member-
ship Interest shall be admitted as a Substitute Member and shall
pe entitled to all the rights and powers of the assignor only if
the other Members unanimously consent. If admitted, ;he Substi-
tute Member has, to the extent assigned, all of the rlgpts.aqd.
powers, and is subject to all of the restrictions and liabilities
of a Member.

5.4 Right of First Refusal Option. A Membership Interest 1n the
Company can only be transferred if the Member desiring to make

the transfer first offers all of his or her Membershlp_lntege§t

for purchase to the other Members. The offer must be in writing
and state the offeror’s name and address, the Membership Interest
offered, the offering price and the other terms of the offer. A
person desiring to transfer a Membership Interest in the Company

pursuant to this Section shall deliver the offer to the other
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Members and, by doing so, offers to sell the Membership Interest
covered by the offer to the other Members for the same price and
the same terms as that set forth in the offer. A written notice
of acceptance of the offer by the other Members shall be deliv-
ered to the offering Member within forty-five (45) days after
receiving the offer or the offer shall be deemed to be rejected.
If the offer to purchase a Membership Interest pursuant to this
Section is rejected, the offering Member shall be entitled to
sell to a third party, subject to the requirements of this
Section, gll (but not less than all) of the offered Membership
Interest in accordance with the terms of the Member’s offer to
the other Members for a period of ninety (90) days after the
other Members reject the offer.

Article VI
Meetings of Members

6.1 Voting. All Members shall be entitled to vote on any matter
submitted to a vote of the Members or upon any matter which any
Member demands a vote. By way of illustration and not limited
to, the Members shall have the right to vote on all of the
following: (a) the dissolution of the Company pursuant to Para-
graph 9.1(c) of this Operating Agreement; (b) an amendment to the
Articles of Organization; or (c) the sale, exchange, lease oOr
other transfer of all or substantially all of the assets of the
Company other than in the ordinary course of business.

When acting on matters subject to the vote of the Members,
notwithstanding that the limited liability company is not then
insolvent, the Members and the outside Member shall take into
account the interest of the limited liability company’s credi-
tors, as well as those of the Members.

6.2 Required Vote. Unless a greater vote is required by the Act
or the Articles of Organization, the affirmative vote Or consent
of a majority of the Members entitled to vote O consent on such
matter shall be required.

6.3 Meetings. An annual meeting of Members shall be held at
such place, on such date and at such time as the Managing Member
shall determine for the transaction of such business as may
properly come before the meeting. Special meetings of Members
for any proper purpose Or purposes may be called at any time by
the Managing Member or the holders of at least ten percent (10%)
of the Membership Interests of all Members. The Company shall
deliver or mail written notice stating the date, time, place and
purposes of any meeting to each Member entitled to vote at the
meeting. Such notice shall be given not less than then (10) nor
more than sixty (60) days before the date of the meeting. All
meetings of Members shall be presided over by a Chairperson who
shall be designated by the Managing Member.




6.4 Consent. Any action required or permitted to be taken at an
annual or special meeting of the Members may be taken without a
meeting, without prior notice, and without a vote, if consents in
writing, setting forth the action so taken, are signed by the
Members having not less than a minimum number of votes that would
be necessary to authorize or take such action at a meeting at
which all Membership Interests entitled to vote on the action
were present and voted. Every written consent shall bear the
date and signature of each Member who signs the consent. Prompt
notice of the taking of action without a meeting by less than
unanimous written consent shall be given to all Members who have
not consented in writing to such action.

Article VII
Management

7.1 Management of Business. The Company shall be managed by the
Managing Member who shall be designated by a resoluticn of the
Members. The terms, duties, compensation and benefits, if any,
of the Managing Member shall be determined by the Members. The
Managing Member shall serve at the will and pleasure of the
Members. The initial Manager shall be Peter Beer and he shall
receive from the Company full reimbursement for any all costs and
expenditures which he might advance on behalf of the Company.

7.2 General Powers of Managing Member. Except as may otherwise
be provided in this Operating Agreement, the ordinary and usual
decisions concerning the business and affairs of the Company
shall be made by the Managing Member. The Members hereby agree
that only the Managing Member and autporlzed agents of the .
Company shall have the authority to bind the Company. _Any Member
who takes such action to bind the Company shall indemnify the
Company for any costs or damages incurred by the Company as a
result of the unauthorized action of such Member. The Managing
Member has the power, on behalf of the Company, tO do all ;hlngg
necessary or convenient to carry out the business and affairs o
the Company, including, without limitation: (a) the 1nst}tutlont
prosecution and defense of any proceeding 1in tpe‘Cqmpany s naﬁg,
(b) the purchase, receipt, lease or other acquisition, owneis. P,
holding, improvement, use and other dealing with the Pr?p?g)yéhe
(c) the entering into contracts to operate the ProPert¥,c =
conduct of the Company’s business, the establishment of Company
offices and the exercise of the powers of the Company within or
outside the State of Michigan; (e) the appointment of employees
and agents of the Company, the defining of thelr duties, the
establishment of their compensation; (£) the payment of pensions
and establishment of pension plans, pension trusts, profit .
sharing plans and benefit and incentive plans for all or any o
the current or former Members, employees and agents of the
Company; (g) the making of donations to the public we}farf or for
religious, charitable, scientific,.llterary or educatlonah
purposes; (h) the payment or donation, or any other act that
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furthers the business and affairs of the Company; (i) the payment
of compensation or additional compensation to any or all Members
and employees on account of services previously rendered to the
Company, whether or not an agreement to pay such compensation was
made before such services were rendered; (j) the purchase of
insurance on the life of any of its Members or employees for the
benefit of the Company; (k) the indemnification of Members or any

other person pursuant to the provisions of this Operating Agree-
ment .

7.3 Limitations. Notwithstanding the foregoing and any other
provision contained in this Operating Agreement to the contrary,
no act shall be taken, sum expended, decision made, obligation
incurred or power exercised by the Managing Member on behalf of
the Company except by the unanimous consent of all Members with
respect to: (a) any significant and material purchase, receipt,
lease, sale, exchange or other acquisition or disposition of any
real or personal property, inventory or business; (b) the sale of
all or substantially all of the assets and property of the
Company; (c¢) any loan, mortgage, grant of security interest,
pledge or encumbrance upon any of the assets and property of the
Company, or the modification of any loan, mortgage, security
interest or pledge; (d) any merger; (e) any amendment or re-
statement of the Articles of Organization or this Operating
Agreement; (f) any matter which could result in a change in the
amount or character of the Company’s capital; (g) any change in
the character of the business and affairs of the Company;‘(hz the
commission of any act which would make it impossible or difficult
for the Company to carry on its ordinary business and affairs;
(i) the setting or the modification of the compensation and/or
salary of the Manager; or (j) any act that wogld contravene any
provision of the Articles of Organization, this Operating Agree-
ment or the Act.

Notwithstanding the foregoing, the limited liability company
shall only incur indebtedness in an amount necessary to acqguire,
operate and maintain the Property. For so long as any mortgage
lien in favor of TransAtlantic Capital Company,.L.L.C. or 1ts
successors or assigns (the "First Mortgage") exists on any
portion of the Property, the limited liability company shgl% not
incur, assume, or guaranty any other indebtedness. The limited
liability company shall not dissolve or liquidate, or consolidate
or merge with or into any other entity, or convey O transfer 1its
properties and assets substantially as an entirety Or transfer
any of its beneficial interests to any entity. For so long as
the First Mortgage exists on any portion of the Property. the
limited liability company will not voluntarily commence a case
with respect to itself, as debtor, under the ngeral Bankruptcy
Code or any similar federal or state statute without the unani-
mous consent of all of the Members of the limited liability .
company. For so long as the First Mortgage exists on any portion
of the Property, no material amendment to these Articles of
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Organization may be made without first obtaining approval of the

mortgagee holding the First Mortgage on any portion of the
Property.

7.4 Standard of Care; Liability. The Managing Member shall
discharge his or her duties in good faith with the care an
ordinarily prudent person in a like position would exercise under
Similar circumstances and in a manner he or she reasonably
believes to be in the best interests of the Company. The Manag-
ing Member shall not be liable for any monetary damages to the
Company for any breach of such duties except for receipt of a
financial benefit to which the Managing Member is not entitled;
voting for or assenting to a distribution to Members in violation
of this Operating Agreement or the Act; or a knowing violation of
the law.

7.5 Indemnification. The Company shall indemnify the Members,
Managing Member, employees and agents for all costs, losses,
liabilities and damages paid or accrued by such Member, Managing
Member, employee or agent in connection with the business of the
Company, to the fullest extent provided or allowed by the laws of
the State of Michigan.

Any indemnification of the limited liability cgmpany's )
Members shall be fully subordinated to any obligatlons respecting
the Property (including, without limitation, the First Mo;tgage)
and such indemnification shall not constitute a claim against the
limited liability company in the event that cash flow in excess
of amounts necessary to pay holders of such obligations 1S
insufficient to pay such obligations.

7.6 Separateness Covenants. For so long as the First Mortgage

exists on any portion of the Property, in order to preserve and
ensure its separate and distinct identity, in addition to the
other provisions set forth in these Articles of Organizatiom, the
limited liability company shall conduct its affairs 1in accordance
with the following provisions:

A. It shall establish and maintain an office through which its
business shall be conducted separate and apart from that of any
of its Members or affiliates or, if it shares off}ce space with
its parent or any affiliate, it shall allocate fairly and reason-
ably any overhead for shared office space.

B. It shall maintain records and books of account separate from
those of any Member or affiliate.

C. It shall observe all limited liability company formalities.

D. It shall not commingle assets with those of any Member or
affiliate.
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E. It shall conduct its own business in its own name.

F. It shall maintain financial statements separate from any
Member or affiliate.

G. It shall pay any liabilities out of its own funds, including
salaries of any employees, not funds of any Member or affiliate.

H. It shall maintain an arm’s length relationship with any
member or affiliate.

I. It shall not guarantee or become obligated for the debts of
any other entity, including any Member or affiliate, or hold out
its credit as being available to satisfy the obligations of
others.

J. It shall use stationary, invoices and checks separate from
any Member or affiliate.

K. It shall not pledge its assets for the benefit of any other
entity, including any Member or affiliate.

L. It shall hold itself out as a entity separate from any
Member or affiliate.

M. It shall have a corporate managing member which shall be
organized to be a single purpose, "bankruptcy remote" entity with
organizational documents substantially similar to the organiza-
tional documents of the current corporate managing member of the
limited liability company.

For purposes of this Paragraph 7.6, the following terms
shall have the following meanings:

naffiliate" means any person controlling or controlled by or
under common control with the limited liability compapy'lnclud-
ing, without limitation, (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or
employee of the limited liability company, or any affiliate
thereof and (ii) any person which receives compensation for
administrative, legal or accounting services from this limited
liability company, or any affiliate. For purposes of this
definition, "control" when used with respect to any specified
person, means the power to direct the management and policies of
such person, directly or indirectly, whether thrgugh the owner-
ship of voting securities, by contract or otherwise; and thg
terms "controlling" and "controlled" have meanings correlative to
the foregoing.

"person" means any individual, corporation, partnership,
limited liability company, joint venture, association, joint

stock company, trust (including any beneficiary thereof), unin-
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corpqrgtgd organization, or government or any agency or political
subdivision thereof.
Article VIII
Exculpation of Liability

8.1 Exculpation of Liability. Unless otherwise provided by law
or expressly assumed, a person who is a Member or Managing
Member, or both, shall not be liable for the acts, debts or
liabilities of the Company.

Article IX
Dissolution and Winding Up

9.1 Dissolution. The Company shall dissolve and its affairs
shall be wound up on the first to occur of the following events:
(a) at any time specified in the Articles of Organization of this
Operating Agreement; (b) upon the happening of any event spec-
ified in the Articles of Organization or this Operating Agree-
ment; (¢) by the unanimous consent of all of the Members; (d)
upon the death, withdrawal, or expulsion or the occurrence of any
other event that terminates the continued membership of a Member.

To the extent permissible under applicable federal and state
tax law, the vote of a majority-in-interest of the remaining
Members is sufficient to continue the existence of the limited
liability company. If such vote is not obtained, for so long as
the First Mortgage exists on any portion of the Propgrty, thg
limited liability shall not ligquidate the Property without first
obtaining approval of the mortgagee holding the First Mortgage on
any portion of the Property. Such holders may continue to
exercise all of their rights under the existing security agree-
ments or mortgages until the debt underlying the First Mortgage
has been paid in full or otherwise completely discharged.

9.2 Winding Up. Upon dissolution, the Company shall cease
carrying on its business and affairs and shall commence the
winding up of the Company’s business and affairs and complete the
winding up as soon as practicable. Upon the ylnd;ng up of the
Company, the assets of the Company shall be dlstr;buted_flrst to
creditors, to the extent permitted by law, in satisfaction of
Company debts, liabilities and obligations and then to Members
and former Members, first, in accordance with their positive
Capital Account balances (taking into account al} Capltal_Ac;ount
adjustments for the Company’s taxable year in which the llquldg—
tion occurs), second, in satisfaction of liabilities for distri-
butions, and, then, in accordance with their Membership Inter-
ests. Such proceeds shall be paid to such Members within ninety
(90) days after the date of winding up.

9.3 Qption to P n Dissolution. If, at the time of
dissolution, only one (1) of the Members is provzd;ng_servxces to
the Company in an executive capacity, the membership interest
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owned by the other Member shall be offered for sale at the price
and qther terms specified herein. The Member who is providing
services to the Company shall have a first option to purchase
some or all of the membership interests in question. This option
must be exercised within sixty (60) days after the occurrence of
the event causing dissolution. The value of the membership
interest to be purchased pursuant hereto shall be the net fair
market value as of the last day of the month in which the disso-
lution event occurred as determined by the mutual agreement of
che selling Member (or his successor in interest) (the"Selling
Member") and the purchaser or purchasers (the "Purchaser"). If
the Selling Member and the Purchaser cannot agree on the value of
the membership interest within fifteen (15) days of the date the
Purchaser has given notice that the Purchaser is exercising his
or her option hereunder, then the fair market value of the
membership interest shall be determined by appraisal as follows:

The Selling Member and the Purchaser shall each appoint, at
their own cost, within fifteen (15) days following the expiration
of the time for mutual agreement has expired a qualified apprais-
er ("Qualified Appraiser") who shall be a profess@onal appraiser
or certified public accountant qualified by experience and
ability to appraise the membership interest of a closely held
business. If both Qualified Appraisers agree on the fair market
value of the membership, their opinion, which shall be submlgted
in writing, shall be conclusive and binding on both the Selling
Member and the Purchaser. If only one (1) of the.partles.ap—
points a Qualified Appraiser, that appraiser’s written opinion on
the fair market value of the membership interest in gquestion
shall be conclusive and binding on both the Selling Mgmber and
the Purchaser. If the two (2) Qualified Appraisers disagree on
the fair market value of the membership interest, they shall
appoint a third Qualified Appraiser muzually acceptaple to them,
and the written opinion of the third Qualified Appraiser, whose
fees and expenses shall be divided equally between ;he‘Selllng
Member and the Purchaser, shall be conclusive and binding as to
the fair market value of the membership interest to be purchased.
Provided, however, that if the value of the membership interest
in question found by the third Qualified Appraiser 1S greater
than the highest of the first two (2) appraisals, the highest of
the first two (2) appraisals shall constitute the "appraised
value" of the membership interest and if their value as found by
the third appraiser is less than the lowest of the first two (2)
appraisals, the lower of the first two (2) appraisals shall
constitute the "appraised value" of the membership interest.

Article X
Amendment

10.1 Operating Agreement May Be Modified. This Qperating
Agreement may be modified as provided in this Article X (as the
same may, from time to time, be amended). No Member or Managing
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Member shall have any vested rights in this Operating Agreement
which may not be modified through an amendment to this Operating
Agreement.

10.2 Amendmen r Modifi ion rati ment. This
Operating Agreement may be amended or modified from time to time
only by a written instrument adopted by the Managing Member and
executed by a majority of the Members.

10.3 Rights of Creditors under Operating Agreement. This
Operating Agreement is entered into among the Company and the
Members for the exclusive benefit of the Company, its Members and
their successors and assignees. This Operating Agreement is
expressly not intended for the benefit of any creditor of the
Company or any other person. Except and only to the extent
provided by applicable statute, no such creditor or third party
shall have any rights under this Operating Agreement or any
agreement between the Company and any Member with respect to any
capital contribution or otherwise.

Article XI
Miscellaneous Provisions

11.1 Terms. Nouns and pronouns will be deemed to refer to the
masculine, feminine, neuter, singular and plural, as the identity
of the person or persons, firm or corporation may in the context
require.

11.2 Article Headings. The Article headings contained in this
Operating Agreement have been inserted only as a matter of
convenience and for reference, and in no way shall be constrge@
to define, limit or describe the scope or intent of any provision
of this Operating Agreement.

11.3 Counterparts. This Operating Agreement may be exe;u;ed in
several counterparts, each of which will be deemed an original
but all of which will constitute one and the same.

11.4 Entire Agreement. This Operating Agreement cqnstitutes the
entire agreement among the parties hereto and contains all of the
agreements among said parties with respect to the subject matter
hereof. This Operating Agreement supersedes any and all other
agreements, either oral or writcen, between the parties with
respect to the subject matter hereof.

11.5 Severability. The invalidity or unenforceability of any
particular provision of this Operating Agreement shall not affect
the other provisions hereof, and this Operating Agreement shall
be construed in all respects as if such invalid or unenforceable
provisions were omitted.
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11.6 Notiges, Any notice permitted or required under this
Operating Agreement shall be conveyed t the party at the address
reflected in this Operating Agreement and will be deemed to have
been given, when deposited in the United States mail, postage
prepaid, or when delivered in person, or by courier or by facsim-
ile transmission.

11.7 Binding Effect. Subject to the provisions of this Operat-
ing Agreement relating to transferability, this Operating Agree-
ment will be binding upon and shall inure to the benefit of the
parties and their respective distributee, heirs, successors and
assigns.

11.8 Governing Law. This Operating Agreement is being executed
and delivered in the State of Michigan and shall be governed by,
construed and enforced in accordance with the laws of the State

of Michigan.

The Members have executed this Operating Agreement as of the
date first written above.

S fror T

Peter Beer, Managing Member Bene eﬂfo/Z;iiijfi;i;\fember
Tlemee e /1N
[W e

Thomas Barnett, Member Ivan Bloch, Member

Lake Yale, Inc.
By: Peter Beer, President
Outside Corporate Member

14



EXHIBIT "A"

MEMBERSHIP INTERESTS

Name of Inter Initial ntrib n nter
Peter Beer Managing Member $210,000.00 29 1/4%
Benedetto Sorrentino Member $210.000.00 29 1/4%
Thomas Barnett Member $210,000.00 29 1/4%
Ivan Bloch Member $ 70,000.00 9 1/4%

Lake Yale, Inc.
Outside Corporate Member $ 1.00 1 %
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Bepartment of State

| certify the attached is a true and correct copy of the application by SANDPIPER
MOBILE MANOR ASSOCIATES, L.L.C., a Michigan limited liability company,
authorized to transact business within the state of Florida on October 22, 1998,
as shown by the records of this office.

The document number of this limited liability company is M98000001234.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-second day of October, 1998

Sandra B. Mortham

O&QOCD’{OOOO@O@OOCDOO@OCD@Q@QQOQOO@QOOO@QO@@Q

Serretary of State
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APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 608.503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN LIMITED LIABILITY COMPANY TO TRANSACT BUSINESS IN THE STATE OF

FLORIDA:

i _Sandpiper Mobile Manar Assocjates, I.1.C
(Name of foreign limited liability company must end with the words "limited company" or their abbreviation "L.C." if not

so contained in the name at present.)

2. Michigan 3.
(Jurisdiction under the law of which foreign limited liability - (FEI number. if applicable)
company is organized)

4. October 15, 1998 g Perpetual

(Duration: Year limited liability company will ease to

(Date of Organization)
exist or “perpetual”)

6. Upon gqualification
(Date first ransacted business in Florida. (See sections 608.501, 608.502. and 817.155, F.S.)

7. 18700 W, 10 Mile

Southfield, MI 48075

(Street address of principal office)

8. List name. title, and business address of each managing member[MGRM] or manager[MGR]}who
will manage the foreign limited liability company in Florida: (attach additional page if necessary)

NAME & ADDRESS: TITLE: NAME & ADDRESS: TITLE:

Peter Beer - MGRM

18700 W. 10 Mile

Southfield, MI 48075
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Yanging, Michigan

This is to Certify That

~SANDPI1PER MOBILE MANOR ASSOCIATES, L..L.([C.

¢ Michigan-{imited linbility company, filed Articles of. Crganizatior. iin *hi
- of fize on Crrober 15, 1998.

1 FURTHER CERTIFY that the Articles are in full force and <ffect as

of this date,
and a Certificate of Dissolution has not been filed.

This certificate is in due form, made by me as the proper officer, and is

(e

entitled to have full faith and credit given it in every court and office o
within the United States. =2
.

~nNd

™~

-

74

(X

=

C O EaIstAllg
1

f
p oy
i 1

|
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1

In testimony whereof, 1 have hereunto set my
hand and affixed the Seal of the Department,

in the City of Lansing, this 20th day
of October, 1998.

(ot

. Director
171L 0393416

Corporation, Securities and Land Development Bureau

GOLD SEAL APPEARS ONLY ON ORIGINAL




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES. THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT
IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF
FLORIDA.

1. The name of the limited liability company is:

Sandpiper Mobile Manor Associates,- LLC

2. The name and address of the registered agent and office is:

David D. Eastman

(Name) =4
(W] P
@ =
o> <7
101 South Monroe Street = =o
(P.O. Box or Mail Drop Box NOT ACCEPTABLE) f:’; .
- TLc
Tallahassee, FL 32301 @ _'_
i 3 ) e
(Ciny/State’Zip) - E—_

Having been named as regisiered agent and 10 accept service of process for the above stared limited
liabilin: compaty ar the place designated in this cerrificate, [ hereby accepr the appoinmment as registered
agent and agree 1o act in this capaciny. 1 further agree 1o comply with the provisions of all sianites

relaiing to the proper and complete performanice of my duties, and I am familiar with and accepr the
obligations of my position as registered agent.

Z)M T e /o721 -6¢
~ (Signature)

(Date)

Filing Fee: $ 35 for Designation of Registered Agent



AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS OF FOREIGN
LIMITED LIABILITY COMPANY

The undersigned member or authorized representative of a member of Sandpiper

Mobile Manor Associates, L.L.C.

deposes and says:

1) the above named limited liability company has at least two members

2) the total amount of cash contributed by the memggfs) is

s_-0-

3) if any, the agreed value of property other than cash contributed by member(s) is s_-0-
A description of the property is attached and made a part hereto.

+ 4) the amount of cash or property anticipated to be contributed by member(s) is s_~0-

This total includes amounts from 2 and 3 above.

5) the total amount of cash or property anticipated to be contributed by member(s)is § -0-

Si¥nature of a member or authorized representative of a member.
(In accordance with section 608.408(3). Florida Statutes. the exccution of this

affidavit constitutes an affirmation under the penaliies of perjury that the facts
stated herein are true )

Peter Beer, Managing Member

Filing Fee: $250.00 for Application and Affidavit
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| further certify that said limited liability company has paid all fees and penalties
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BORROWER’S CIL.OSING CERTIFICATE

Re: $2,000,000 Loan ("Loan") from TransAtlantic Capital
Company, L.L.C. ("Lender") to Sandpiper Mobile
Manor Associates, L.L.C. ("Borrower"); Sandpiper
Mobile Manor mobile home park as more particularly
described on Exhibit A ("Mortgaged Property").

This Certificate is given to Lender in connection with Lender’s disbursement of
permanent mortgage funds in the amount of Two Million Dollars ($2,000,000.00) and it is
intended that Lender shall rely upon the contents and accuracy of this Certificate in making
the Loan. This Certificate is executed and delivered by Borrower as a material inducement
to Lender 1o close the Loan.

Accordingly, Borrower hereby represents, warrants, certifies and agrees with and to
Lender, its successors, assigns and any subsequent holder of the Loan and that certain
Promissory Note of even date herewith evidencing the Loan (the "Note"), and secured by the
Mortgage or Deed of Trust and Security Agreement (the "Mortgage") and all other
documents evidencing, securing, guaranteeing or otherwise relating to the Loan (the Note,
the Mortgage and such other documents are collectively referred to herein as the "Loan
Documents") as follows:

1. (a) Borrower is a limited liability company duly organized and validly
existing under the laws of the State of Michigan and qualified to own
its property and conduct its business under the laws of the State of
Florida.

(b) Peter Beer ("Managing Member"), is the sole managing member of
Borrower.

(c) Managing Member, by its execution hereof as the managing member of
Borrower, and Borrower, each represent that:

(1) the attachments hereto marked Exhibit "B" are true, correct and
complete copies of the articles of organization and operating
agreement of Borrower, as amended to date;

(i1) the organizational documents attached as Exhibit B are in full
force and effect.

(d) All documents necessary and appropriate for the creation and
continuation of Borrower, and the conduct of Borrower’s business,
have been filed with the appropriate authorities, agencies and offices of
the State of Florida and County of Lake.



(e) All filing and recording charges and fees, and all franchise and other
taxes, levies and assessments, due and payable through and including
the date hereof which are due to the State of Florida or any other
authority (whether governmental or otherwise) having jurisdiction over
Borrower or the Mortgaged Property have been paid in full to the date
hereof.

2. The Loan funds are required to be used and are being used solely for business
and commercial purposes and will not be used for any other purpose.

3. Borrower has no present intention to transfer or convey the Mortgaged
Property, or any part thereof or interest therein, to any other person or entity or to incur any
other debt or financing pertaining thereto. -

4. The execution and delivery by Borrower of the Loan Documents will not (a)
violate any provision of any indenture, agreement or other instrument to which Borrower is a
party or by which it or any of its property is bound; or (b) be in conflict with, result in a
breach of, or constitute (with either due notice or lapse of time) a default under, any such
indenture, agreement or other instrument; or (C) result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of
Borrower, other than the liens created by the Loan Documents. No action or approval by
any third person of the execution and delivery by Borrower of the Loan Documents is
required.

5. There is no judgment, decree, order, claim, action, suit or proceeding or
investigation, pending or, to the best of Borrower’s knowledge, threatened, affecting
Borrower, any person or entity directly or indirectly owning an interest in Borrower (an
"Interest Holder") or any person or entity guaranteeing all or any part of the Loan or
Borrower’s obligations under the Loan Documents (a "Guarantor"), or, to the best of
Borrower’s knowledge, any tenant of the Mortgaged Property, at law or in equity, or before
or by any federal, state, municipal or other governmental department, commission, board,
bureau or agency, which either in any one instance or in the aggregate, may (a) result in any
material adverse change in the Mortgaged Property, in the Intended Use (hereinafter defined)
of the Mortgaged Property, or in the other properties or assets, or in the business, operations
or condition, financial or otherwise, of Borrower, any Interest Holder, any tenant, or any
Guarantor, or (b) result in any material impairment of the right or ability of Borrower, any
Interest Holder, any tenant, or any Guarantor, to carry on its business substantially as now
conducted, or (c) result in any material liability on the part of Borrower, any Interest Holder,
any tenant, or any Guarantor, or (d) draw into question the validity of the Loan Documents
or any one of them or of the Loan or of any action taken or to be taken in connection with
the obligations of Borrower or any Guarantor contemplated therein, or (e) be likely to impair
materially the ability of Borrower or any Guarantor to perform under the terms of the Loan
Documents.
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6. All statements, representations and warranties contained in the Loan
Documents, the Application (including all exhibits and attachments thereto) submitted by
Borrower dated June 30, 1998, and the Loan commitment letter dated September 15, 1998,
executed by Borrower and Lender (the "Commitment Letter") or in any writing previously
delivered by Borrower, any Interest Holder or any Guarantor to Lender in connection with
the Loan are true and correct in all material respects, and all obligations of Borrower, any
Interest Holder and the Guarantor(s), and all conditions to Lender’s making of the Loan,
have been performed and satisfied.

7. The Mortgaged Property has not, in whole or in part, been conveyed,
transferred, pledged, assigned or encumbered by Borrower or any other party to secure any
indebtedness, any part of which is currently outstanding.

8. Borrower has no knowledge of any fact which would make the appraisal of the
Mortgaged Property delivered to Lender with respect to the Loan inaccurate.

9. Borrower has no knowledge of, or information about, any circumstances or
conditions with respect to the Mortgage, the Mortgaged Property, Borrower, any tenant of
the Mortgaged Property, any space lease of the Mortgaged Property, or Borrower’s or any
commercial tenant’s credit standing or pending litigation or other legal proceedings involving
Borrower or otherwise at material variance with any of the certifications, representations and
warranties set forth in this Certificate or in the other Loan Documents that could reasonably
be expected to adversely affect the current value or marketability of the Mortgaged Property
or the Loan.

10.  This Certificate, the Loan Documents. or any one of them, or any statement,
report, form, or other document furnished or to be furnished by Borrower or any person or
entity on behalf of Borrower to Lender pursuant hereto or to the other Loan Documents or in
connection with the Loan or the Mortgaged Property contains no untrue statement of fact or
omits to state a fact necessary to make the statements contained therein or herein not
misleading, and Borrower understands that Lender has relied and will rely on the true,
correct and complete nature of such information.

11. Borrower shall notify Lender immediately if Borrower discovers that any
certification made by Borrower to Lender in this Certificate or in the other Loan Documents
or any information Borrower has furnished to Lender or any other party pursuant hereto or
with respect to the Loan or the Loan Documents is or has become incorrect or incomplete in
any material respect.

12. Upon the disbursement by Lender of $ 2,000,000, the Loan will have been
fully disbursed and there is no requirement for future advances under the Loan Documents
and all requirements in the Commitment Letter and the closing instructions of Lender as to
the escrow of funds for the completion of any on-site or off-site improvements have been
complied with.

1363958.03 -3-



13. There has been no material adverse change, financial or otherwise, in (a) the
condition of Borrower, any Interest Holder, any tenant, or any Guarantor, (b) the actual or
pro forma operating statements for the Mortgaged Property from the financial statements
most recently submitted to Lender by Borrower, any Interest Holder or any Guarantor or any
supporting data submitted therewith, and all of the information contained therein is true,
complete and correct, or (c) any feature of the Loan from that disclosed to Lender.

14.  None of Borrower, any Interest Holder, any Guarantor, or any tenant is, or
has ever been, incapacitated or a debtor in any state or federal bankruptcy, reorganization or
insolvency proceeding or any other debtor-creditor proceeding or otherwise the subject of
any such proceeding, or has ever made an assignment for the benefit of creditors, and
Borrower knows of no fact or pending or threatened claim or litigation that might result in
the incapacity or insolvency or bankruptcy of Borrower, any Interest Holder, any Guarantor
or any tenant.

15.  None of Borrower, any Interest Holder, any Guarantor or any officer or
person or entity owning, directly or indirectly an interest in any Interest Holder or any
Guarantor or any person or entity directly or indirectly exercising any authority over the
management of the Borrower or its general partner or managing member or the Mortgaged
Property, is, or has ever been, accused or convicted of a crime or, to the best knowledge of
Borrower, is, or has any such person ever been, the subject of any investigation relating to
the commission of a crime.

16. At the request of Lender, Borrower shall reexecute and redeliver to Lender,
this Certificate dated as of the date of such reexecution and redelivery, and include therein
the certification by Borrower that (a) no party other than Borrower has advanced funds to
Lender for the payment of any amount required by the Loan Documents, except for interest
accruing from the date hereof to the date of such reexecution and redelivery, and (b) there is
no default, breach, violation or event of acceleration existing under the Loan Documents and
no event (other than payments due but not yet delinquent) which, with the passage of time or
with notice and the expiration of any grace or cure period, would constitute a default,
breach, violation or event of acceleration. Lender has not waived any material default,
breach, violation or event of acceleration of any of the foregoing, and, pursuant to the terms
of the Loan, the Mortgage, the Note or the other Loan Documents, no person or entity other
than Lender may declare an event of default or accelerate the indebtedness under the Loan,
Mortgage, Note or the other Loan Documents. Borrower is not in default on any debt
obligation owed or owing to Lender or any affiliate or correspondent of Lender.

17. (a) Borrower does not know of any facts or circumstances by reason of
which any adverse claim to any part of the Mortgaged Property, or to any undivided interest
therein, might be set up or made. No person has done, by act or omission, anything, nor
does Borrower have knowledge of any fact, which would materially impair the coverage of
any title insurance policy issued with respect to the Loan. The Mortgage is a valid and
enforceable first lien on the fee estate of the Mortgaged Property, which Mortgaged Property
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is free and clear of all encumbrances and liens having priority over the first lien of the
Mortgage, except for (a) liens for real estate taxes and special assessments not yet due and
payable, and (b) matters of public record set forth in the title commitment insuring the lien
of the Mortgage. The Mortgaged Property is free and clear of any mechanics’ and
materialmen’s liens or liens in the nature thereof, there are no rights outstanding that under
law could give rise to any such liens, and no notice of any mechanics’ or materialmen’s lien
or lien in the nature thereof, or of any claim or right to any such lien, has been received in
connection with the Mortgaged Property and, as of the date of this Certificate, Borrower has
no reason to expect the receipt, assertion and/or threatening of any such lien or notice
thereof. Neither Borrower nor any party on Borrower’s behalf has entered into any contracts
or agreements (verbal or written) for the furnishing of labor and materials (including
fabricated materials) for use in connection with the construction and/or repair of
improvements on the Mortgaged Property except as heretofore disclosed in writing to
Lender.

(b)  Borrower owns all furniture, fixtures, equipment and other items of
personal property described as collateral in the Loan Documents free and clear of all liens,
encumbrances, security interests (other than the security interest of Lender), adverse rights,
leases, conditional sales contracts or other title retention or security arrangements of any
nature whatsoever. All furniture, fixtures, equipment and all other items of personal
property described as collateral in the Loan Documents are subject to the lien of the
Mortgage and the other Loan Documents, and are subject to a Uniform Commercial Code
financing statement filed and/or recorded (or sent for filing and/or recording on the date of
the closing of the Loan) in all places necessary to perfect a valid first priority lien thereon.

18.  Borrower is the owner and holder of the landlord’s interest under every lease
for use and occupancy of all or any portion of the related Mortgaged Property (the
"Leases"). Borrower has not made any assignment of the landlord’s interest in any such
Leases or any portion of the rents, additional rents, charges, issues or profits due and
payable or to become due and payable under any such Leases (the "Rents"), which
assignments are presently outstanding and have priority over the Mortgage or any related
Assignment of Leases and Rents given in connection with the Mortgage. An Assignment of
Leases and Rents and any security agreement, chattel mortgage or equivalent document
related to and delivered in connection with the Loan establishes and creates a valid and
enforceable first lien and first priority security interest on the property described therein
except as enforceability may be limited by bankruptcy or other laws affecting creditor’s
rights generally or by the application of the rules of equity.

19.  With respect to the Mortgaged Property occupied by tenants under Leases: (a)
each such tenant is conducting business or occupying only in that portion of the Mortgaged
Property covered by its Lease; (b) no tenant has the benefit of a non-disturbance or similar
recognition agreement, or if such agreement exists, there are no circumstances or conditions
with respect to such tenant or the applicable Lease that could cause a prudent lender to refuse
to grant such agreement; (c) no tenant is more than 29 days delinquent in the payment of rent
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nor in default under any material provision of its Lease (except as may be disclosed in the
rent roll contained in the Loan Documents); (d) all conditions and obligations on Borrower’s
part to be fulfilled under the terms of any Lease have been satisfied or fully performed,
including, but not limited to, all required tenant improvements, alterations, installations and
construction, for which payment has been made in all cases; (e) all Leases are in full force
and effect; (f) each Lease provides for payment of rent by check on a monthly basis, no
tenant has advanced more than one month’s payment under any Lease, and no item payable
by any tenant under any Lease has been heretofore prepaid, except for rent currently due or
as prorated, prepaid escalations and security deposit; (g) no person or entity affiliated with
Borrower is a tenant under any Lease; (h) no offset, defense or claim is available to any
tenant against rent payable by such tenant or against any other performance or obligation
otherwise due from any tenant under any Lease; and (i) there are no brokers’ commissions,
finders’ fees or other charges payable or to become payable as a result of or in connection
with any Lease, the Mortgaged Property or any transaction related thereto.

20.  The Mortgaged Property has been constructed and completed in a good and
workmanlike manner and is adequate for its intended use as a mobile home park (the
"Intended Use"). The Mortgaged Property is being used and occupied for the Intended Use
and under applicable law by Borrower and/or the tenants under the Leases.

21.  None of the buildings, improvements or appurtenances of the Mortgaged
Property creates an encroachment over, across or upon any of the boundary lines, building
lines, rights-of-way, or easements thereof, and no buildings or improvements on adjoining
land encroach upon the Mortgaged Property.

22.  No portion of the Mortgaged Property lies within a federal governmental
department, agency or authority designated flood hazard area.

23. Al inspections, licenses, permits, consents, permissions, approvals,
authorizations and certificates required, whether by law, regulation or insurance standards to
be made or issued with respect to the conduct of Borrower’s business, the operation of the
Mortgaged Property and the use and occupancy of the same, including, but not limited to,
certificates of occupancy, sewer permits, building permits and fire underwriter certificates,
have been made by or issued by all necessary private parties, the appropriate governmental
or quasi-governmental authorities or other authorities having jurisdiction over the Mortgaged
Property and/or Borrower, are in full force and effect, and Borrower has not received
notification from any such authority that Borrower or the Mortgaged Property is in non-
compliance with such laws, regulations or standards, is being used, operated or occupied
unlawfully or has failed to have or obtain such inspections, permits, consents, permissions,
approvals, authorizations, licenses or certificates, as the case may be. Borrower has not
received notice of any violation or failure to conform with any such law, ordinance,
regulation, standard, license, permit, consent, permission, approval or certificate. No major
improvements or structural alterations have been made to any of the Mortgaged Property
after the issuance of a certificate of occupancy or the like with respect thereto.
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24,  Borrower acknowledges that Lender and its successors and assigns may (a) sell
the Mortgage, the Note and the other Loan Documents to one or more investors as a whole
loan, (b) participate the Loan to one or more investors, (c) deposit the Mortgage, the Note
and the other Loan Documents with a trust, which trust may sell certificates to investors
evidencing an ownership interest in the trust assets or (d) otherwise sell the Loan or interest
therein to investors (the transactions referred to in clauses (a) through (d) are hereinafter
referred to as "Secondary Market Transactions”). Borrower shall cooperate in good faith
with Lender in effecting any such Secondary Market Transaction and shall cooperate in good
faith to implement all requirements imposed by any rating agency involved in any Secondary
Market Transaction including, without limitation, all structural or other changes to the Loan,
modifications to any documents evidencing or securing the Loan, delivery of opinions of
counsel acceptable to the rating agency and addressing such matters as the rating agency may
require; provided, however, that Borrower shall not be required to modify any documents
evidencing or securing the Loan which would modify (i) the interest rate payable under the
Note, (ii) the stated maturity of the Note, (iii) the amortization of principal of the Note, or
(iv) any other material economic term of the Loan. Borrower shall provide such information
and documents relating to Borrower, Guarantor, if any, the Mortgaged Property and any
tenants of the Mortgaged Property as Lender may reasonably request in connection with a
Secondary Market Transaction. Lender shall have the right to provide to prospective
investors any information in its possession, including, without limitation, financial statements
relating to Borrower, the Guarantor, if any, the Mortgaged Property and any tenant of the
Mortgaged Property. Borrower acknowledges that certain information regarding the Loan
and the parties thereto and the Mortgaged Property may be included in a private placement
memorandum, prospectus or other disclosure documents.

25.  Furthermore, Borrower acknowledges that Lender and its successors and
assigns may employ one or more agents, employees, designees, contractors, subcontractors,
tax escrow services, insurance agents or other person or entity to collect payments and other
amounts on the Note, the Mortgage and the other Loan Documents, perform the acts, duties
and obligations of Lender thereunder, receive notices, demands and communications, and
otherwise perform any act which Lender would perform thereunder. Any such appointment
of an agent or designee, delegation of duties, designation of recipient of notices, or other act
by Lender shall be by written notice sent to Borrower in accordance with the terms hereof.
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26.  The representations, warranties, certifications and agreements of Borrower and
Managing Member contained herein shall survive the disbursement and closing of the Loan.

Dated: Octoberz_é, 1998

1363958.03

SANDPIPER MOBILE MANOR ASSOCIATES,
L.L.C., a limited liability company ‘

By:

Name: Peter Beer
Title: Managing Member

MANAGING MEMBER

NN

PETER BEER




STATE OF M 10KGAY )

SS:
COUNTY OF ~nAx,. &y )

The foregoing instrument was acknowledged before me this 22 day of October,
1998 by Peter Beer, Managing Member of Sandpiper Mobile Manor Associates, L.L..C., on
behalf of said limited liability company.

;
Notary Public )

BOTA Buln L e ".'..".",j,..'."'.,.‘
WY GO ISSIoN TAMIRES (1Dt

My Commission Expires:

DIANE GILBERT
NOTARY PUBLIS - CAKLAND COUNTY i
MY COMMISSION EXPIRES 01/10/01

1363958.03 -9-



STATEOF __ /~ i m~/Chyp )

SS:
COUNTY OF 7 Ak Ay )

The foregoing instrument was acknowledged before me this .22 day of October,
1998 by Peter Beer in his individual capacity.

/\ U d 4
[SEAL] P idanas. W M

Notary Public DIANE GILBERT
NOTARY PUBLIG - OAXLAND COUNTY, i
MY CONIISSION EXPIRES 01/10/01

My Commission Expires:

1363958.03 -10-




EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11' East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida



Exhibit "B"

Organizational Documents of Borrower

1363958.03 -12-



‘AL 700 (Rev 3RY)

[
'
|

MICHIGAN DEPARTMENT OF COMMERCE - CORPORATION AND SECURITIES BUREAU
Receved (FOR BUREAU USE ONLY)

-

Name

Mark Capaldi

‘Address 10 West Long Lake, Suite 135

City State Zip Code

Bloomfield Hills, MI 48304 EFFECTIVE DATE:
& Document will be returned to the name and address you enter above .9

ARTICLES OF ORGANIZATION L [C —
For use by Domestic Limited Liability Companies
(Please read information and instructions on last page)

Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned execute the following Articles:
ARTICLE]

The name of the limited liability company is:

Sandpiper Mobile Manor Associates, L.L.C

A ICLE T

The purpose or purposes for which the limited liability company is formed is to SRGE¥X %) SBRAL SWiKREKe purposes for
which a RS Pat Ry XOS HRSH MR K B IO It K ERE IRt LY E Ry KO i FaRy A KRR SIFAR X X X X X

(see attached for additional information)

ARTICLE 1lI

The duration of the limited liability company is: Fifty (S0) years

PO

ARTICLE IV

1. The address of the registered office is:

18700 W. 10 Mile Road, Southfield , Michigan 48075

(Street Address) {City) @IP Code)

2. The mailing address of the registered office if different than above: n/a

, Michigan
0. Bow) (Cay) @P Coda)

3. The name of the resident agent at the registered office is: Peter Beer

Signgd this ___8th _ day of __October , 1998 /ﬁ@?g@z
@ i B§°h
a a in ember
'QM/? — ki

Ivan Hloch Benedetto Sorrentino mas W
Member Member

(T or Print Namae) (Type or Print Name)
Lake Yale, Inc., Outside Corporate yl:;mber







RECORDED DOCUMENT
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e
STATE OF FLORIDA

UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-1 (REV. 1993)
This Financing Statement 1s presented 10 a filing officer for filing pursuant to the Undorm Commercial Code
1. Debtor (Last Name First if sn individual) 8. Dale of Birth or FE
Sandpiper Mobile Manor Associates, L.L.C. L dE-38¢eh
1b. Mailing Address Tic. Chy, State ) -_i 1d. Zip Code
1B700 West Ten Mile Road ! Southfield, Michigan | 48075
— Additional Debtor or Trade Name (Last Name First if an Individual) T 2a. Date of Birth or FEW
i
MQ Address 2¢c. Cly, State T 2d. Zip Code

!

3. Secured Party (Last Name First {f an individual)
TransAtlantic Capital Company, L.L.C.

3a. Mailing Address . Clty, Siate - 3c. Zip Code
31 East 52nd Street, 10th Floor New York, Nev York | 10019

3. Assignee of Secured Party (Last Name First If an individual)

[ 42 Mailing Address ’ | #6-City, State 4c. Zip Code
i

i
!, |
5. This Financing Statement covers the following types or fiems or property (Inciude description of real property on which jocated and owner of record when
required. it more space is required, attach additional sheet(s)].

See Exhibits A and B

6. Check only if Applicable: 2 Products of collateral are aiso covered. B Proceeds of coilateral are also covered. 77 Debtor is transmitting utility.

7. Check appropriate box: m Y documentary stamp taxes due and payable or 10 become due and payabie pursuant to s. 201.22 F.S., have been paid.
(One box must be marked) = ¢4 Documentary Stamp Tax is not required.

8. Inaccordance with s. 679.402(2), F.S., this statement is filed without the Debtor's signature " .
to pertect a security interest il(1 :’:oumm: 9 9. Number of additional sheets presented: -—-—-—‘ H
3 siready subject to a security interest in another jurisdiction when it was brought into this ; i ;
state or debtor's location changed 1o this state. This Space for Use of Filing Officer
_} which is proceeds of the original collateral described above in which 8 security interest was
perfected.
1 s 1o which the filing has lapsed. Date filed and previous
UCC-1 file number .
acquired after a change of name, identity, or corparate structure of the debtor.

10. Signature(s) of Debtor(s)

smop7 MOBILE mo?ssgmrzs, L.L.C.
By: /L

__,___wetem, Mafiaging Member =~
11. Signatufe(s) of Secured Party or if Assigned, by Assignee(s)

12 Return Copy to:

— —_—

Name

Address

Address
__ !

STANDARD FORM - FORM*

City. State. Zip

}\h

FILING OFFICE COPY

P



EXHIBIT B TO
UCC-1 FINANCING STATEMENT BETWEEN

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., AS DEBTOR AND
TRANSATLANTIC CAPITAL COMPANY, L.L.C., AS SECURED PARTY

Description of Collateral

All right, title, interest and estate of Debtor now owned, or hereafter

acquired, in and to the following property, rights, interests and estates:

A.

All structures, buildings and improvements of every kind and description now or at
any time hereafter located on that certain real property situated in the County of
Lake, State of Florida (the "Premises"), more particularly described in Exhibit A
artached hereto (the "Improvements”);

All easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, and other emblements now or hereafter located on the
Premises or under or above the same or any part thereof, and all estates, rights,
interests and appurtenances, reversions and remainders whatsoever, in any way
belonging or appertaining to the Premises, or any part thereof, at law or in equity,
whether now owned or hereafter acquired by Debtor;

All water, ditches, wells, reservoirs and drains and all water, ditch, well, reservoir
and drainage rights which are appurtenant to, located on, under or above or used in
connection with the Premises or the Improvements, or any part thereof, whether now
existing or hereafter created or acquired by Debtor;

All minerals, crops, timber, trees, shrubs, flowers and landscaping features now or
hereafter located on, under or above the Premises;

All building materials, supplies and equipment now or hereafter placed on the
Premises or in the Improvements;

All furniture, furnishings, fixtures, goods, equipment, inventory or personal property
owned by Debtor and now or hereafter located on, attached to or used in and about
the Improvements, including, but not limited to, all machines, engines, boilers,
dynamos, elevators, stokers, tanks, cabinets, awnings and all appliances,
communication, plumbing, heating, air conditioning, lighting, ventilating,
refrigerating, disposal and incinerating equipment, and sprinkler and fire and theft
protection equipment, and all fixtures and appurienances thereto, and such other
goods and chattels and personal property owned by Debtor as are now or hereafter
used or furnished in operating the Improvements, or the activities conducted therein,
and all building materials and equipment hereafter situated on or about the Premises
or Improvements, and all warranties and guaranties relating thereto, and all additions
thereto and substitutions and replacements therefor (exclusive of any of the foregoing
owned or leased by tenants of space in the Improvements except to the extent any
of the same constitute fixtures) (collectively, the "Equipment”);



1364113.03

All leases (including, without limitation, oil, gas and mineral leases), licenses,
concessions and occupancy agreements of all or any part of the Premises or the
Improvements (each, a "Lease" and collectively, "Leases"), whether written or oral,
now or hereafter entered into and all rents, royalties, issues, profits, bonus money,
revenue, income, rights and other benefits (collectively, the "Rents and Profits™) of
the Premises or the Improvements, now or hereafter arising from the use or
enjoyment of all or any portion thereof or from any present or future Lease or other
agreement pertaining thereto or any of the General Intangibles and all cash or
securities deposited to secure performance by the tenants, lessees or licensees (each,
a "Tenant" and collectively, "Tenants"), as applicable, of their obligations under any
such Leases, whether said cash or securities are to be held until the expiration of the
terms of said Leases or applied to one or more of the installments of rent coming
due prior to the expiration of said terms, subject, however, to the provisions
contained in the Mortgage (as hereinafter defined);

All contracts and agreements now or hereafter entered into covering any part of the
Premises or the Improvements (collectively, the "Contracts”) and all revenue,
income and other benefits thereof, including, without limitation, management
agreements, service contracts, maintenance contracts, equipment leases, personal
property leases and any contracts or documents relating to construction on any part
of the Premises or the Improvements (including all architectural renderings, models,
specifications, plans, drawings, surveys, tests, reports, data, bonds and governmental
approvals) or to the management or operation of any part of the Premises or the
Improvements;

All water taps, sewer taps, certificates of occupancy, permits, licenses, franchises,
certificates, consents, approvals and other rights and privileges now or hereafter
obtained in connection with the Premises or the Improvements and all present and
future warranties and guaranties relating to the Improvements or to any equipment,
fixtures, furniture, furnishings, personal property or components of any of the
foregoing now or hereafter located or installed on the Premises or the Improvements;

All present and future funds, accounts, instruments, accounts receivable, documents,
claims, general intangibles (including, without limitation, trademarks, trade names,
service marks and symbols now or hereafter used in connection with any part of the
Premises or the Improvements, all names by which the Premises or the
Improvements may be operated or known, all rights to carry on business under such
names, and all rights, interest and privileges which Debtor has or may have as
developer or declarant under any covenants, restrictions or declarations now or
hereafter relating to the Premises or the Improvements) (collectively, the "General

Intangibles”);

All insurance policies or binders now or hereafter relating to the Premises, including
any unearned premiums thereon,

All cash funds, deposit accounts and other rights and evidence of rights to cash, now
or hereafter created or held by Secured Party pursuant to the Mortgage or any other

22-



of the Loan Documents (as defined in the Mortgage), including, without limitation,
all funds now or hereafter on deposit in the Impound Account, the Rent Account,
the Payment Reserve, the Replacement Reserve and the Repair and Remediation
Reserve (as each such term is defined in the Mortgage) and all notes or chattel paper
now or hereafter arising from or by virtue of any transactions related to the Premises
or the Improvements;

. All present and future monetary deposits given by Debtor to any public or private

utility with respect to utility services furnished to any part of the Premises or the
Improvements;

. All proceeds, products, substitutions and accessions (including claims and demands

therefor) of the conversion, voluntary or involuntary, of any of the foregoing into
cash or liquidated claims, including, without limitation, proceeds of insurance and
condemnation awards; and

All other or greater rights and interests of every nature in the Premises and the
Improvements and in the possession or use thereof and income therefrom, whether
now owned or hereafter acquired by Debtor.

This UCC-1 Financing Statement is filed in connection with that certain Mortgage and

Security Agreement given by the Debtor for the benefit of the Secured Party (the "Mortgage™)
covering the fee estate of Debtor in the Premises and intended to be duly recorded in the county
in which the Premises is located.

1364113.03



EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida
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STATE OF FLORIDA

UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-1 (REV. 1993)
This Financing Statement 1s presented 10 a tling atticer for ing pursuant to the Unitorm Commercial Code
1. Debtor (Last Name First if an individual) . 1a. Date of Birth or FEM
Sandpiper Mobile Manor Associates, L.L.C. 28 -3¢ 3546l
1b. Mailing Address  1¢. City, State 71d. Zip Code
18700 West Ten Mile Road | Southfield, Michigan | 48075
3. Addilional Debtor or Trade Name (Last Name First if an individual) " 2a. Date of Birth or FEW

[2b. Mailing Address { 2¢. City, State * ‘ 2d. Zip Code
i

3. Secured Party (Last Name First if an individual)
TransAtlantic Capital Company, L.L.C.

Ja. Mailing Address T 3b. City, State "3c. Zip Code
31 East 52nd Street, 10th Floor l New York, New York ’ 10019

4. Assignee of Secured Party (Last Name First If an Individual)

4. Mailing Address ; 4b. Tity, State ! 4c. Zip Code

£, This Financing Statement covers the foliowing types or items or propeny [inciude description of real property on which located and owner of record when
required. if more space is required, attach additional sheet(s)].

See Exhibits A and B

6. Check only if Applicable: X1 Products of collateral are aiso covered. X1 Proceeds of collateral are aiso covered. T Debtoris transmitting utility.

7. Check appropriate box: 3 All documentary stamp taxes due and payable or to become due and payable pursuant to 8. 201.22 F.S., have been paid.

{One box must be marked) T Fiorida Documentary Stamp Tax is not required.

8. Inaccordance with s. 679. 402(2) F.S., this statement is filed without the Deblor's signature . . t of
10 pertect a security interest in collateral: 9. Number of sdditional sheets presented:

3 aiready subject to a security interest in another jurisdiction when it was brought into this . s .
state or debtor's location changed to this state. This Space for Use of Filing Officer
—} which is proceeds of the original collateral described above in which 8 security interest was
perfected.
73 83 10 which the filing has iapsed. Date filed snd previous
UCC-1 tile number
_} acquired atter 3 change of name, identity, or corporate structuto of the debtor.

10. Signature(s) of Debtor(s)
SANDPIPER MOBILE MANOR

17, Signature(s) 6f Secured Party or i Assigned, by ASSignee(s)

12. Return Copy to:
—_— _

Name I
Address
Address ]

Cry, State. Zip § ‘

—— e~

FILING CFFICE COPY STANDARD FORM - FORM y/

e ———




EXHIBIT B TO
UCC-1 FINANCING STATEMENT BETWEEN

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., AS DEBTOR AND
TRANSATLANTIC CAPITAL COMPANY, L.L.C., AS SECURED PARTY

Description of Collateral

All right, title, interest and estate of Debtor now owned, or hereafter

acquired, in and to the following property, rights, interests and estates:

A.

All structures, buildings and improvements of every kind and description now or at
any time hereafter located on that certain real property situated in the County of
Lake, State of Florida (the "Premises"), more particularly described in Exhibit A
attached hereto (the "Improvements"),;

All easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, and other emblements now or hereafter located on the
Premises or under or above the same or any part thereof, and all estates, rights,
interests and appurtenances, reversions and remainders whatsoever, in any way
belonging or appertaining to the Premises, or any part thereof, at law or in equity,
whether now owned or hereafter acquired by Debtor;

All water, ditches, wells, reservoirs and drains and all water, ditch, well, reservoir
and drainage rights which are appurtenant to, located on, under or above or used in
connection with the Premises or the Improvements, or any part thereof, whether now
existing or hereafter created or acquired by Debtor;

All minerals, crops, timber, trees, shrubs, flowers and landscaping features now or
hereafter located on, under or above the Premises;

All building materials, supplies and equipment now or hereafter placed on the
Premises or in the Improvements;

All furniture, furnishings, fixtures, goods, equipment, inventory or personal property
owned by Debtor and now or hereafter located on, attached to or used in and about
the Improvements, including, but not limited to, all machines, engines, boilers,
dynamos, elevators, stokers, tanks, cabinets, awnings and all appliances,
communication, plumbing, heating, air conditioning, lighting, ventilating,
refrigerating, disposal and incinerating equipment, and sprinkler and fire and theft
protection equipment, and all fixtures and appurtenances thereto, and such other
goods and chattels and personal property owned by Debtor as are now or hereafter
used or furnished in operating the Improvements, or the activities conducted therein,
and all building materials and equipment hereafter situated on or about the Premises
or Improvements, and all warranties and guaranties relating thereto, and all additions
thereto and substitutions and replacements therefor (exclusive of any of the foregoing
owned or leased by tenants of space in the Improvements except to the extent any
of the same constitute fixtures) (collectively, the "Equipment”);
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All leases (including, without limitation, oil, gas and mineral leases), licenses,
concessions and occupancy agreements of all or any part of the Premises or the
Improvements (each, a "Lease” and collectively, "Leases™), whether written or oral,
now or hereafter entered into and all rents, royalties, issues, profits, bonus money,
revenue, income, rights and other benefits (collectively, the "Rents and Profits") of
the Premises or the Improvements, now or hereafter arising from the use or
enjoyment of all or any portion thereof or from any present or future Lease or other
agreement pertaining thereto or any of the General Intangibles and all cash or
securities deposited to secure performance by the tenants, lessees or licensees (each,
a "Tenant" and collectively, "Tenants"), as applicable, of their obligations under any
such Leases, whether said cash or securities are to be held until the expiration of the
terms of said Leases or applied to one or more of the installments of rent coming
due prior to the expiration of said terms, subject, however, to the provisions
contained in the Mortgage (as hereinafter defined);

All contracts and agreements now or hereafter entered into covering any part of the
Premises or the Improvements (collectively, the "Contracts") and all revenue,
income and other benefits thereof, including, without limitation, management
agreements, service contracts, maintenance contracts, equipment leases, personal
property leases and any contracts or documents relating to construction on any part
of the Premises or the Improvements (including all architectural renderings, models,
specifications, plans, drawings, surveys, tests, reports, data, bonds and governmental
approvals) or to the management or operation of any part of the Premises or the
Improvements;

All water taps, sewer taps, certificates of occupancy, permits, licenses, franchises,
certificates, consents, approvals and other rights and privileges now or hereafter
obtained in connection with the Premises or the Improvements and all present and
future warranties and guaranties relating to the Improvements or to any equipment,
fixtures, furniture, furnishings, personal property or components of any of the
foregoing now or hereafter located or installed on the Premises or the Improvements;

All present and future funds, accounts, instruments, accounts receivable, documents,
claims, general intangibles (including, without limitation, trademarks, trade names,
service marks and symbols now or hereafter used in connection with any part of the
Premises or the Improvements, all names by which the Premises or the
Improvements may be operated or known, all rights to carry on business under such
names, and all rights, interest and privileges which Debtor has or may have as
developer or declarant under any covenants, restrictions or declarations now or
hereafter relating to the Premises or the Improvements) (collectively, the "General

Intangibles”);

All insurance policies or binders now or hereafter relating to the Premises, including
any unearned premiums thereon;

All cash funds, deposit accounts and other rights and evidence of rights to cash, now
or hereafter created or held by Secured Party pursuant to the Mortgage or any other

2-



of the Loan Documents (as defined in the Mortgage), including, without limitation,
all funds now or hereafter on deposit in the Impound Account, the Rent Account,
the Payment Reserve, the Replacement Reserve and the Repair and Remediation
Reserve (as each such term is defined in the Mortgage) and all notes or chattel paper
now or hereafter arising from or by virtue of any transactions related to the Premises
or the Improvements;

. All present and future monetary deposits given by Debtor to any public or private

utility with respect to utility services furnished to any part of the Premises or the
Improvements;

. All proceeds, products, substitutions and accessions (including claims and demands

therefor) of the conversion, voluntary or involuntary, of any of the foregoing into
cash or liquidated claims, including, without limitation, proceeds of insurance and
condemnation awards; and

All other or greater rights and interests of every nature in the Premises and the
Improvements and in the possession or use thereof and income therefrom, whether
now owned or hereafter acquired by Debtor.

This UCC-1 Financing Statement is filed in connection with that certain Mortgage and

Security Agreement given by the Debtor for the benefit of the Secured Party (the "Mortgage™)
covering the fee estate of Debtor in the Premises and intended to be duly recorded in the county
in which the Premises is located.

1364113.03



EXHIBIT A
Legal Description

Beginning at the Southwest corner of Government Lot 6, run thence
North 1176.8 feet; thence East 546.77 feet; thence North 34
degrees 11’ East to Lake Yale; thence meandering Southeasterly
along the shoreline of Lake Yale to a point on the East line of
Government Lot 6 where the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to
an iron pipe; thence North 89 degrees 18’ 10" West a distance of
1320.95 feet to the place of beginning. Said property is all
located in Section 24, Township 18 South, Range 25 East in Lake
County, Florida .






CERTIFICATION REGARDING PROPERTY DOCUMENTS
AND FINANCIAL INFORMATION

Loan No. TAS5907

In connection with a loan made as of the date hereof by TRANSATLANTIC
CAPITAL COMPANY, L.L.C., a Delaware limited liability company ("Lender"), to
SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., a Michigan limited liability
company ("Borrower"), Borrower has of even date secured by a lien on the real property
known as Sandpiper Mobile Manor, Eustia, Florida (the "Property") by virtue of that certain
Mortgage and Security Agreement executed by Borrower in favor of Lender. Borrower
hereby certifies, represents and warrants to Lender that:

1.Leases and Rent Roll. (a) Attached hereto as Exhibit "A" is a true, accurate and
complete rental schedule with respect to the Property, (b) none of the leases reflected thereon
contain any (i) purchase options or termination provisions, (ii) rights of first refusal to
purchase or (iii) other terms with respect to all or any portion of the Property not commonly
found in leases for similar properties situated in the area in which the Property is situated or
which would adversely affect the security of the Lender’s mortgage or deed of trust, as
applicable (except as set forth on Exhibit "A"), (c) no concessions of any kind or nature have
been given or promised to any of the tenants (except as set forth on Exhibit "A"), and (d) no
inducements of any kind or nature have been given or promised to any of the tenants (except
as set forth on Exhibit "A"), (e) Borrower has delivered to Lender true and correct copies of
all leases, licenses and other occupancy agreements affecting the Property, together with all
guaranties there of and all amendments and modifications thereto (collectively the "Leases")
and (f) no party, other than Borrower, has any right to use or occupy all or any portion of
the Property except pursuant to the Leases.

2. Standard Lease. (a) Auached hereto as Exhibit "B" is a true and correct copy
of the standard lease for the Property, (b) no lease currently in effect at the Property
materially deviates from the attached standard lease and (c) the standard lease (and all leases
currently in effect at the property) is by its terms subordinate to any mortgage on the
Property.

3. Management Agreement. (a) Attached hereto as Exhibit "C" is a true, correct
and complete copy of that certain Management Agreement dated (the "Management
Agreement”) between Borrower and The Bloch Organization, and any and all modifications
and amendments thereto and (b) the Management Agreement is in full force and effect and
has not been otherwise modified or amended.

4. Service Contracts. Attached hereto as Exhibit "D" are true, correct and
complete list of all service contracts now in effect to which Borrower or its agent is a party
with respect to the operation of the Property, and copies of all such contracts that are not
terminable on thirty days notice.

1364109.03



5. Personal Property. (a) Attached hereto as Exhibit "E" is a true, accurate and
complete inventory showing the make, model, serial number and location of all machinery,
equipment, fixtures, supplies, tools, and personal property used in the management,
maintenance and operation of the Property (other than trade fixtures or personal property of
space tenants), (b) the items specified on Exhibit "E" constitute all of the machinery,
equipment, fixtures, supplies, tools, and personal property required for the proper
management, maintenance and operation of the Property and (c) the items listed on Exhibit
"E" are owned by the Borrower free and clear of leases, conditional sale contracts and other
title retention agreements (except as specified on Exhibit "E").

7. Secured and Unsecured Debt. There is no secured or unsecured debt currently
outstanding with respect to which Borrower is, absolutely or contingently, an obligor, other
than (i) the Loan and (ii) unsecured obligations representing trade payables and accrued
expenses incurred in the ordinary course of operating the Property, which are customarily
paid within thirty days.

8. Litigation. No litigation is currently filed or pending (a) against Borrower or
directly involving the Property or (b) against any affiliate of Borrower that would have a
material adverse effect on Borrower’s ability to perform its obligations under the documents
evidencing or securing the Loan, except as may be set forth on Exhibit "G" attached hereto.

IN WITNESS WHEREOF, Borrower has executed this certificate under seal and has
delivered this certificate to Lender this &7 day of October, 1998.

BORROWER:

SANDPIPER MOBILE MANOR ASSOCIATES,
L.L.C., a Michigan limited liability company

Name: Peter Beer
Title: Managing Member

1364109.03



EXHIBIT A

(SEE ATTACHED)
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CERTIFICATION

The foregoing is a true and accurate copy of the rent roll
for Sandpiper Mobile Manor mobile home park development.

D

Sandpiper Mobile Manor Associates, L.L.C.
Peter Beer, Managing Member




10

11

12

13

14

15

16

17

18

Alaks, Ed
107 Lake Shore Circle

Appleby, Cariene
1102 Sunset Court

Baker, Kenneth
509 Cardinal Drive

Balkwill, Charles
513 Cardinal

Barich, Donna
512 Cardinal Drive

Bamayzk, Gerald
402 Oak Drive

Beall, Thomas
809 Pine Drive

Beebe, Gene
709 Flamingo

Birchenough, Patrick
613 Sandpiper Drive

Bishop, Bamey
1410 Azalea Drive

Bracamontes, Angela
803 Pine Drive

Bricker, Phyllis
806 Pine Drive

Brooks, Lorinda
814 Pine Drive

Brown, W. Dudley
307 Magnolia Drive

Burke, Robert
909 Quail

Burman, Glenn
232 N. Lake Shore Drive

Bums, Robert
117 Lake Shore Circle

Button, Wade
704 Flamingo Drive

Sheet1
Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Monthly Rent:

Page 1

$277.14

$174.20

$174.20

$174.20

$174.20

$174.20

$174.20

$174.20

$174.20

$174.20
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Campbell, Calvin
234 N. Lake Shore Drive

Carpenter, Bud
412 Oak Drive

Carpenter, Marie
424 Oak Drive

Chain, Dorothy
802 Pine Drive

Chapel, George
302 Pine Drive *

Clauser, John
302 Magnolia Drive

Coffin, Jim
1407 Azalea Drive

Coleman, Arthur
310 Magnolia Drive

Connors, Lillian
2023 Sunset Drive

Cook, Frank
703 Flamingo Drive

Cotton, Calvin
315 Magnolia Drive

Cox, Bette
224 N. Lake Shore Drive

Coyle, Gene
614 Sandpiper Drive

Crane, Milt
619 Sandpiper Drive

Davis Estate (C. Bums)
109 Lake Shore Drive

Dorsett, Don
506 Cardinal Drive

Ennis, William
228 N. Lake Shore Drive

Eubank, James
813 Pine Drive
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Faucett, John

208 Lake Shore Drive

Fredorchak, Donald
306 Magnolia Drive

Fox, Gwen
812 Pine Drive

Frantz, Lynn
504 Cardinal Drive

Fredorchak, Donald
306 Magnolia Drive

Funk, William
710 Flamingo Drive

Gage, Rose Marie
427 Oak Drive

Garrett, Athleen
413 Oak Drive

Garrison, Walter
1102 Sunset Court

Gladding, lrene
706 Flamingo Drive

Gobbis, Michael
907 Quail Drive

Godinsky, Ann
708 Fiamingo Drive

Goeres, Eleanor
515 Cardinal Drive

Goldey, Lela
823 Pine Drive

Griffis, Chuck

113 Lake Shore Circle

Hance, Wiley
508 Cardinal Drive

Harding, frma
605 Sandpiper Drive

Heitling, Carol
311 Magnolia Drive
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Henkel, Rose
612 Sandpiper Drive

Henley, James
405 Oak Drive

Henry, James
423 Oak Drive

Hermsen, Joseph
702 Flamingo Drive

Hutler, Don
1303 Oak Court

Hulette, Morris
1304 Oak Court

Hutchinson, Wayne
401 Oak Drive

Jewell, Wanda
1404 Azalea Drive

Johnson, Harold
621 Sandpiper Drive

Johnson, Shirley
827 Pine Drive

Johnston, Stuan
1402 Azalea Drive

Jones, Gwendoline

214 N. Lake Shore Drive

Joslyn, Nellis
1014 Sunset Drive

Jurgens, Alfred
417 Oak Drive

Karaffa, Joseph
608 Sandpiper Drive

Keefe, Emma
618 Sandpiper Drive

Kilsdonk, Robert
712 Fiamingo Drive

Klock, Airlie

206 N. Lake Shore Drive
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Kuick, Frank
623 Sandpiper Drive

Lavanne, Donald
1301 Oak Court

Leifert, John
602 Sandpiper Drive

Lweis, Leona
1414 Azalea Drive

Lisher, Jerry
514 Cardinal Drive

Lisher, Jerry
511 Cardinal Drive

Lowe, Vera
419 Oak Drive

Lucilio, Nickols
825 Pine Drive

Luke, Ed
1408 Azalea Drive

Lundwall, Vivan
422 Oak Drive

Lytle, Herman
1008 Sunset Drive

MacMillian, Thomas
1010 Sunset Court

MacMillian, Vincent
822 Pine Drive

Mandro, Hank
1003 Sunset Drive

Martin, John

204 N. Lake Shore Drive

Martin, Williams
420 Oak Drive

Massio, Paul
818 Pine Drive

McGary, Raymond
705 Flamingo Drive
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McColium, Raiph
303 Magnolia Drive

Milier, Laurence
624 Sandpiper Drive

Miiler, Mike
230 N. Lake Shore Drive

Miller, William
119 Lake Shore Circle

Moklar, Dorothy
505 Cardinal Drive

Monnett, Robert
1416 Azalea Drive

Morrow, Frank
507 Cardinal Drive

Morton, Herbert
1302 Oak Court

Mullis, Raiph
218 N. Lake Shore Drive

Multlis, Ralph
315 Magnolia Drive

Murray, William
622 Sandpiper Drive

Myers, William
620 Sandpiper Drive

Nadon, Robert
410 Oak Drive

Nayarkas, Ruth
403 Oak Drive

Nichols, William
218 N. Lake Shore Drive

New, Leroy
228 N. Lake Shore Drive

Noecker, Kenneth
711 Flamingo Drive

Ogden, Bowden
616 Sandpiper Drive
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Paine, Don
518 Cardinal Drive

Paimer, Leon
1203 Oak St.

Patton, Betty Jean
816 Pine Drive

Pelkey, Gladys
810 Pine Drive

Pelt, George
811 Pine Drive

Pelt, Ralph
304 Magnolia

Perreault, Chester
707 Flamingo Drive

Plank, William
308 Magnolia Drive

Post, Kenneth
111 Lake Shore Circle

Pryne, Kenneth
701 Flamingo Drive

Reading, Katherine
414 Oak St.

Reber, Wayne
1413 Azalea Drive

Rice, Lucille
406 Oak Drive

Richards, James
611 Sandpiper Drive

Robertson, Jimmy
415 Qak Drive

Ruddeli, Robert
220 N. Lake Shore Drive

Runge, Harold
212 N. Lake Shore Drive

Rupert, Beulah
421 Oak Drive
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Runge, Haroid
212 N. Lake Shore Drive

Sartwell, James
817 Pine Drive

Saunders, Judith
1006 Sunset Drive

Sayer, William
428 Oak Drive

Schwenk, Calvin -
518 Cardinal Drive

Seale, Hasil
316 Magnolia Drive

Serma, Carl
312 Magnolia Drive

Shank, Monica
115 Lake Shore Circle

Sherwood, Bruce
606 Sandpiper Drive

Shiflet, Stephen
1406 Azalea Drive

Sibo, Lucille
309 Magnolia Drive

Simpson, Evie
210 N. Lake Shore Drive

Singhurse, Dolores
615 Sandpiper Drive

Singhurse, Jerry
1005 Sunset Drive

Smith, Edwin
314 Magnolia Drive

Smith, Joseph
510 Cardinal Drive

Smother, Wallace
821 Pine Drive

Sorenson, Donaid
610 Sandpiper Drive
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Sproatt, Carl
103 Lake Shore Circle

Stergar, Joe
1204 Oak Court

Sterling, Margaret
617 Sandpiper Drive

Stevens, Claudie
317 Magnolia Drive

Strauer, Donald
1405 Azalea Drive

Sullivan, Robert
501 Cardinal Drive

Sutton, Joseph
425 Oak Drive

Tahtinen, Richard
609 Sandpiper Drive

Thompson, Coralie
820 Pine Drive

Tipton, Glen
607 Sandpiper Drive

Trump, Chas
409 Oak Drive

VanDyke, Fred
902 Quail Drive

VanHandel, Wilfred
903 Quail Drive

Volk, Fred
604 Sandpiper Drive

Wackiey, Helen
805 Pine Drive

Waish, Tom
408 Oak Drive

Walters, Lewis
319 Magnolia Drive

Warmington, irma

202 N. Lake Shore Drive
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Webb, Edwin
819 Pine Drive

Whitaker, Forrest
911 Quail Drive

Whitman, Warren
305 Magnolia Drive

Whitson, John
411 Oak Drive

Wichser, Walter
808 Pine Drive

Wildenberg, Raymond
1001 Sunset Drive

Williams, Jack
105 Lake Shore Circle

Wise, James
905 Quail Drive

Witten, Winfred
222 Lake Shore Drive

Wolf, James
404 Oak Drive

Wollums, John
407 Oak Drive

Wythe, Joseph
416 Oak Drive
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(SEE ATTACHED)
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LOT RENTAL AGREEMENT
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SANDPIPER MOBILE HOME MANOR
LEESBURG, FLORIDA

LOT RENTAL AGREEMENT

This Lot Rental Agreement between Lake Yale Corporation ("the Park Owner") and
(the"Homepwner™)  shall be  cffective  on
; and shall remain in effeci for one full ycar unless terminated
©carlier as provided in this Agreement. Nonetheless, fh,;q first lcase year may be a partial ycar
in arder ta get the expiration and rencwal dates of all lot rental agreements Lo be unilorm.
"The purposc of this Agreement is Lo deseribe (the unique relationship that exists between two
property owners: the Park Owner, which owns the real cstate and common - area
improvements 2t Sandpiper Mobile Home Manar (the "Park™), and the Homeowner, who
owns 4 home locaied in the Park. This Agreement allows the Momeowner 10 use space
for the placement ol his or her bome and allows the Honeowner the use of
common arca facilitics at the Park, subject o lawfully established rules and regulations.
Nothing in this Agreement gives the Homeowner a property intercst in any part of the Park
Owner’s real estate; nothing in this Agreement gives the Park Owaner any property interest

in the Homeowner's hame.

L BASE RENT. In consideration far the vse of comman area facilitics and for
the use of @ place w lncate a home, the Homeowner will pay o the Park Owner in advance
on the first day of every month $ plus applicable governmenial and uiility charges
without any deduction or oflsct.

2. OTHER PAYMENTS.
Homeowner may alsa be asscssed the following lees:

Entrance Fee - This fee is payable by all persons bringing a mobile home into the
park. The fee is 1 delray costs of mailbox as well as impact o sewcr, waler, roads
and other services. The fee is § . (This fee docs not apply to the purchaser
of u mobile hame situated in the park that is offered for sale by @ resident of the i
park).

Application Fee - A charge of 3 is payablc o cover reference, credit checks,
and administrative details of approval and the set up of o new resident of the park.
“This [ce is due from both renters and owners applying lor residency in the park. This
fee will be charged by the park owner, as allowed by law, in qualifying a prospective
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tenant of the park. 1l this fee s deterntined o be an entrance fee prohibited by
Section 723.041, Florida Statutes, it will be refunded.

Excess Resident ee <« A ¥ per wonth charge is madce for residents in cxcess
of two (2) per home (exclusive of immediate family), when such cxcess residents
remain in Uic mobile home in excess of 15 cansecutive days arv 30 total days per year.

Late Payment Fee - I any payment is not received by the Park Owner by the
seventh day of the month in which it is dug, the payment will be increased by
\Y dollars (8 ) OR 5%, whichcver is greater.

Returned Cheek Fee -- A charge of $ or 5%, whichever js greater, will be -
charged lor checks returnced by the bank for any reason.

Clean-up Fee - A [ee, hased on actual labor and matenals incurred, is charged to the
resident failing to clean-up alter a private funclion on park property.

Damage of Home -« A lee of § . based on actual labor and material to
remove, will be charged 1o an owner who [ails 1o remove a home damaged by {irc or
other hazard, or due to run down or deteriorated condition.

Maintenance Fee -- A fec of 3 based on actual labor and material incurred,
will be charged to those residents who fail to repair, trim, prunc or who othenwise {ail
o maintain the exterior appearance of their home. Routine exterior washing or
gardening operations would normally not exceed 3

Trash - §__ per manth
Storm Drainage - 3 per month.

Lawn Mowing -- 3

A ————————————

Damage to Park Property -- § Residents are responsible for damages to
any property within the park caused or contributed (o by their guests.

Communily Building Cleanup Fee -- $ a charge (o cleanup the reereation
hall will be assesscd against (he party sponsoring any cvent after which cvent the
recreation hall is not properly cleaned.
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. .
Lot Clean-Up Charge -- § (per man howr) In case ol fire, wind or
waler damage (o Resident's property, or in the eveft that Resident’s ot is not kept
clean and frec or trash or debris, Resident shall be responsiblc for any cost of
repairs, remaoval of debris, and clecan up of Jot.

Lawn Maintenance Fee -- including mowing, cdging, and trimming, in the amount of
$ for cach required maintenance performed by Management due to the
fact thal home owner fails and/or rcfuses 1o do so. '

Governmental and Utility Charges -- In addition 1o the busc rent.and other charges
listed above, the homeawner will be responsible for psyment of those ad valorem and non
ad valorem assessments and any other fees, charges and costs charged 10 the park owner by
state or local gavernment or utility company, including but nat limited to property taxes,
filing fees, annual fees charged by the Florida Division ol Land Sales Condominiums and
Mobile Homes, insurance, utilitics (including waste disposal), ambulance taxes, recycling fees
and services 10 the extent those amounts exceed the amounts actually paid for such items
by the park owner during the calendar year ending on the July 3) preceding the date on
which the homeowner's hase rent payment was wost recently set. In those instances where
the utilitics or any of thum arc owned or aperated by the park owner, there shall be
included in the determination of utility cost increases all related out-of-pocket cosis
including, without limitation, the cost of maintaining or aperating the utility plant, repairs, -
capital improvements, and mecting governmental requircments. The homeowner will also
be required 10 pay, aver a reasonable period of time 1o be cstablished Ly the park owner,
4 pro rata portion of the cost of copital improvemcnts or allerations required by a
government agency and a pro rata portion of the cost and fees associated with hooking up
10 a private or public wility company if the park owner should discontinuc operating any
utility it now operates. Certain governmental and utility charges may be assesscd more often
than anaually and will be assessed 10 the hameowner on a pro ratd basis. Although certain . -
of these charges may be passed on 10 the homeowner more often than annually, the park
awner reserves the right ta recoup those costs in the form of future rent increases or other
charges, rather than as governmental and utility charges. For purposcs ol this prospectus
and any lot rental agreement issued in conjunction with this prospectus, trash (garbage) pick
up scrvice shall be considered a utilily. '

Annual assessments may be imposed on the homeowner in addition 1o the base rent. The
annual asscssment-will be imposed for a limiled time period, as set forth in a notice of
increase in lot rental amount, which notice will be delivercd at Jeast 90 days prior to the
clfective date of the assessment. To (he extent a particular increasc in cost is uscd as a basis
for the impaosition of an annual assessment, that cost will nat otherwise be used as a factor

.26'
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W increasing the ot renial amount during the period (oF which the assessment is being
imposed.

“The lerm "pro-rata” relors to the amownt determiited by dividing the respective tatal amount
by the number ol spaces rented on January | al the calendar year in which the cost was
incurred.

3. SERVICES INCLUDED IN LOT RENTAL AMOUNT.  Services which are
" provided by management which are included in the lot rental amount are:

(%)  Maintenance ol roads within the Park;

(b)  Mainicnance and replacement of the starm drainage syslem, street lights, fish
cleaning arey and shed, huat davil, shulllchoard courts, horseshoce pils, common arcas and
street light mamtenaned and replacement. I

(¢)  Trash removal from dumpsicrs in central Jocation (o which Flameowners
deliver fcaves and trash. '

()  Mainlenance, Gare and replacement ol the Community Building and clubhouse
and their cquipment. (Use of this building is currently is under the supervision of the
Homeowners' Association.)

(¢)  Individual mail baxes (U.S. Governmeit approved locked-type), mail delivery
( individual boxes by U.S. Postal service 1o boxes Jocated in Community Building.

() Card sysiem o0 Al Homeowners containing vital information such as the
names, addresses and telephane numbgers 1o call in cmergency, when and i required. _

(¢) Com operated laundry room [urnished as a convenicnee 1o the Homecowncrs,
lacated at the north end af the Community Building. The Park maintains this cquipment,
and pays Tor all water and cleetric power consumed in the laundry room. There is also
provided an outside dryiny wrca for clothes adiacent o the Connmunity Building.

(h)y  Fish cleaning  housa maintained by the Park as @ convenicnee 107 the
Flameowners.

i) Boat davil al the marina far lifting buals, maintrined by the Park as a
convenience o the Flomeowners.

() Trimming of removal ol trees fram ihe common arcas, ar on individual lots.
when, in the exclusive and sole opinion ol the Park Owner, a e poses i threat or hazard
(o the salely of any park resident. The Park docs not insure NOr guarantee tenants on
individual lots against talling limbs or trees, that being the sole and exclusive respansibility
of the individual Fomeowher renting the lat. LT

(x) Storm Drainaye

[}
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. 4, TERMINATION. the Park Owaer may igrminate this Agrecment upon the
Homeowner's failure 1o comply with (his Agreement or the Rules and Regulations subject
1o the termination provisions of the Florida Statutes.  Ta the event of Homeowner’s death,
or upon the death of anc Flomeowner where ownership ol the mobile home is 4 joint
tenancy, the surviving Hlomeowner or the lawful representative of a deceased Homeowner
shall have the option to terminate this Agreemant upon ninety (90) days writlen notice given
within nincty (90) days afier the death. This Agreement may ln. terminated lur other causes
only as permitied by applicable Florida Jaw.

5. CONDEMNATION. Condemnation of the space which is the subject of this
Agrcenent or of all or a substantial portion of the PARK shall be sulficient grounds for the
uhilateral termination of this Agreement by the Purk Owaer; however, in such event, the
Park Owner shall notily the Homceowner in writing as required by jaw. No award for any
partial or entire condemnation of the Park shall be apportioned, and the Homeowner hereby
renounces any interest in any award resulling {from a condemnation of all or part‘of the real
property, impravements and business at the Park. the Park Owner renounces any interest
in any relocation award ar personal property c_ompc,nsauon made to the IFlomeowner in
connection with the condenmnation or forced relocation of the Flomeowner’s home and its
appurlcnances by a government body, unless the Homcowner makes a claim against the
Park Owner [or a rclocation award or property compensation in conncetion with the
displacement.

6. RULES AND REGULATIONS. The Homeowner agrees to abide by and |
conform to all of the present Rules and Regulations and all future Rules and Regulations
adopted by the Park Owner and implemented in compliance with staie law.  THE
FIOMEOWNER ACKNOWLEDGES THAT HME HAS READ THE RULES AND
REGULATIONS PRIOR TO SIGNING THIS AGREEMENT AND THAT HE AGREES
TO BIE BOUND BY THEM. the Park Owner may, at its diserction and in conlformity with
the faw, amend the Rules and Regulations from time to time but shall specily the date of
implementation of cach such amendment, which daie shall not be less than nincty (90) days
alter written notice to all affected residents in the Park and the board of dircctors of the
homeowncers' association, or such shorter period as may be allowed by Jaw,

7. DAMAGE OF HOME. If the Homcowner's home or other improvement is
destroyed or so damaged by fire or other cause as to be wholly or partally unfit for
occupancy or use, the Homeowner shall continue W wake all payments called for by the
lerms of this Agreement.  However, the Homeowner shall make the home or other
improvement {it (or occupancy or use and make it conform to the Rules and Regulations,
or replace iy, within sixty days of such destruction or damage.  If the home or other
improvement is desiroyed ar irreparably damaged, then it shall be remaoved promptly by the

-28-
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Homeowner at his or her own expense. 1 the Homeowner fails o so remove i, the Park
Owner may, with notice, remove it and charge the Homeawner for the cost, which sum shall
be dug and payable immediatcly. “

S. FIXTURES. Al structures, including fenees, cmbedded in the ground,
blacktop or concrete, shall be maintained in gaod repair and attractive condition by the
Homeowner. I such items are damaged or removed by the Homeowner, then the
Homeowner shall repair any Jamage cavsed as 4 resull.” '

0. ATTORNEY'S FEES AND COURT COSTS. Should cither the Park Owner
or the Homeowner be required 1o employ counsc! to enforce the terms, conditions or
covenants of this Agrecment, the prevailing party shall recover al) reasonable atlorney’s fees
incurred. ' .

0. SUCCESSORS TO THE PARK OWNER. I the Park Owner should sell its
property at the Park and assign its rights and obligations under this Agreement 1o the new
owner, the Fomeowner shall hanar such an assignment by recognizing the new owncer in the
Park Owner's place and by releasing the Park Owner from all further obligation under this
Agreement, The Homeowner shall and hereby does subardinate its interests, @ the extent
any interesis exist under this Agreement, 1o the Park Owner's successars and to lenders who
may be granted a security interest in the Park’s property. The Homeowner cipowers the
Park Owncr and ils successors as attorney-in-fact 1o exceute all instruments necessary 10
accomplish such sub-ordination.

1. SUCCESSORS TO TIIE JJOMEOWNER. Upon the Park Owner’s prior
approval of the buyer, the rentaining term of this Agreement may be assumed by & person
wha purchases the Homeawner's home if the condition of the home complics with the Rules
and Regulations. Upon the cxpiration of the remaining rm ol the assumed Agrecment,
the buyer will be offercd a new agreement at the rates and on the terms then cstablished
for new Homeowncrs.

12, STATUTORY PROVISIONS. The relationships between the Homeowner and
the Park Owner shall be subject to the erms of Chapter 723, Flarida Statutes.

13, WAIVER. The waiver by the Park Owaer of any default of the Homeowner
or the acceptance by the Park Owner of payment with knowledge ol any default of any term,
covenant or condition of the Agreement shall not be deemed 1o be a waiver by the Park
Owner of any subscquent or further breach by the Homeowner of any e, covenant or
condition of this Agreement. The failure by the Park Owner 1o take any action in respect
10 any default of any term, covenaint or condition shall not be decmed 10 be a waiver by the

.29.
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Park Owner of such default or any other or further default(s) and the Park Owner reserves
the right to pursue its remedies in full at any time.

14. SAVINGS CLAUSE. Each provision of this Agrecment is separate and distinet
and individually enforceable. In the event any provision is declared to be unlawful, the
entorceability of all the other provisions shall not be affected.

Signed at \ ___onthis___dayof___ -
19 . | |
| SANDPIPER MOBILE HOME MANOR HOMEOWNER
By:
IHIOMEOWNER

-30-



EXHIBIT C

(SEE ATTACHED)
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This Management Ag'eemem, entered into on this the 22 " day of October, 1998, by

(bereinafter referred to u“Owncr”) and (hereinafler reforred 10 as “Management Agent”).

WITNESSETH:

WHEREAS, Owner is the owner of the Sandpiper Mobile Manor located in Leesburg,
Lake County, Florida (hereinafter referred to as the “Property”).

WHEREAS, Management Agent is in the property management business and is willing to
undertake the management of Property upon the terms set forth herein; and

NOW, THEREFORE, in consideration of the above and foregoing premises and mutual
covenants contained herein, the parties agree as follows:

1. Specific Dutics and Authority of Management Agent Management Agent shall have
full, complete, and absolute power, right and duty, to conduct the day-to-day affairs of the
Property in its own discretion, subject only to the general oversight of the Managing Member and
majority of its members, mcluding by way of example and not by limitation, the right to:

A lease, operate, maintain bank accounts, bring suit upon behalf of owner and
otherwise deal with the Property at a price and upon terms as it deems to be in the
best imerests of Owner;

B. acquire, by purchase, lease, exchange, or otherwise, any items reasonably
necessary to Management Agent’s performance of the duties et forth above,

C employ agents, employees, managers, accountants, attorneys, consultants, and
other persons necessary or appropriate to carry out the business and operations
of Sandpiper Mobile Maror, and to pay fees, expenses, salaries, wages, and other
compensations to such persons;

D. pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend, or
compromise, upon such terms as it may determine and upon such evidence as it
may deem sufficient, any obligation, suite, liability, cause of action, or claim,
including taxes, either in favor of or against owner and/or the Property;

E. determine the appropriate sccounting method or methods to be used by owner;

F. establish and maintain cash reserves for such purposes and in such amounts as it
deems appropriate from time to time;
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G. engage in any kind of activity and to perform and carry out contracts of any kind
necessary to, or in connection with, or identical to the accomplishment of the
purposes of owner and/or the Property.

2. Compensation

A As compensation in full for the successful fulfiliment of all managerial services to
be performed hereunder, Owner shall pay Management Agent three percent (3.0%) of the gross
revenues of Sandpiper Mobile Manor on a monthly basis.

B. In addition, Owner shall reimburse Management Agent for expenses incurred by
Management Agent in performance of work and the performance of services under this
Agreement.

3.  Tecrm of Agreement

This Agreement shall be for an initial period of Three (3) years from the date first above
written, unless terminated or canceled as provided herein. This Agreement may be terminated or
canceled by either party upon the occurrence of any of the following events, and neither party
shall have any lisbility to the other party for the exercise of such right:

0] by either party, if the other party has breached a covenant, obligation or warranty
under this Agreement and such breach remains uncured for a period of thirty (30)
days after notice thereof if sent to such other party;

(ii) by either party, if the other party ceases to conduct business ot

(iii)  in the event either party terminates or cancels this Agreement, Owner shall have no
further liability to Management Agent, except to pay Management Agent a
pro-rate share of the compensation of Paragraph 2 for that portion of work
performed through the date of termination/cancellation.

¢ Generyl

A This Agreement is the sole entire agreement between the parties retaining to the
subject matter hereof, and supersedes all prior understanding, agreements and documents relating
to the subject matter hereof. This agreement may be amended only by the instrument executed by
suthorized representatives of both parties.
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B. This Agreement shall be interpreted in accordance with the substantive law of the
State of Michigan.

IN WITNESS WHEREOF, the partied have signed their names on the day and year first

above written.
Owner, Sandpiper Mobile Manor ciates, L.L.C.
Date: jMﬁQwL
by Peter Beer .
<
Date: /V %
by Ivan Boch '

Mandging Member— N\




EXHIBIT D

None
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EXHIBIT E

None
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EXHIBIT G

None
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October 26, 1998

TransAtlantc Capiual Compaany, L.L.C.
31 West 52nd Street, 10th Floor
New York, New York 10019

Re:  Loan from TransAltantic Capital Company, L.L.C. (the "Leader”) to
Sandpiper Mobile Manor Associates, L.L.C. (the "Boirower®) in the
amourx of $2.000,000 (the “Loan”)

Ladits snd Gentlemen:

As a marerial inducemeant for the Lender te close the Loan on the date hereof, the
Lender has required that this Agreement be exccuted and delivered to the Lender. In regard
to the Loan, the undersigned does hereby certify to and agree with the Lender as follows:

1. Specific Post Closing Martars, To the extent applicable, attached hereto as
Exhibit A" 18 & Jist of specific requirements which must be met wathin the time set forth in
said Exhibiz. If sald matters are not met or complied with within said time period(s), the
same shall constitute & default uncer the Loan. The undersigned acknowiedges that the Loan
Documerxs are being executed at this time and the Loan closed and funds disbursed in
connection therewith withcur all e Loan requirements being met and that the execution of
the Loan Documents shall not constinute any adnmussion by the Lender that all the Loan
requirements have besn met.

2. DRefault wader this Agreement. The failure of the Borrower 10 comply with the
provisions of this Agreement at any 1ime shall be and constitute a defauit under the Loaq.

3 Survival of Agreemerr. This Agreemsnt shall sutvive the closing of the Loan.

Borrower

SANDPIPER MOBILE MANOR ASSOCIATES,
L L.C.. 1 Michigan limited liabdity company

By.

Name: Peter Beer
Title: Managing Member

(R 2 2]



EXZIBIT "A"

SCHEDULE OF POST CLOSING [TEMS
Daicription of liemu o Be A is
1. Revise sisndard Lot Rentat Agreement 3o thar: (1) all November 13, 1598

future Lot Rental Agresmenis sre subordindie 1o the
Montgage and Security Agreement, and (2) all futare
tcants shall agtom o the Mortgages or its designated
party should the Mortpagee Or its designated party act
as landlosd undes the lease.

2. Revise the Boat Dock User Fee Agreemaont 5o that: Novembe: 13, 1998
(1) ali future agreements &re subOTdinae to the
Morgage and Security Agreement; (2) all futurs boat
dock users ("Users®) shall sttomn 0 the Mortgagee or
its designated parvy should the Mortgagee or its
designated party act a3 Lessor under the agrecmen;
(3) all Users shall be responsibie for any damage
caused 10 the Mortgaged Property; and (4) Lessor
shall not be responsible for any damage caused by
[ essee’s own actions or by Lessor’s own actions.
uniess such actions are grossly negligent.

Provide Estoppel from Priendly Cablc of Florida, November 26, 1998
Inc. a/k/a Galaxy Cublevision which provides: (1)

there are no defaults under that lease agresment,

dated May of 1988, as amended in May of 1993 (2)

the date on which the last rent was paid, (3) the

currert monthly rental, and (4) the expiration dase of

the lease.

o)

oW






EXHIBIT B

RECEIPT AND ACKNOWLEDGMENT

VIA FACSIMILE - (312) 876-7934
TransAtlantic Capital Company. L.L.C.
c/o Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, lllinois 60606

Auention: David Schrodt, Esq.

Ladies and Gentlemen:

The undersigned hereby acknowledges receipt of the Delivered Documents. Enclosed
Documents and Loan Funds. The undersigned also acknowledges that the Delivered
Documents and the Enclosed Documents are identical, except that the Delivered Documents
have been executed and Notarized and the Enclosed Documents have some blanks filled in.
The undersigned agrees to disburse the Loan Funds and in accordance with the. Escrow
Agreement dated October 2-1, 1998 ("Escrow Agreement"). The undersigned hereby
confirms that: (A) all requirements necessary for the issuance of the Policy including,
without limitation, either the payment of, or satisfactory provision for the payment of, title
insurance premiums. recording fees. taxes and existing encumbrances against the Property,
have been or will be complied with; (B) the undersigned will issue the Policy in accordance
with the provisions of the Escrow Agreement and has or will otherwise comply with the
terms of the Escrow Agreement; (C) the undersigned will insure the so-called "gap" during
the period from the date of the Commitment and Settlement Date through the date and time
of recording of the Security Instrument; (D) the undersigned will record or file, as
appropriate. the originals of the Delivered Documents: and (E) the undersigned. upon receipt
thereof, will record or file, as appropriate. at Borrower’s sole cost and expense, the
Assignment Documents and will issue the Endorsement(s) to the Policy promptly thereafter.

Dated: October 23, 1998

COMMONWEALTH LAND TITLE
INS NCE COMBANY

By: M

Name: Dennis Choi

Title: AITS CoungeL




EXHIBIT C

LIST OF LOAN DOCUMENTS

Promissory Note in principal amount of $2,000,000 by Borrower in favor of
TransAtlantic Capital Company. L.L.C.

Mortgage and Security Agreement by Borrower in favor of TransAtlantic Capital
Company, L.L.C.

Assignment of Leases and Rents by Borrower in favor of TransAtlantic Capital
Company, L.L.C.

Guaranty in favor of TransAtlantic Capital Company, L.L.C.
Environmental Indemnity Agreement in favor ot TransAtlantic Capital Company.

Certification Regarding Property Documents and Financial Informartion by Borrower
in favor of TransAtlantic Capital Company, L.L.C.

Borrower’s Closing Certificate in favor of TransAtlantic Capital Company, L.L.C.

2 UCC-1 Financing Statements by Borrower, as debtor. in favor of TransAtlantic
Capital Company, L.L.C., as secured party.



October 22, 1998

VIA FEDERAL EXPRESS

Commonwealth Land Title Commonwealth Land Title
Insurance Company Insurance Company

655 Third Avenue, 11th Floor 2233 Lee Road, Suite 204

New York, New York 10017 Winter Park, FL 32789

Aun: Dennis Choi Attn: Tammy Scott

Re:  File No. NTS-98-10-1064 relating to the loan to
be made by TransAtlantic Capital Company, L.L.C.
to Sandpiper Mobile Manor Associates. L.L.C.

Deur Dennis and Tammy:

This letter shall constitute escrow instructions to you from TransAtlantic Capital
Company, L.L.C. (the "Lender") in connection with the approximately $2,000,000.00 loan
(the "Loan") to be made by Lender to Sandpiper Mobile Manor Associates, L.L.C. (the
"Borrower"), with respect to the property located in the County of Lake, State of Florida.
known as the Sandpiper Mobile Manor (the "Properiv").

A. Delivery of Documents. Delivered to Commonwealth Land Title Insurance
Company (referred to herein as "you" or "Escrow Agent") herewith, are the following
documents relating to the Loan (collectively, the "Delivered Documents"). Delivered to you
directly trom the Borrower are identical copies of the Delivered Documents ("Borrower
Documents, except that the Borrower Documents have been executed and certain blanks on
the documents enclosed herewith have been filed in. Upon receipt of the Borrwer
Documents and the Delivered Documents, you shall replace the execution page and the
notary page for the Delivered Documents with those completed pages in the Borrower
Documents so that the Delivered Documents are fully executed and in recordable form.
Concurrently with the funding of the Loan and the satisfaction of the Closing Conditions (as
hereinafter defined) (the "Closing"), you shall take possession of all of the Delivered
Documents for the benefit of the Lender, and deliver the Delivered Documents in accordance
with the provisions of this letter:

1. Mortgage and Security Agreement executed by Borrower to Lender (the
"Security Instrument”); and

2. Assignment of Leases and Rents executed by Borrower in favor of Lender (the
"Assignment of [ eases").




B. Wire Transfer. On the Settlement Date (as defined herein), you will receive
from or on behalf of Lender by wire transfer the amount indicated as the Mortgage Loan
Amount in the closing Statement (the "Closing Statement"), a copy of which will be
telecopied to you on or before the Settlement Date (the "Loan Funds") which shall be held
in escrow by you untl such time as disbursed or returned as provided herein.

C. Conditions to Closing. The following are Lender’s conditions to Closing and

releasing the Loan Funds and Borrower Funds held by you (collectively, the "Closing
Conditions") on the Settlement Date:

(1) You have received all of the Delivered Documents.

(i) You have received from Lender the Loan Funds and from Borrower the
Borrower Funds and are prepared to immediately disburse said funds in
accordance with the Disbursement Statement, a copy of which will be
attached to the Closing Statement.

(i11)  You are unconditionally and irrevocably committed to issue to Lender
an ALTA Loan Policy of Title Insurance (the "Policv"). The Policy:

(a)

(b)

(c)

(d)

(e

)

1364111.0!1

shall be effective as of the date and time of the Settlement Date,
regardless of the recording or failure to record the Delivered
Documents in the applicable county recorder’s office. and shall
be redated as of the date of the recording of the Security
Instruments;

shall show the named insured as "TransAtlantic Capital
Company, L.L.C. and its successors and assigns. as their
interests may appear”;

shall provide coverage in the amount of the Loan indicated in
the Closing Statement;

shall show title to the fee interest in the Property vested in
Borrower;

shall contain a legal description identical to the legal description
attached to the Security Instrument as Exhibit A;

shall insure the Security Instrument to be a valid first lien on the
Property pursuant to the commitment for title insurance, File
Number NTS-98-10-1064 (the "Commitment”) as shown on the
copy attached hereto as Exhibit A, and shall incorporate all of

[
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(iv)

(v)

the notations and changes included thereon and include all of the
endorsements attached thereto as indicated. and

(g) shall reference the Assignment of Leases and one UCC
Financing Statement either in Schedule A or as subordinate
items in Part 2 of Schedule B.

Each page of the Policy and each endorsement attached thereto must

-reflect the correct Policy Number. Further, each endorsement to the

Policy must be signed and dated.

You shall have notified David Schrodt, Esq. of Sonnenschein Nath &
Rosenthal at (312) 876-7571 (or in his/her absence, Steven R. )
Davidson, Esq. of the same firm at (312) 876-8238) (collectively, the
"Lender Notice Parties") that Conditions (i), (ii) and (iii) of this
paragraph have been satisfied.

Closing. When all of the foregoing Closing Conditions have been fully met:

You shall notify one of the Lender Notice Parties that you have received the
Loan Funds; and then

(1)

(i1)

(111)

(iv)

You shall execute the Receipt and Acknowledgement attached hereto as
Exhibit B and send it by facsimile to one of the Lender Notice Parties
(Fax 312-876-7934)

You shall record in the appropriate records of the County of Lake,
State of Florida. the Security Instrument. and the Assignment of Leases
in_that order and;

You shall disburse the Loan Funds in the manner specified in the
Disbursement Statement attached to the Closing Statement; and then
(but not later than 10 days thereafter)

You shall deliver the Policy. The Policy should be sent via overnight
courier to:

Steven R. Davidson. Esq.
Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606



Within two (2) business days of the Settlement Date. I shall deliver to you the
following documents: Two (2) UCC-1 Financing Statements showing Borrower. as debtor,
and Lender. as secured party (the "Financing Statements").

(1)

You shall record in the appropriate records of the County of Lake.
State of Florida, one (1) Financing Statement, after you have recorded
the Security Agreement and the Assignment of Leases. and vou shall
cause the filing of the remaining Financing Statement with the
Secretary of State of the State of Florida;

Your recordation of any of the documents or disbursement of any funds delivered in
accordance with the terms of this letter shall constitute your unqualified. unconditional and
irrevocable agreement to issue the Policy as set forth herein. All title insurance premiums,
recording fees, escrow fees. taxes and other closing costs, to the extent that same exceed the
amount provided therefor in the Closing Statement, are to be paid by Borrower. and vour
disbursement of any funds delivered to you hereunder shall evidence your receipt of all such
premiums. fees and other costs. Promptly after the Closing, you agree to file any Form
1099 necessitated by the consummation of the loan.

E.

F.

1364111.01

Compliance Dates.

(1)

(i1)

If for any reason, by 3:30 p.m. (local time) on October 23, 1998 (the
"Settlement Date"), you have not received from Lender the Loan
Funds, you are to immediately notify one of the Lender Notice Parties
for further instructions.

If for any reason, on the Settlement Date or by 1:00 p.m. (local time)
of the business day following the Settlement Date, you are not prepared
to comply with the provisions of Paragraph D above (with the
exception of Paragraph D(iv)), you are to immediately notify one of the
Lender Notice Parties for further instructions and return the Loan
Funds to Lender.

Confirmation. As soon as the Delivered Documents have been recorded in
accordance with the terms of this letter, you shall fax written confirmation of such recording
to one of the Lender Notice Parties, which written confirmation sets forth the date and time
of recording and the recording information of each recorded document,



G. Return of Documents. The original recorded Delivered Documents are to be
returned after the recording thereof by overnight courier to:

Steven R. Davidson, Esq.
Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606

H. Interest. By its execution of this letter below. Borrower agrees that. trom and
after the date upon which the Loan Funds are placed on the wire by Lender (regardless of
the actual date of the Closing), the full amount of the Loan thereupon shall be deemed 10 be
disbursed to Borrower and evidenced by the Promissory Note executed by Borrower in
evidence of the Loan (the "Note") and shall bear interest at the rate provided in the Note;
provided. however, that Borrower’s obligations under the Note shall arise only when such
funds are disbursed to or for the benefit of Borrower. and should the Loan fail to close for
any reason. interest shall remain due and payable by Borrower as provided in the Note only
through the date on which the Loan Funds are returned to Lender.

I Escrowed Loan Documents. On or prior to the date hereof, Borrower has
delivered to Lender or its agent (which may include Lender’s counsel or a custodian acting
on its behalf) fully executed and where appropriate, acknowledged original counterparts of
each of the documents listed on Exhibit C attached hereto, including, without limitation,
duplicate original counterparts of each of the Recorded Documents (collectively, the "Loan
Documents"). The Loan Documents shall be held by Lender in escrow pending the Closing
(Borrower acknowledges that while Lender is holding the Loan Documents in escrow, it may
transfer possession thereof to its agent on its behalf). The Loan Documents shall be deemed
to be delivered from Borrower to Lender upon the Closing. If the Closing shall not occur
for any reason. Lender will return (or will cause to be returned) the Loan Documents to
Borrower.

1. Notices. A. Except as otherwise expressly provided herein. any notice,
consent, approval, request, demand, document or other communication which any party is
required or may desire to give, deliver or make to any other party pursuant to this letter shall
be in writing, and may be personally delivered or given or delivered by United States
registered or certified mail, return receipt requested, by overnight delivery service (e.g.,
Federal Express), or by telecopied transmission addressed as follows:

wn
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If to Lender:

TransAtlantic Capital Company, L.L.C.
31 West 52nd Street, 10th Floor

New York, New York 10104
Telecopier: (212) 469-8976

Attn.: Pau! Fried

Telephone: (212) 469-7336

Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606
Telecopier: (312) 876-7934
Aun.:  Steven R. Davidson, Esq.
Telephone: (312) 876-8238

If to Borrower:

Sandpiper Mobile Manor Associates
18700 West Ten Mile Road
Southfield, Michigan 48075
Telecopier:

Aun: Peter Beer

Telephone:

Escrow_Agent:

Commonwealth Land Title Insurance Company
655 Third Avenue, 11th Floor

New York, New York 10017

Telecopier:  212-557-2148

Atn.: Dennis Choi

Telephone:  800-258-5117, ext. 226

A. Any party may designate a different address for itself by notice
similarly given. Any notice, demand or document shall be deemed to have been given upon
actual delivery or attempted delivery, provided such attempted delivery is made on a business
day. Notices hereunder may be given by an attorney for a party hereto.

B. A duplicate copy or communication of any notice or other
communication delivered or given to Lender pursuant to this letter shall be delivered in the
same manner to a Lender Notice Party at the address, telecopy and telephone numbers set
forth above.

1364111.01 6



K. Amendment. The undersigned, (or, in his/her absence. Steven R. Davidson,
Esq.), on behalf of Lender, reserves the right to modify the foregoing instructions at any
time prior to the recording of the Delivered Documents.

L. Counterpart Execution. This letter may be signed in several counterparts.
each of which shall be fully effective as an original and all of which together shall constitute
one and the same instrument. A signed fax of this letter shall constitute an original.

M. Sale of Loan. It is anticipated that the Loan may be sold after the closing
thereof. Delivered to you herewith is a copy of a form of Assignment of Mortgage/Deed of
Trust/Deed to Secure Debt and Security Agreement and Assignment of Leases and Rents and
two (2) UCC financing statement assignment forms (the "Assignment Documents"). Upon
your receipt of the original executed Assignment Documents fully completed. you shall. at
Borrower’s sole cost and expense, record the same and issue an endorsement to the Policy
(the "Endorsement") insuring the assignment of Lender’s interest under the Security
Instrument to the entity purchasing the Loan.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Please confirm your agreement to comply with the foregoing instructions by signing the
attached copy of this letter in the space provided on the bottom of this page and returning it
o me.

Very truly yours,

TRANSATLANTIC CAPITAL COMPANY.
L.LC.

By: SONNENSCHEIN NATH & ROSENTHAL
Counsel for the Lender

vy i) Sedomitt-

Name: David 1. Schrodt

Accepted and agreed to:
ESCROW AGENT:

COMMONWEALTH LANP TITLE INSURANCE COMPANY

By: %/

me: Dennis Choi
Title: (TG couNsEL
Date:  October 23, 1998

BORROWER:

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.

By:

Name: Peter Beer
Title: Managing Member
Date:  October 23, 1998
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Please confirm your agreement to comply with the foregoing instructions by signing the
attached copy of this letter in the space provided on the bottom of this page and returning it
to me.

Very truly yours,

TRANSATLANTIC CAPITAL COMPANY,
L.L.C.

By: SONNENSCHEIN NATH & ROSENTHAL
Counsel for the Lender

by Dot S leitt

Name: David I. Schrodt

Accepted and agreed to:
ESCROW AGENT:

COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:
Name: Dennis Choi
Title:
Date:  October 23, 1998
BORROWER:

SANDPIPER l\?ILE MANOR ASSO(C] , L.L.C.
By: ' N

Name: Peter Beer
Title:  Managing Member
Date:  October 23, 1998
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EXHIBIT A

MARKED TITLE COMMITMENT OR PRO FORMA POLICY






102898 12:53 FAX 407 845 1884 COMMONWEALTH LAN:: TiTLE
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COMMONWEALTH LAND TITLE INSURANCE COMPANY

LOAN POLICY
SCHEDULE A

Amount of Imsurance: $2,000,000.00 Policy No. OR®84760-L

Customer Pile No.98-10-1065

Premium:

Date of Policy: Recording Date of Mortgage

Name of Insured:

TransAtlantic Capital Company, L.L.C., its successors andi@ assigns, AS Waﬂ

INTERESTS /74 y BOPAR

The Estate or interest in the land described in this Schedule and which is covered by
the insured mortgage. is a fee simple and is at the date of policy herecf vested in:

Sandpiper Mobile Manor Associates, L.L.C, a Michigan Limited Liability Company

The land referred to in this policy is described as follows:

LEGAL DESCRIPTION IS ATTACHED HERETO AND MADE A PART HEREOF

The mortgage, herein referred to as the insured mortgage, and the assignments thereof,
if any, are described as follows:

Mortgage and Security Agreement between Sandpiper Mobile Manor Associates,
L.L.C., a Michigan Limited Liability Company and TranAtlantic Capital Company,
L.L.Cc., dated , racorded , in Official Records Book

. page , Public Racords of Lake County, Florida, in the original
principal balance of $2,000,000.00.

THIS IS A PRO FORMA POLICY. FINAL POLICY WILL BE ISSUED AS SET FORTH HEREIN UPON
SATISFACTION OF ALL REQUIRMENTS SET QUT IN THE COMMITMENT, AS REVISED.

COMMONWEALTE LAND TITLE INSURANCEB COMPANY
2233 Lee Road, Suite 204

'Winter Park, FL 32789-1879%

(407) 645-1070

' 974

P——— 111 mpw ,.
:: pu zeq CCFEeFY&d dgent
1
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Policy No. OR984760-L
Customer File No. 98+«10-1065

LEGAL DESCRIPTION

Beginning at the Southwest corner of Govermment Lot 6, run thence North 1176.8
feet; thence East 546.77 feet; thence North 34 degrees 11’ East to Lake Yale;
thence meandering Southeasterly along the shore line of Lake yale to a point on
the East line of Government Lot 6 whare the shoreline intersects said East line;:
thence South 0 degrees 14' 40" East a distance of 922.85 feet to an iron pipe;
thence North 89 degrees 18’ 10" West a distance of 1320.95 feet to the place aof
beginning. Said property is all located in Section 24, Township 18 South, Range
25 East in Lake County, Florida.

END OF LEGAL DESCRIPTION
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PRU FURMA

Customer File No. 98-10-1065

SCEEDULE B
PART 1

This policy does not insure against loas or damage (and the Company will not pay costs,
attorneys’ fees or expenses) which arise by reason of:

1. Tavxes for the year 1998 and any taxes and assessments levied or assessed
subsequent to the date herecf. Said taxes become a lien as of Januvary 1, 1998,
but are not due and payable until November 1, 1998, pursuant toO section 197.333
F.S.

2. Transfer of Sewer and Water Infrastructure to Lake Yale Utility Company with
Access Easements dated March 29, 1994, recorded August 9, 1954 in Official
Records Book 1311, page 1575, Public Records of Lake County, Florida.

3. Conditions in Notice of Settlement Agreement dated May 30, 1997, recorded June 3,
1997 in Official Records Bock 1521, page 1739, Public Records of Lake County,
Florida. (See Mandate recoxded in Official Records Book 1421, page 1612, Public
Records of Lake County, Floxida)

4. Easement in favor of Florida Power Corporation contained in instrument dated
Ocrmober 22, 1968, recorded Novembaer 13, 1968 in Official Records Book 370, page
121, of the Public Records of Lake County, Florida.

5. Easement in favor of Florida Power Corporation contained in instrument dated
February 9, 1973, recorded May 8, 1973 in Official Records Book 505, page 810, of
the Public Records of Lake County, Florida.

6. The insured land shall not include any mobile home or manufactured housing unit
or appurtenant fixtures attached thereto, which may be affixed to the land.

7. Title to no portion of the insured land lying below the ordinary high water line
(mark) of any navigable watarbody ia igsured.

8. The right, title, or interest, if any, of the public to use any part of the land
seaward and/or lakeward of the most inland of any of the following: a) the
patural line of vegetation; b) the most extreme highwatar line; ¢) the bulkhead
line; and d4) any other line which has been legally established as relating to
such public use.

9. Any claim that any part of said land is ownad by the State of Florida by right of
sovereignty and riparian rights, if any.

10. Matters as set forth on the Survey prepared by Farmer and Associataes dated
Octcber 6, 1998 as follow:

A) Building tie 4.80’ East of West line of subject premises.

B) Sign and Concrete/Wooden Post/Fence lying cutside property along West lot
line. .
1 €78 es lvi : j ' fig West lot line.
3 Y
D) Landscape timbers encroaching on adjacent lot along the South lot line.

B) Edge of pavement lying +- an West lot line.

3
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Policy No. ORS984760-L

fustomer File No. 98-10-1065

/mﬂﬂﬁ
F) Sign and-power—poles—and-Fur-wized lying on subject premises in Northwest

corner of lot.

G) Sanitary sewer, water valve lying within Subject premises along North leot
line.

H) Concrete block wall and mobile home lying on subject premises along North
lot line.

I) Woed dock lying in Lake Yale. (Item No. 4 of the Florida Form 9 is hereby

exclused from coverage as to this exception)

J) Rights of others, if any, to use the aspbalt road lying along the south lot
line for ingess and egress. : .

K) Tnidentified lines lying along the North lot line.

END OF SCHRDULE B PART 1

18- RIGHTS oF TNAVTS , AS TEV4NTS Ny AS SE AN, W THE
ATTAENSD Hsv7 Ao . |
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Policy No. ORS984760-L

Customer File No. 98-10-1065

In addition
or interest
matters, if
the lien or

to the
in the
any be
charge

SCERDULE B
PART II

matters set forth in Part I of this Schedule, the title to the estate
land deacribed or referred to in Schedule A is subject to the following
shown, but the Company insures that thkese matters are subordinate to
of the insured mortgage upon the estate or interest:

1. Assignment of Leases and Rents in favor of TransAtlantic Capital Company, L.L.C.,

recorded
Records of Lake County, Florida.

, in Official Records Book , page , Public

END OF SCHEDULE B PFART ITI

PRU FURMA
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COMMONWEALTH LAND TITLE INSURANCE COMPANY

FLORIDA ENDORSEMENT FORM 9

Company File No. OR984760
Cugtomer File No. 98-10-1065

Attached to and made a part of Policy No. ORS84760-L

The Company insures the owner of the indebtedness secured by the insured mortgage
against loss or damage Sustained by reason of:

1. Any incorrectness in the assurance that, at Date of Policy:

(a) There are no covenants, conditions or restrictions under which the lien of the
mortgage referred to in Schedule A can be divestad, subordinated or extirnguished,
or its validity, priority or enforceability impaired.

(b} Unless expressly excepted in Schedule B:

(1)

(2)

(3)

(4)

(s)

There are no present violations on the land of any enforceable covenants,
conditions or restrictions nor do any existing improvements on the land
vioclate building setback lines shown on a plat of subdivision recorded or
filed in the public recocrds.

Any instrument referred to in Schedule B as containing covenants, conditions
or raeastrictions on the land does not, in additiem, (i) establish an easement
on the land; (ii) provide a lien for liquidated damages; (iii) provide for a

‘private charge or assessment; (iv) provide for an option to purchase, a

right of first refusal or the prior approval of a future purchaser or
cccupant.

There is no encroachment of existing improvements located on the land onto
adjoining land, nor any encroachment onto tha land of existing improvements
located on adjoining land.

There is no encroachment of existing improvements located on the land onto
that portion of the land subject to any easement excepted in Schedule B.

There are no notices of viclation of covenants, conditions and restrictions
relating to environmental protecticn reccrded or filed in the public
records.

Any future violaticm on the land of any existing covenants, conditions or restrictions

occurring prior to the acquisiticn of title to the estate or interest in the land by
the insured, provided the violation results in:

(a) Impairment or loss of the lien of the insured mortgage; or

(b) Loss of title to the estate or interest in the land if the insured shall acquire
title in satisfaction of the indebtadness secured by the insured mortgage.

Page 1 of 2

PRO FORMA
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COMMONWEALTH LAND TITLE INSURANCE COMPANY
FLORIDA ENDORSEMENT FORM 9

Company File No. OR2984760
Customer File No. 98-10-1065

Attached to and made a part of Policy No. OR984760-1L

3. Damage to existing improvements (excliuding lawns, shrubbery or trees):

(a) Which are located on or encroach upon that portion of the land subject to any
eagsament excepted in Schedule B, which damage results from the exercise of the
right to maintain the easement for the purpose for which it was granted oxr
reserved.

(b) Which results from the future exercise of any right to use the surface of the

land for the extraction or development of mineralas excepted from the descripticn
of the land or excepted in Schedule B.

4. Any final court order or judgment requiring the removal from any land adjoining the
land of any encroachment excepted in Schedule 3.

'S. Any final court order or judgment denying the right to maintain any existing
improvement on the land because of any violation of covenants, ccnditions or
restrictions or building setback lines shown on a plat or subdivision recorded or
filed in the public records.

Wherever in this endorsement the words "covenants, conditions or restrictions" appear,
ithey shall not be deemed to refer to or include the texms, covenants, conditions or
limitations contained in an instrument creating a lease.

As uged in paragraphs 1(b) (1) and S, the phrase "covenants, conditions or
restrictions" shall not be deemed to refer to or include any covenants, conditions or
restrictions relating to environmental protection.

This endorsement is made a part of the policy and is subject to all of the terms and
.provisions therecf and of any pricr endorsements theretoc. EBExcept to the extent expressly
stated, it neither modifies any of the terms and provisions of the pelicy and any prior
repdorsements, nor does it extend the affective date of the policy and any prior
‘endorsemants, nor does it increase the face amount theraeof.

*COMMONWEALTE LAND TITLE INSURANCE COMPANY
(2233 Lae Road, Suite 204

.Winter Park, FL 32785-1879%

(407) 645-1070

AN Octaber 23, 1998
Authorized Offfpéeh

.426 (Porm 2313-4)
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COMMONWEALTE LAND TITLE INSURANCE COMPANY
SURVEY ENDORSEMENT

Company File No. OR9B4760
Customer File No. $8-10-1065
Property Described: _____ Residential
____ Commercial

Attached to and made a part of Policy No. OR984760-L

This Company hereby acknowledges the lands described in Schedule A are the same lands
described in the survey prepared by Farner and Asgsociates dated October &, 1998; however,
the Company does not insure the accuracy or completeness of said survey.

‘COMMONWEALTH LAND TITLE INSURANCE COMPANY
i2233 Lee Road, Suite 204

‘Winter Park, FL 32789-1879

(407) €45-1070

'

-3 October 23, 1998
. Authorized!

431 (Form 2269-1)
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COMMONWEALTH LAND TITLE INSURANCE COMPANY

ALTA ENDORSEMENT - FORM 8.1
ENVIRONMENTAL PROTECTION LIEN

Company File No. ORS84760
Customer File No. 98-10-1065

Attached to and made a part of Policy No. OR984760-L

The insurance afforded by this endorsement is only effective if the 1and is used or is
to be used primarily for residential purposes.

The Company insures the insured against loss or damage sugtained by reason of lack of
priority of the lien of the insured mortgage over:

a. any envircnmental protection lien which, at Date of Policy, is recorded in those
records established under state statutas at Date of Policy for the purpose of
imparting constructive notice of matters relating to real property to purchasers
for value and without knowledge, or filed in the records of the clerk of the
United states district court for the district in which the land is located,
except a@ set forth in Schedulea B, or

b. any environmental protection lien provided for by any state statute in effect at
Date of Policy, except envircnmental protection liens provided for by the
following =tate gtatutes:

This endorsement 1s made a part of the policy and is subject to all of the terms and
‘provisions thereof and of any prior endorsements therets. Except to the extent expressly
;:stated, it neither modifies any of the terms and provisions of the policy and any prior
‘endorsements, nor does it extend the effactive date of the policy and any prior
endorsements, nor does it increase the face amount thereof.

. COMMONWEALTH LAND TITLE INSURANCE COMBANY
12233 Lee Road, Suite 204

‘"Winter Park, FL 32789~

(407) &45-1070

.BY @ ﬁﬂ October 23, 1998

Authorized Offiddrlbr Bg dﬂt!\l

+415 (Form 2291-1)
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@ PReES

107 Lake Shore Circle oy
Appleby Carlena @.u.\ﬂ\mﬁi- all

::;mcnm ﬁahfﬂ},a(ow&ﬂag(

Balkwill Charles
513 cardinal

512 cardinal Drive 5 &"4"’%“ il @aﬂ
Barnayzk Gerald o 17¢ S0
402 oak Dr /)Ld‘ Fa‘{’
809 Pine Dr | 1 M’W ~ 4
a7/
Besbe cene at 337

Birchencugh Patrick
613 Sandpiper Drivr
Bishop Barney

1410 Azalea Drive
Bracamontes Angelsa
803 Pine Drivae

Bricker Phyllis
806 Pine Drive

Brocks Lorinda
814 Pine DPrive

Brosn W.Dudley
307 Magnolia Drive
909 Quail

Burman Glsnn
232 X lLaks Shere Drive

117 Laka Shore Circle

Button Wade
704 Flamingo Drive



10/26/88 12:55 FAX 407 845 1884

COMMONWEALTH LAND TITLE

T 10/23/98 11:12 FAX 830 964 23387

i

Campbqll Calwin
234 X lLaka Shore Drive

carpenter Bud Stto.cR fras Lo - ;/F.u;c Rawt 17420

412 OGak Drive

carpenter Narie
424 Oak Dxrive.

Chain Dorothy
802 Pine Drive

Chapel Cearge
802 Pine Drive

Qlauser Jaohkn

302 Magnolia Drive
; Coffin Jim

1407 Azalea Drive

Coleman Arthur
310 Magnolia Drive

Connors Lillian
1012 Sunset Drive

Cock Frank
" 703 Flamingo Drive

Cotton Galwvin
315 Magnolia Drive

Cox Batte skek

224N lake Shore Brive

Cayle Gane
614 Samipiper Drive

- Crans Milt
619 sandpipar Drive

nivi.s Estate. (C. Burns)
’ 109 Lake sShore Circle

- Dargett Don
505 Cardinal Drive

Banis William
228 N Laks Shore Dr

Bubank Jamses
813 Pinea Drive

SENIOR LIVING

i _:‘f‘:‘;-_‘_‘gm*l7q£a

@o022/030
Qo3
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......

Paucett Jahn .
208 Lake Shore Driva

Pedorchak Donald
306 MAGNOLIA DRIVE

Pox Gwen
812 Pine Drive

Prantz Lynn .
S04 Cardinal Drive

Fredorchak Donald
306 Magnoelia Drive

Funk William
710 Flamigo Drive

Gage Rose Marie

‘427 Oak Dxiva

Garrett athleen
413 cak Drive

Garrison Walter

- 1102 Sunset &t

Gladding Irene

706 Flamingo Drive
Gabbis NMichael

907 Quail Drive
Godinsky ann -

708 rlamingo Drive

Goarcs.' Xleanor
515 Cardinal Drive

Lela

- Goldey
823 pPine Drive
Griffis Chuck

113 Laka Shore Circle

Hance Wiley
508 Cardinal Drive

Harding Irma
605 Sandpiper Drive

Heitling Cazol
311 Magnalia Drivs

SENIOR LIVING

@d023/030
@04
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Henkel Rose .
612 sandpiper Drive

Henley Janes
405 Oak Drive

Henry Janos
423 Oak Drive

Herasen Joseph
702 Plamingo Drive

Exller Don
1303 Gak Ct

Hulettn Norris
1304 Oak Couzt
Hutchinson Wayne
401 oak Drive

Jewell Wanda .
1404 Azales Drive

Johnsan Harald
621 Bandpiper Drive

Jobhnson Sh.l.rlay
837 Puna Drive

Jobnaton Stuart
1402 Azalea Drive

Jones Geendoline
214 N Lake Shore Drive

Joslyn Nellis .
1014 sunsat Drive

Jurgeans Alfred
417 oak Drive

Kararfa Joseph
608 ﬂnd.pipar Drive

Ksafe Esma

€18 Sandpipar Drive
Kilsdonk Robeaxt

712 Plamigo Drive

Xlock Alrlie
206 ¥ Laks Shore Drive
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Ruick Frank
623 Sandpiper Drive

Lavanne Donald
1301 Gak Ct

Leifert John

602 Sandpiper Drive
Lewis Laona

1414 Azalea Drive

Ligher J (1) 511 cardinal Drive
514 cardﬁ Drive

Lovwe Vera
419 Oak Drive

Lucilic Nickols
825 Pine Drive

Luke B4
1408 Azalea Drive

Lundwall Vivan
422 Oak Drive

Lytle Harnan
1008 Sunset Drive

MacHillian Thomas
- 1010 Sunsat Court
MacMillian Vincent
222 Pive Drive

. )

1003 sunset Dr
martin John

204 ¥ lLake sShore Dr
Martin Willian

420 Cak Dxive

ansico Panl
818 Pine Or

McGCary Raymond
705 Flowmingo Dr
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HcCollum Ralph
303 Magnolia Drive

Niller Laurence
624 Sandpiper Dr

witer wixe = SRSt . Lf Pad AT 7ED

230 N Lake Shore Dr

Miller William SS—&W— “p’ e MAQJV |

119 lLake shore Circle

- #oklar Darothy
505 Cardinal Drive

Monnett Robert
1416 Azalea Drive

Morrow Franmk
507 Cardinal Drive

Morton Harbert
1302 Oak CL :

Mullis Ralph (1) 315 Magnolia Drive
218 ¥ Lake Shore Dr

Murray William
622 Sandpiper Dr

Myers William
620 Sandpipar Drive

Nadon Robart
410 Cak Drive

Nayarkas muath
403 cak Drive
JNichols william.

218 ¥ Lake Shore Drive ; ~;/Fdw/)ye:o

Hew
228 X Iake Shore Dr

Moecker Keuneth

711 ‘Flamingo Drive
Ogden Bowdan

616 Sandpiper Drive

Paire Don
518 Caxrdinal Dr
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Palper Laan
1203 oak St

Pattan Betty Jean
816 Pine Drive

Pel Gladys
810 P * Deive

Pelt Geoxrge
811 Pine-Drive

Felt Ralph

304 Nagnolia
Perreault Chiester
707 Flamigo Drive

Plank William
308 Magnolia Drive
e Pogst Eennseth
- 111 Lake Shore Circle

Pryne Kamneoth
701 Plamingo Drive

Raading Eatherine
414 Oak St

Reber Wayne

1413 Azalea Drive
Rice Lucille
406 Qak Drive

Richards James
611 Sandpipear Drive

Raobertson
415 Oak Dxive

Ruddell Robert é*-okh&nr— "‘[ Pal ~

220 ¥ Lakes Shors Drive

Runge Barold
212 ¥ lLake shore Dr

Rupaert Beulah
421 Oak Drive

Runge Barold
212 X Lake Shore Driva

COMMONWEALTH LAND TITLE
SENIOR LIVING

19 $.2p

@oo

232

Qos
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Sartwell Janes
817 Pine Drive

Sannders Judith
1006 Sunset DT

Sayer William
428 Oak Dxrive -

Schwenk Calvin
518 Caxdinal Drive

Beals Basil

‘316 Magnolia Drive

Sersa Carl’
312 Magnolia Dr

Monica
5 Lake Shore Cizxcle

Shervood Bruce
606 Sandpiper Drive

_ shiflet Stephen’

1406 Azalea Dxive

Sibo Lacille
3109 Magnolis Dr

Simpsan Bvie

210 ¥ Iake Shore Drive
Singhurse Dolores

615 Sandpipar Drive

Singhurae Jerry
1005 sunset Drive

saith Bdwin
314 Eagnolia Drive
Smith Joseph

5§10 cardinal Drive

Smother Wallace
831 Pine Drivea

Sorensan Donald
610 Sandpiper Drive

Sproatt Carl
103 Lake Shore Clrcle

SENIOR LIVING

@o28/030
@osg
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&

Stexgar Joe
1204 Ooak Court

Sterling Margaret
617 sSandpiper Drive

Stevans Claudie
317 ¥agnolia Drive

Strauser Donald
1405 Azalea Drive

Sﬂ:LliV‘n:lR:ﬂ:Irtt
§01 Cardinal Drive

Sutton Joseph
425 Cak Drive

.Tahtinen Richard

609 Sandpiper Dri

Thogpson Coralie
820 Pine Drive

Tiptan Glen
607 sSandpiper Drive

Truap Chas
409 Oak Drive

vanbyke Fred

902 Quail Drive
vanRandel Wilfred
903 Quail Drive

Volk Frsd
604 Sandpiper Drive

Wackley Helen
805 pPina Drive

Ralsh Tom
408 Cak Drive

Walters Lewis
319 Magnolina Drive

Warminghan Irsa
202 X Lake Shore Drive

COMMONWEALTH LAND TITLE

SENIOR LIVING

@029.-030
Q@10
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Webb Edwin ]
' 819 Pine Drive

¥Whitaker Forrest
911 gQuail Driva

Whitman Warren
305 Magnolia Drive

‘Whitson John
411 OCak Drive

Wichsar Walter
808 Pine Drive

Wildenbary Raymond
. 1001 Swnset Dr

@R villises Jack -
105 Lake Shore Cirele
Wize James '
905 Quail Dr
Witten winfred
222 Lake Share Drive

‘Wolf James
404 QGak Dr

Wollimme Johm
407 OCak Drive

wythe Joseph
416 Oak Drive
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SANDPIPER MOBILE MANOR
TA #5907
L.OAN AMOUNT $2,000,000.00
LESS: TRANSCAP FEES AND CQSTS INCURRED
Appraisal Report {$6.200.00)
Engineering Report ($2.600.00)
Environmental Report ($2,400.00)
Insurance Review ($550.00)
Zoning Review ($500.00)
Credit Revicw ($800.00)
Legal Fees ($12,000.00)
Legal Disbursements ($1,500.00)
Out-of-Pocket Expenses {$1,426.96)
Credit Application Deposit $15,000.00
Credit Closing Deposit $25.000.00
[ TOTAL TO/FROM TRANSCAP $12,023.04 |Wire To: DMG
Bank of NYC
LESS: DEPOSITS AT CLOSING ABA #0211 000 0138
Upfront Taxes ($24,000.00) 10C 569, GSCS, DBC
Uptront Insurance ($548.20) Attn: Phil Haoncock
Upfront Environmental Reserves $0.00
Upfront Repair Reserves $0.00
Upfront Rollover Reserves $0.00
Short Term Intcrest 10/26 thru 10/31 ($2,500.02)
First Month's Payment ($13,964.29)
FOR INFORMATION PURPOSES:
Monthly Escrow taxes $2,000.00
Monthly Escrow insurance $548.20
Monthly Replacement Reserve $6,192.00
Monthly Rollover Reserve $0.00
Monthly P&T Payment $13.984.29
| TOTAL TO SERVICER {$41,032.51}{ Wire ta: Bauk Qne, Texas
' Dallas, Texas ABA # 111
Less: Procceds to Escrow Ageat 000 614 Acct. 1886446853
Title Premium {$8.100.00) Acct. Name: BOMCM
Endorsemeais ($1,010.00) Client Clearing Account
Recording Charges ($500.00) Attn: Sheila Thomas (214)
Morgage Tax ($11,000.00) 290-2791
Payment to Seller ($1,410,151.00) Re: Loan -Sandpiper Manor
Insurance Premium Due (86,578.50)
NTS/Wiring Scrtlement ($500.00)
Net Due to/from Borrower. ($533,151.03)
ﬁOM LENDER TO TITLE CO/ESCROW AGT {1,970,990.53)| Wire To: Chase Manhattan
Bank, N.ANew York, NY
ABA %021 000 021
Credit: Commonwesith
Land Tidle Insurance Co.
Acct. #0361218746
Ref: Title #NTS-98-10-1064
Contact:(212)949-0100
Accounting Departmeat
Borrower authorizes the title company o disburse amounts from

the "Net Amount Due To Borrower” in order to satisfy Borrower's
obligations. Borrower approves the above for all purposcs, acknowledges
receipt of loan proceeds and agrees to pay all brokerage fees:

Accepted and Approved:

Sandpiper Mobile Manor Associates LLC

By:

G ATRANSATLASCURUSTPIDER 318



P e e Ve e

XT-26-1538 12332 L L Sieyrselle -.wsoe
SANDPIPER MOBILE MAIFOR
TA 12907
LOAN AMOUNT 3280000000

e e T ———— e T

A3, TRANSCAF FEXS AND CORTS INCURNLD

Appraiial Reyon 186.200.20)
Crgincoring Rcpon {52.600.00)
Cavireemasn) Rapon (2.¢00.00}
tnsurendy Review {8353 00)
2oawg Revicw (5500.20)
Credlt Reveew {32830 031
Legal For (512.030.00)
Legsl Dishuneewnt (31,500 20)
Out-of-Perkal Enpenscs (3142080
Cradit Appiiontion Depunil $15,006 0d
Cvedit CI-DE Eﬁ T23.000 00
TOTAL TOTROM TRANSCAP (3] 2504 nee Yoc OMG
th NV

LESS: OCPONTRAT C&‘INC ARA §FOIT 08B OIS
Uphow Tasm 520,000 00} 70C 563, C3CL. DAC
Uptam txyerance {9548.20; Awa PALl Muswern
U front Cavirenmerml Rasares X -]
Upfrems Repeir Rewroan s
Wphen Rallever Resevves N0
Shar: Torm laterenm 1020 Sua 1031 {32,500 02)
Farm Mond\s Pxyment 131,904 29}
SOR INFURMATION PLRYONEY"
Meonily Excrom tancs $3.9c0.00
Monily Ecvew ingurancr. 3544 20
Maoranly Repisement Reserve $%.182.00
Mandwy Rellneer Regerve 20 00
Masmiv Pai $13,804.29 _

AL TO VICER {341 5321} Wire wa: Besk Ooe, Taxss

{Oolins, Teane ABA 8112

L m&%# 80618 AmiL JMEAMERY)
Tele Presmium (&4, 100 1) Aece. Names: SOMCM
Engeromeny {$1.27C 00Y Cens Chonring Acaamas
Rocredar Carges (306,00, arre: Saois Thamas (314
Monguge Tax %,000.9C) 120371
Puymern ta Selker {$1.410,151.00) Rev Lage ~S20upiper Mons?
Tnsunine Premiam Ouc ($5.570.50)
N1$AViring Sanlemchs {3500.0m

No 0hen Golowes 1$50.191.20)

Wire Tet Chomt NManbation
Deak, N.a Now Vare NV
ARA 8021 DO T2V

Uamraux: zumharizes (e 1My LOMPIY W CUXNNIE avmal fm
8 "Nt Amownt Oue To Boawewa” (n ortw © wiisty Bomewery -
bligetinas. Do opreves the Abwes tor all parpadat, scknewicdyes

UCoiol oF V04 pracecds an¢ ogreTy 2 pay ol Drvdevept fens

accayod Wl Approeed

&

& Vg WS ety S &, §

TP 2.0

OCT 28 '98 11:43 9185571232
TOTAL P.G3
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COMMONWEALTE LAND TITLE INSURANCE COMPANY

LOAN POLICY
SCHEDULE A

Amount ¢f Insurance: $2,000,000.00 Policy No. OR984760-L

Premium:

Customer FPile No.98-10-1065

Date of Policy: Recording Date of Mortgage

1. Name of Insured: !

TransAtlantic Capital Company, L.L.C., its successors and/@® assigns, A4S 7/£/£

INTERESTS /)My KoP

2. The Estate or interest in the land described in this Schedule and which is covered by
the insured mortgage. is a fee simple and is at the date of policy hereof vested in:

Sandpiper Mobile Marnor Associates, L.L.C, a Michigan Limited Liability Company

3. The land referred to in this policy is described as follows:

LEGAL DESCRIPTION IS ATTACHED HEERETO AND MADE A PART HEREOF

4. The mortgagae, herein referred to as the insured mortgage, and the assignments thereof,

if

any, are described as follows:

Mortgage and Security Agreement between Sandpiper Mobile Manor Associates,
L.L.C., a Michigan Limited Liability Company and TramnAtlantic Capital Company,
L.L.C., dated , recordad , in Official Records Book
. page , Public Records of Lake County, Florida, in the original
principal balance of $2,000,000.00.

THIS IS A PRO FORMA POLICY. FINAL POLICY WILL BE ISSUED AS SET FORTH HEREIN UPON
SATISFACTION OF ALL REQUIRMENTS SET OUT IN THE COMMITMENT, AS REVISED.

' COMMONWEALTE LAND TITLE INSURANCE COMPANY
'2233 Lee Road, Suite 204
'Winter Park, FL 32789-1879

(407) 64S5-1070
-Countersigned: i)
:t pu
* 974
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policy No. OR984760-L
Custcmer File No. 98-10-1065

LEGAL DESCRIPTION

Beginning at the Southwest cormer of Government Lot 6, run thence North 1176.8
feet; thence East 546.77 feet; thence North 34 degrees 11’ East to Lake Yale;
thence meandering Southeasterly along the shore line of Lake yale to a point on
the East line of Government Lot 6 whare the shoreline intersects said East line;
thence South 0 degrees 14’ 40" East a distance of 922.85 feet to an iron pipe;
thence North 89 degrees 18’ 10" West a distance of 1320.95 feet to the place of
beginning. Said property is all located in Section 24, Township 18 South, Range

25 East in Lake County, Florida.

END OF LEGAL DRSCRIPTION

=
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PRU FURMA

Customer File No. 98-10-1065

SCHEEDULE B
PART 1

This policy does not insure against loss or damage (and the Company will not pay costs,
attorneys’ fees or expenses) which arise by reasen of:

1. Taxes for the year 1998 and any taxes and assessments levied or assessed
subsequent to the date hereof. Said taxes become a lien as of Januvary 1, 19398,
but are not due and payable until November 1, 1998, pursuant to sectiom 197.333
F.S.

2. Transfer of Sewer and Water Infrastructure to Lake Yale Utility Company with
Access Easements dated March 29, 1994, recorded August 9, 1994 in Official
Records Book 1311, page 1575, Public Records of Lake County, Florida.

3. Conditions in Notice of Settlement Agreement dated May 30, 1997, recorded June 2,
1987 in Official Records Book 1521, page 1739, Public Records of Lake County,
Florida. (See Mandate recorded in Official Records Book 1421, page 1612, Public
Records of Lake County, Florida)

4. Easement in favor of Florida Power Corporation centained in instrument dated
October 22, 1968, recorded November 13, 1968 in Official Records Book 370, page
121, of the Public Records of Lake County, Florida.

S. Easemant in favor of Florida Power Corporation contained in instrument dated

February 9, 1873, recorded May 8, 1873 in Official Records Book 505, page 810, af
the Public Records of Lake County, Florida.

6. The insured land shall not include any mobile home or manufactured housing unit
or appurtenant fixtures attached thereto, which may be affixed to the land.

7. Title to no portion of the insured land lying below the ordinary high water line
(mark) of any navigable waterbody iz igsured.

g. The right, title, or interest, if any, of the public to use any part of the land
seaward and/or lakeward of the most inland of any of the following: a) the
natural line of vegetation; b) the most extreme highwater line:; ¢) the bulkhead
line; and 4) any other line which has heen legally established as relating %o
such public use.

9. Any claim that any part of said land is owned by the State of Florida by right of
sovereignty and riparian rights, if any.

10. Matters as set forth on the Survey prepared by Parner and Associates dated
October 6, 1998 as follow:
A) Building tie 4.80’ Bast of West line of subject premises.
B) Sign and Concrete/Wooden Post/Fence lying cutside property along West lot
linpe. .
'Dg[‘?.?i v eg 1vi ; 7 i fig West* lot line.
D) Landscape timbers encroaching on adjacent lot along the South lot line.

E) Bdge of pavement lying +- on West lot line.

3
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Policy No. ORS84760-L
Tustomer File No. 98-10-10865
e . |
F) Sign and-power-peles—and-Furwiresd lying on subject premises in Northwest

corner of lot.

G) Sanitary sewer, water valve lying within subject premises along North lot
line.

H) Concrete block wall and mobile home lying on subject premises along North
lot line.

I) Wood dock lying in Lake Yale. (Item No. 4 of the Florida Form 9 is hereby

exclused from coverage as to this exception)

J) Rights of others, if any, to use the asphalt road lying along the South lot
line for ingeas and egress. : .

X) Unidentified lines lying along the North lot line.

END OF SCHEDULE B PART 1

8. RIGHTS oF TNAVTS , AS TRHNANTS Ny, AS SE7 Rt v THC
ATTAEHD Av7 Row . |
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Policy No. ORS84760-L
Customer File No. 98-10-1065S

SCHEDULE B
PART II

In addition to the matters set forth in Part I of this Schedule, the title to the estate
or interest in the land described or referred to in Schedule A is subject to the following
matters, if any be shown, but the Company insures that these matters are subordinate to
the lien or charge of the insured mortgage upon the estate or interest:

1. Assignment of Leases and Rents in favor of TransAtlantic Capital Company, L.L.C.,
recorded , in official Reccrds Book , page , Publie
Records of Lake County, Florida.

END OF SCHEDPULE B PART II
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COMMONWEALTH LAND TITLE INSURANCE COMPANY
FLORIDA ENDORSEMENT FORM 9

Company File No. ORS984760
Cugtomer File No. 98-10-1065

Attached to and made a part of Policy No. OR984760-L

The Company insures the owner of the indebtedness gsecurad by the insured mortgage
against loss or damage sustained by reason of:

1. Any incorrectness in the assurance that, at Date of Policy:

(a) There are no covenants, conditionsa or restrictions under which the lien of the
mortgage referred to in Schedule A can be divested, subordinated or extinguished,
or its validity, priority or enforceability impaired. )

(b) Unless expressly excepted in Schedule B:

(1) There are no present violations on the land of any enforceable covenants,
conditions or restrictions nor do any existing improvements on the land
violate building setback linea shown on a plat of subdivision recorded or
filed in the public records.

(2) Any instrument referred to in Schedule B as containing covenants, conditions
or vrastrictiong on the land does not, in addition, (i) establish an easement
on the land; (ii} provide a lien for liquidated damages; (iii) provide for a
private charge or assessment; (iv) provide for an option to purchase, a
right of first refusal or the prior approval of a future purchaser or
occupant.

{(3) There is no encroachment of existing improvements located on the land onto
adjoining land, nor any encrocachment onto the land of existing improvements
located on adjoining land.

(4) There is no encroachment of existing improvements located on the land onto
that portion of the land subject to any eagement excepted in Schedule B.

(5) There are no noticea of vioclation ¢f covenants, conditions and restrictions
relating tc environmental protection recorded or filed in the public
records.

,2. Any future violation on the land of any existing covenants, conditions or restrictions
occurring prior to the acquisitiocn of title to the estate or interest in the land by
the insured, provided the violation results in:

(a) Impairment or loss of the lien of the insured mortgaga; or
(b) Losa of title to the estate or interest in the land if the insured shall acquire
title in satigfaction of the indebtedness secured by the insured mortgage.

Page 1 of 2
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COMMONWEALTH LAND TITLE INSURANCE COMPANY
FLORIDA ENDORSEMENT FORM 9

Company File No. OR984760
Customer File No. 98-10-1065

Attached to and made a part of Policy No. OR984760-L

3. Damage to existing improvements (excluding lawns, shrubbery or trees):

(a) Which axe located on or encroach upon that portion of the land subject to any
eagement excapted in Schedule B, which damage results from the exercise of the
right to maintain the easement for the purpose for which it was granted or
regerved.

(b) Which results from the future exercise of any right to use the surface of the
land for the extraction or development of minerals excepted from the description
of the land or excepted in Schedule B.

4. Any final court order or judgment requiring the removal from any land adjoining the
land of any encroachment excepted in Schedule B.

5. Any final court order or judgment denying the right to maintain any exigting
improvement on the land because of any violation of covenants, conditiomns or
restrictions or building setback lines shown on a plat or subdivision recorded or
filed in the public records.

Wherever in this endorsemant the wWords Ycovenants, conditions or restrictions" appear,
jthey shall not be deemed to refer to or include the terms, covenants, conditions or
limitations contained in an instrument creating a lease.

As used in paragraphs 1(b) (1) and 5, the phrase "covenants, conditions or
restrictions" ghall not be deemed to refer to or include any covenants, conditions or
‘restrictions relating to environmental protectien.

This endorsement is made a part of the policy and is subject to all of the terms and
.provisions thereof and of any prior endorsements thereto. Except to the extent expressly
stated, it neither modifies any of the terms and provisions of the policy and any prior
1endocrsements, nor does it extend the affective date of the poclicy and any prior
‘endorsements, nor does it increase the face amount thereof.

‘COMMONWEALTE LAND TITLE INSURANCE COMPANY
(2233 Lee Road, Suite 204

.Winter Park, FL 32785-1879

(407) 645-1070

October 23, 1598
Authorized Offgw

.426 (Porm 2313-4) .
Page 2 of 2 "
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COMMONWEALTH LAND TITLE INSURANCE COMPANY
SURVEY ENDORSEMENT

Company File No. OR984760
Customer File No. 98-10-106S5
Property Described: ___ Residential
Commercial

Attached to and made a part of Policy No. OR984760-L

This Company hereby acknowledges the lands described in Schedule A are the same lands
described in the survey prepared by Farner and Associates dated October 6, 1998; however,
the Company dces not insure the accuracy or completenese of said survey.

{COMMONWEALTH LAND TITLE INSURANCE COMPANY
12233 Lee Road, Suite 204

‘Winter Park, FL 32789-1879

(407) 645-1070

‘BY. i}’; } i

Authorizedh

October 23, 1998

431 (Form 2263-1)
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COMMONWEALTH LAND TITLE INSURANCE COMPANY

ALTA ENDORSEMENT - FORM 8.1
ENVIRONMENTAL PROTECTION LIEN

Company File No. ORS984760
Customer File No. 98-10-1065

attached to and made a part of Policy No. OR3SB4760-L

The insurance afforded by this endorsement is only effective if the land is used or is
to be used primarily for residential purpcses.

The Company inaures the insured against loss or damage sustained by reason of lack of
priority of the lien of the insured mortgage over:

a. any environmental protection lien which, at Date of Policy, is recorded in those
records eatablished under state statutes at Date of Policy for the purpose of
imparting constructive notice of matters relating to real property to purchasers
for value and without knowledge, or filed in the records of the clerk of the
United States district court for the district in which the land is located,
except as set forth in Schedula B, or

b. any environmental protaction lien provided for by any state statute in effect at
Date of Policy, except environmental protection liens provided for by the
following state gtatutes:

This endorsement is made a part of the policy and is subject to all of the terms and
‘provigions therecf and of any prior endorsements thersto. Except to the extent expressly
;stated, it neither modifies any of the terms and provisicns of the policy and any prior
‘endorsements, nor does it extend the effective date of the policy and any prior
endorsements, nor does it increase the face amount thereof.

ECOW(ONWEALTH LAND TITLE INSURANCE COMPANY
12233 Lee Road, Suite 204

‘Winter Park, FL 32789-

(407) 645-1070

By, @QA E }Q ’ :é October 23, 19.93

Authorized OBEL&&Abr Agegtiil

+415 (Form 2291-1) *
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§Jﬂm>P“ez

@EmpAleks Ed

107 LakXe Shore Circle

Anpleby Carlene
110z Sunset Court

Baker Kanneth :
509 Cardinal Drive

Balkwill charles
513 cCardinal

Barich Danna :
512 cardinal Drive

Barnayzk Gerald
402 aak Dxr

Beall Thomas
809 Pine Dr

Beebe Gene

- 709 Flamigo

Birchenough patrick
613 Sandpiper Drivr
Bishop Barney

1410 Azalea Drive
Bracamontes Angela
803 Pine Drive

Bricker Phylli=
806 Pine Drive

Brooks Lorinda
814 Pine pDrive

Brown W.Dudley
307 Magnolia Drive

‘Burke Robert

$09 Quail
Burman Glann

232 X Iake Shore Drive

- @ Burns

Robert
117 Laka Share Circle

Button Wade
704 Flamingo Drive
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11l calvin
234 N lLake Shore Drive

carpenter Bud %bkg‘ e Loe - ;ﬁ/F“;Q Ra—n—f‘ /7%&,.

412 Oak Drive

carpenter Narie
424 Oak Drive

Chain Darothy
802 Pine Drive
Chepel George
802 Pine Dxive

Qlauser John
302 Magnalia Drive

Coffin Jim
1407 Azsalea Drive

Colexman Arthur
310 Magnolia Drive

Connors Lillian
1012 Sunset Drive

Cook Frank

" 703 Flamingo Drive

Cotton Calwvin
31S Magnolia Drive

Cox Batte ko At e - "{

224N Iaka Shore Drive

Coyle Gane
614 Samdpiper Drive

- Crans Milt

619 sandpiper Drive

Davie Estate. (C. Burns)
109 Lake sShore Circvle

-Dargsett Dan

505 Cardinal Drive
BEnnis William

<28 N Lakas Shore Dr
Bubank Janes

813 Pine Drivae

Mb_leblA‘0~x- l7‘J.620

@022/030
@o3
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Faucett Jahn .
208 Lake Shore Drivae

Pedorchak Donald
306 MAGNOLIA DRIVE

Fox Gwen
812 Pine Drive

Prantz Lynn
504 Cardinal Drive

Fredarchak Donald
306 NMagnolia Drive

Funk William
710 Flamigo Drive

Gage Rose Marie

‘427 Oak Drive

Garrxstt aAthleen
413 cak Drive

Garrison Walter

1102 sunset &t

Gladding Irena
706 Plumingo Drive

Gobbis NMichael

907 Quail Drive
Godinsky ann -

708 Flamingo Drive

Goeres EKleabor
515 Cardinsl Drive

Lela

- Galdey
823 pine Drive
Griffis Chuck

113 Laks Shore Clircle

Hance Wiley
508 Cardinal Drive

Harding Irma
60S Sandpiper Drive

Heitling Carol
311 Magnalia Driva

__COMMONWEALTH LAND TITLE

SENIOR LIVING

@023/030
do4
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Henkel Rose .
612 sandpiper Drive

Henley Jamas
405 Oak Drive

Henry James
423 oak Drive

Herasen Joseph
702 Flamingo .Drive

Haller Don
1303 cak Ct

Huletts Norris
1304 Cak Caourt

Hutchinson Wayne
401 cak Drive

Jewell Wanda .
1404 Azalea Drive

Johnson Harold
621 Bandniper Drive

Johnson shirley
8327 Pine Drive
Johnaton sStuart
1402 Azalea Drive

Jones Guwendoline
214 X Lake Shore Drxrive

Joslyn XNellis .
1014 Sunsat Drive

Jurgens Alfred
417 Cak Drivs

Rararfa Joseph
608 sandpiper Drive

Xeafc Eama

618 Sandpipar Drive
RKilsdonk Robwmxt

712 Plamigo Drive

Xlock Airlie i
206 ¥ Iake Shore Drive



10/26/98 12:58 FAX 407 645 1884 COMMONWEALTH LaND TITLE @025/030

10/23/98 11:12 FAX 830 854 2387 SENIOR LIVING dos

Kuick Frank
6231 Sandpipar Drive

Leifert John
602 Sandpiper Drive

Lewisg lLeona
1414 Azalea Drive

Lisher J (1) 511 Caxdinal Drive
814 Drive

Lowe Vara
419 oak Drive

lucilia Nickols
825 Pina Drive

Luke E4
1408 Azalea Drive

Lundwsell Vivan
422 Gak Driva

Lytle Harsan
1Q08 Sunset Drive

MacMillian Thomss
- 1010 Sunsat Court
HacMillian Vincent
822 Pine Drive
Mandrc Hank

1003 sungat Dr

Martin John

204 ¥ Lake Shore Dr
Martin William

420 Oak Drive

Mansico Panl
818 Pine Dr

NccCary Raymond
705 Flamingo I -
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NcCollum Ralph
303 Magnolia Drive

Niller Laurance
624 Sandpiper Dr

willer wixe | — Shf%uati. o if Pad A 7R
230 N Lake shore Dr

Miller William St fu0dlar — :(DI Rl pak- 22270

119 lake sShore Circle

- Moklar Darothy
505 Cardinal Drive
Mannett Robert
1416 Azalea Driva

Morrow Frank
507 cardinal Drive

Morton Herbert
1302 Oak C:

NMulliz Ralph (1) 315 Magnolia Drive
218 ¥ Lake Shore Dr

Morray William
622 Sandpiper Dr

Myers William
620 Sandpipar Drive

Nadon Robert
410 Cak Drive

Nayarkas Raxth
403 oak Drive

Nichols william

218 X Lake Shore Drive ) -;fpd/,‘_d-/)}’éa

New
228 ¥ Lake Shars Dx

Noeckex Keunath
711 ‘Flamingo Drive

Ogden Bowsdsan
616 sSandpiper Drive

Paine Don "
518 cardinal Dr
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Palmer Lean
1203 oak St

Patton Betty Jean
816 Pine Drive

Pel Gladys
810 Pine Draive

Pelt Geoxge
81l Pine: Draive

Felt Ralph
304 Hagnelia

Perreault Chester
707 Flamigo Drive

Plank Willianm
308 Magnolia Driva
g Post Eemneth

1112 Lake Shbre Circle

Pryne Kearmeth
701 Flamingo Drive

Raading Eatherine
414 Oak St

Rabey Wayne
1413 Azalea Driva
Rice Lucille

406 Qak Drive

Richards Jameg
611 Sandpiper Drive

Robertson Jimmy
415 oek Drive

Ruddell Robert Stk

220 N Lake Share Drive

Runge Baxrold
212 ¥ Lake shore Dr

Rupart Beulah
421 oak Drive

Runge Harold
212 X lake Shore Driva

COMMONWEALTHE LAND TITLE
SENIOR LIVING

() 0 _'A[Pa/-ﬂ. - NY.sto

Q0277030
Qos
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Sartwell James
817 Pine Drive

Saunders Judith
1006 Sunset DY

Sayer William
428 Oak Drive

Schwenk Calvin
518 Caxrdinal Drive

Senls Bagil
‘316 ¥Magmolia Drive

sSarma Carl
312 Magnolia Dr

?%S&e@ecimle

Shervood Brucs
606 Sandpiper Drive

~ shiflet Etephen’
1406 Azales Dxive

Sibo tucillae
309 Magnolis Dr

Simpsan Bvie

210 ¥ Lake Shoze Drive
Singhurse Dolores

615 Sandpipear Drive
Singhirese Jerry

1005 Sunset Drive

=aith Bdwin
314 Magnolia Drive
Seith Jaoaeph

§10 cardinal Drive

Snother Wallaca
831 Pine Drive

Sorenson Danald
610 Sandpiper Drive

Sproatt Carl
103 lake Shore Cixcle



10/26/98 12:57 FAX 407 6845 1884

10/23/98 11:12 FAX 630 854 2387

» -

Stargar Joe.
1204 cak Court

Sterting Margaret
617 Sandpipexr Drive

Stevans €laudie -
317 ¥agnolia Drive

Strauer Donald
1405 Azalea Drive

Sullivan Robart
501 Cardinal Drive

Sutton Joseph
425 Cak Drive

Jahtinen Richard
‘609 Sandpiper Dri

Thogpson Coralie
820 Pine Drive

Tiptan Glen

'607 Sandpiper Drive

Trump Chas
409 Gak Drive

Vanbyke Fred

902 Quail Drive

W Wilfred
303 Quail Drive

Volk Fred
604 Sandpiper Drive

Wackley Helan
805 Pinea Drive

Walsh Pom
408 Cak Drive

Walters Lawis
319 Magnolin Drive

)

Varmingham Xrse
202 ¥ Lake Shore Drive

—COMMONWEALTH LAND TITLE

SENIOR LIVING

@029/030
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Webb Edwin ]
- 819 Pina Drive

Whitaker Forrest
911 Quail Driva

Whitaan Warren
305 Magnolia Drive

-Whitson John
411 Oak Drive

Wichmar Walter
808 Pina Driva

Wildenbarg Raymond
: 19a} Smsat. or
QR vilians Jack
A05 Lake Shore Circle

Wime James
905 Quail Dr

Witten wWinfred
222 Lake Share Drive

‘Wolf James
404 Cak Dr

Wollmms John
407 Cak Drive

Wythe Josenh
416 Oak Drive






DISBURSEMENT AUTHORIZATION

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., a Michigan limited liability
company ("Borrower") hereby authorizes and directs (a) TRANSATLANTIC CAPITAL
COMPANY, L.L.C. ("TransAtlantic") to disburse the loan in the amount of

Two Million=me=—=smoe——cem— e m— e —mee Dollars and No/100 ($ 2,000,000.00)
being made to Borrower on the date hereof to
Commonwealth Land Title Insurance Company ("Title Company") in accordance with the
wire instructions attached hereto as Exhibit A and (b) Title Company to disburse such amount
in accordance with the Closing Statement attached hereto as Exhibit B.

Dated: October 26, 1998.

SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C., a Michigan
limited liabiltygompan

1364112.02






CERTIFICATION

The foregoing is a true and accurate copy of the Operating
Agreement for Sandpiper Mobile Manor Associates, L.L.C., a
Michigan limited liability company.

//\ %;;AQ
Sandpiper Mobi®e Manor Associates, L.L.C.

Peter Beer, Managing Member
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OPERATING AGREEMENT
for
SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.
a Michigan limited liability company

This Operating Agreement is made and entered into this

day of September, 1998, by and between Peter Beer, Benedetto
Sorrentino, Thomas Barnett, Ivan Bloch and Lake.Yale. Inc.
(vOutside Corporate Member"), which are collectively refer?ed to
herein as the "Members"), of Sandpiper Mobile Manor Assoclates,
L.L.C., a Michigan Limited Liability Company (the "Company"), who
agree as follows:

Article I
Organization

1.1 Formation. The Company has been organized as a Michigan
Limited Liability Company pursuant to the Michigan Limited
Liability Company Act, being Act No. 23, Public Acts of 1993,
by the filing of Articles of Organization (the "Articles") with
the State of Michigan Department of Commerce.

1.2 Name. The name of the Company shall be Sandpiper Mobile
Manor Agsociates, L.L.C..

1.3 Purpgoges. The Company has been formed for the sole purpose
of owning & operating the Sandpiper Mobile Manor development
("Property"), located in Lake County, Florida. Further, the
nature of the business and of the purposes to be conducted and
promoted by the limited liability company is to engage solely in
the following activities:

A. To acquire from Lake Yale Corporation the Sandpiper Mobile
Manor development, located in Lake County, Florida.

B. To own, hold, sell, assign, transfer, operate, mortgage,
pledge and otherwise deal with the Property.

C. To exercige all powers enumerated in the Michigan Limited
Liability Company Act, necessary or convenient to the conduct,
promotion or attainment of the business or purposes otherwise set
forth herein.

1.4 Duration. The Company shall continue in existence for the
period fixed in the Articles of Organization or until the Company
shall be dissolved sooner and its affairs wound up in accordance
with the Act and this Operating Agreement.

1.5 Regjstered Offi egistered A t. The Registered
Office and Resident Agent of the Company shall be as designated

in the Articles of Organization or any amendment thereof. The

1



Registered Office and/or Registered Agent may be changed from
time to time. Any such change shall be made in accordance with
the Act. If the Resident Agent resigns, the Company shall
promptly appoint a successor.

1.6 Limited Liability Company Status. The Members have formed
the Company as a single purpose, bankruptcy remote limited

liability company pursuant to the Act. The Members specifically
intend and agree that the Company not be a partnership (including
a limited partnership) or any other venture, but a limited
liability company pursuant to the Act.

1.7. Agreement. For and in consideration of the mutual cove-
nants herein contained and for other good and valuable consider-
ation, the receipt and sufficiency of which is hereby acknowl-
edged, the Members executing this Operating Agreement hereby
agree to the terms and conditions herein, as they may be from
time to time amended. It is the express intention of the Members
that this Operating Agreement, and any amendments thereto, shall
be the sole source of agreement of the parties and, except to the
extent a provision of this Operating Agreement expressly incorpo-
rates federal income tax rules by reference to sections of the
Internal Revenue Coded (the "Code") or Regulations thereunder, or
is expressly prohibited or ineffective under the Act, this
Operating Agreement shall govern, even when inconsistent with, or
different than, the provisions of the Act or any other law or
rule. To the extent that any provision of this Operating Agree-
ment is prohibited or ineffective under the Act, this Operating
Agreement shall be considered amended to the in order to make the
agreement effective under the Act.

Article II
Books, Records and Accounting

2.1 Books and Records. The Company shall maintain complete and
accurate books and records of the Company’s business and affairs
as required by the Act and such books and records shall be kept
at the Company’s Registered Office.

2.2 Fiscal Year; Accounting. The Company’'s fiscal year shall be
the calendar year. The particular accounting methods and princi-
ples to be followed by the Company shall be selected by the
Managing Member from time to time.

2.3 Reports. The Managing Member shall provide reports COnCerm-
ing the financial condition and results of operation of the _
Company and the Capital Accounts of the Members to the Members 1in
the time, manner and form as the Managing Member determines.

Such reports shall be provided at least annually as soon as
practicable after the end of each calendar year and shall include
a statement of each Member’s share of profits and other items of
income, gain, loss, deduction and credit.

2



2.4 M rs’ A nts. Separate capital accounts (the "Capital
ACcounts") shall be established and maintained by the Company.
Each Member’s Capital Account shall reflect the Member’'s capital
contributions and increases for the Member‘s share of any net
income or gain of the Company . Each Member’s Capital Account
shall also reflect decreases for distributions made to the Member
and the Member’s share of any losses and deductions of the
Company .

2.5 Compliance with Section 704(b) of the Code. The provisions
of this Article, as they relate to the maintenance of Capital
Accounts, are intended, and shall be construed and, if necessary,
modified to cause the allocations of profits, losses, income,
gain and credit pursuant to Article IV, to have substantial
economic effect under the Regulations promulgated under Section
704 (b) of the Code, in light of the distributions and capital
contributions made pursuant to this Operating Agreement. Not-
withstanding anything to the contrary, this Operating Agreement
shall not be construed to create a deficit restoration obligation
Oor to otherwise personally obligate any Member beyond the terms
and conditions of this Operating Agreement.

Article III
Capital Contributions

3.1 Initial Commitments and Contributions. Each Member shall

make the Capital Contribution described on the attached Exhibit
A. If no time for contribution is specified, the Capital Contri-
bution shall be made upon the filing of the Articles of Organiza-
tion. Any additional Member (other than an assignee of a member-
ship interest who has been admitted as a Member) shall make the
Capital Contribution set forth in an Admission Agreement. No
interest shall accrue on any Capital Contribution and no Member
shall have any right to withdraw or to be repaid any Capital
Contribution, except as provided in this Operating Agreement.

3.2 Additional Contri ions. In addition to the initial

Capital Contributions, the Managing Member may determine from
time to time that additional capital contributions are needed to
enable the Company to conduct its business and affairs. Upon
making such a determination, notice thereof shall be given to all
Members in writing at least ten (10) business days prior to the
date on which a meeting of the Members shall be required to
contribute such additional capital contributions in the amounts
SO determined as necessary. Such notice shall describe, in
reasonable detail, the purposes and uses of such additional
capital, the amounts of additional capital proposed and the date
by which payment of the additional capital is required to be
paid.

3.3 Failure to Contribute. If any such Member fails to make a

capital contribution when required, the Company may, in addition
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to the other rights and remedies the Company may have under the
Act or applicable law, take such enforcement action (including
the commencement and prosecution of court proceedings) against
such Member as the Managing Member considers appropriate.
Moreover, the remaining Members may elect to contribute the
amount of such required capital themselves according to the
respective Membership Interests. In such an event, the remaining
Members shall be entitled to treat such amounts as an extension
of credit to such defaulting Member, payable upon demand, with
interest accruing thereon at the rate of ten percent (10%) per
annum until paid, all of which shall be secured by such default-
ing Member’s interest in the Company, each member who may hereaf-
ter default, hereby granting to each Member who may hereafter
grant such extension of credit, a security interest in such
defaulting Member’s interest in the Company.

Article IV
Allocations and Distributions

4.1 Allocations.

A, Except as may be required by the Internal Revenue Code, as
amended, or this Operating Agreement, net profits, net losses and
other items of income, gain, loss, deduction and credit of the
Company shall be allocated among the Members in accordance with
their Membership Interests as set forth on Exhibit A.

4.2 Distributions.

A. The Managing Member may make distributions to the Members
from time to time. Distributions may be made only after the
Managing Member determines in his reasonable judgment that the
Company has sufficient cash on hand which exceeds the current and
the anticipated costs and expenses of the Company to fulfill its
business purposes (including operating expenses, debt service,
acquisitions, reserves and mandatory distributions, if any) and
only after a majority vote of the Members approving such distri-
butions. All distributions shall be made to the Members in
accordance with their Membership Interests. Distributions shall
be in cash or property or both, as determined by the Managing
Member. No distribution shall be declared or made if, after said
distribution, the Company would not be able to pay its debts as
they become due in the usual course of business or the Company’s
total assets would be less than the sum of its total liabilities
plus the amount that would be needed if the Company were to be
dissolved at the time of the distribution to satisfy the rights
of Members upon dissolution pursuant to Section 9.2 hereof, to
receive positive capital accounts and the satisfaction of liabil-
ities for distributions that are superior to the rights of the
Members receiving the distribution.

4.3 Annual Distributions., Subject to the limitations contained
in the Act, the Company shall make pro rata annual distributions
of cash to the Members in sufficient amount to pay federal, state
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and local income taxes on the income that passes through to the
Members under Internal Revenue Code ("IRC") 702, reduced by any
tax benefits produced by losses, deductions and credits that pass
through under IRC 702. Each Member is assumed to be taxable at
the highest marginal federal, state and local income tax rates
applicable to married individuals filing separate tax returns and
to fully utilize any losses, deductions and credits passed
through under IRC 702. If the Company fails to make a required
distribution, after thirty (30) days written notice to the
Company, any Member is free to seek a court order compelling such
distribution.
Article V
Disposition of Membership Interests

5.1 General. Every sale, assignment, transfer, exchange,
mortgage, pledge, grant, hypothecation or other disposition of
any Membership Interest shall be made only upon compliance with
this Article. No Membership Interest shall be disposed of if the
disposition would cause a termination of the Company under the
Internal Revenue Code, as amended, without compliance with any
and all federal and state securities laws and regulations; and
unless the assignee of the Membership Interest provides the
Company with the information and agreements that the Managing
Member may require in connection with such disposition. Any
attempted disposition of a Membership Interest in violation of
this Article is null and void.

Permitt Di itions. Subject to the provisions of this
Article, a Member may assign a Membership Interest in the Company
in whole or in part. The assignment of a Membership Interest
does not itself entitle the assignee to participate in the
management and affairs of the Company or to become a Member.

Such assignee is only entitled to receive, to the extent as-
signed, the distributions the assigning Member would otherwise be
entitled to receive.

5.3 Admission of Substitute Members. An assignee of a Member-

ship Interest shall be admitted as a Substitute Member and sha}l
be entitled to all the rights and powers of the assignor only if
the other Members unanimously consent. If admitted, the Substi-
tute Member has, to the extent assigned, all of the rights and
powers, and is subject to all of the restrictions and liabilities
of a Member.

5.4 Right of First Refusal Option. A Membership Interest in the

Company can only be transferred if the Member desiring to make
the transfer first offers all of his or her Membership Interest
for purchase to the other Members. The offer must be in writing
and state the offeror’s name and address, the Membership Interest
offered, the offering price and the other terms of the offer. A
person desiring to transfer a Membership Interest in the Company
pursuant to this Section shall deliver the offer to the other
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Members and, by doing so, offers to sell the Membership Igterest
covered by the offer to the other Members for the same price and
the same terms as that set forth in the offer. A written notice
of acceptance of the offer by the other Members shall be deliv-
ered to the offering Member within forty-five (45) days after
receiving the offer or the offer shall be deemed to be rejected.
If the offer to purchase a Membership Interest pursuant to this
Section is rejected, the offering Member shall be entitled to
sell to a third party, subject to the requirements of this
Section, all (but not less than all) of the offered Membership
Interest in accordance with the terms of the Member’s offer to
the other Members for a period of ninety (90) days after the
other Members reject the offer.

Article VI
Meetings of Members

6.1 Voting. All Members shall be entitled to vote on any matter
submitted to a vote of the Members or upon any matter which any
Member demands a vote. By way of illustration and not limited
to, the Members shall have the right to vote on all of the
following: (a) the dissolution of the Company pursuant to Para-
graph 9.1(c) of this Operating Agreement; (b) an amendment to the
Articles of Organization; or (c) the sale, exchange, lease or
other transfer of all or substantially all of the assets of the
Company other than in the ordinary course of business.

When acting on matters subject to the vote of the Members,
notwithstanding that the limited liability company is not then
insolvent, the Members and the Outside Member shall take into
account the interest of the limited liability company’s credi-
tors, as well as those of the Members.

6.2 Reguired Vote. Unless a greater vote is required by the Act
or the Articles of Organization, the affirmative vote or consent
of a majority of the Members entitled to vote or consent on such
matter shall be required.

6.3 Meetings. An annual meeting of Members shall be held at
such place, on such date and at such time as the Managing Member
shall determine for the transaction of such business as may
properly come before the meeting. Special meetings of Members
for any proper purpose Or purposes may be called at any time by
the Managing Member or the holders of at least ten percent (10%)
of the Membership Interests of all Members. The Company shall
deliver or mail written notice stating the date, time, place and
purposes of any meeting to each Member entitled to vote at the
meeting. Such notice shall be given not less than then (10) nor
more than sixty (60) days before the date of the meeting. All
meetings of Members shall be presided over by a Chairperson who
shall be designated by the Managing Member.



6.4 Consent. Any action required or permitted to be taken at an
annual or special meeting of the Members may be taken without a
meeting, without prior notice, and without a vote, if consents 1n
writing, setting forth the action so taken, are signed by the
Members having not less than a minimum number of votes that would
be necessary to authorize or take such action at a meeting at
which all Membership Interests entitled to vote on the action
were present and voted. Every written consent shall bear the
date and signature of each Member who signs the consent. Prompt
notice of the taking of action without a meeting by less than
unanimous written consent shall be given to all Members who have
not consented in writing to such action.

Article VII
Management

7.1 Management of Business. The Company shall be managed by the
Managing Member who shall be designated by a resolution of the
Members. The terms, duties, compensation and benefits, if any,
of the Managing Member shall be determined by the Members. The
Managing Member shall serve at the will and pleasure of the
Members. The initial Manager shall be Peter Beer and he shall
receive from the Company full reimbursement for any all costs and
expenditures which he might advance on behalf of the Company.

7.2 General Powers of Managing Member. Except as may otherwise

be provided in this Operating Agreement, the ordinary and usual
decisions concerning the business and affairs of the Company
shall be made by the Managing Member. The Members hereby agree
that only the Managing Member and authorized agents of the
Company shall have the authority to bind the Company. Any Member
who takes such action to bind the Company shall indemnify the
Company for any costs or damages incurred by the Company as a
result of the unauthorized action of such Member. The Managing
Member has the power, on behalf of the Company, to do all things
necessary or convenient to carry out the business and affairs of
the Company, including, without limitation: (a) the institution,
prosecution and defense of any proceeding in the Company’s name;
(b) the purchase, receipt, lease or other acquisition, ownership,
holding, improvement, use and other dealing with the Property;
(c) the entering into contracts to operate the Property; (d) the
conduct of the Company’s business, the establishment of Company
offices and the exercise of the powers of the Company within or
outside the State of Michigan; (e) the appointment of employees
and agents of the Company, the defining of their duties, the
establishment of their compensation; (£) the payment of pensions
and establishment of pension plans, pension trusts, profit
sharing plans and benefit and incentive plans for all or any of
the current or former Members, employees and agents of the
Company; (g) the making of donations to the public welfare or for
religious, charitable, scientific, literary or educational
purposes; (h) the payment or donation, or any other act that

7



furthers the business and affairs of the Company; (i) the payment
of compensation or additional compensation to any or all Members
and employees on account of services previously rendered to the
Company, whether or not an agreement to pay Such compensation was
made before such services were rendered; (j) the purchase of
insurance on the life of any of its Members or employees for the
penefit of the Company; (k) the indemnification of Members or any
other person pursuant to the provisions of this Operating Agree-.
mentc.

7.3 Limitations. Notwithstanding the foregoing and any other
provision contained in this Operating Agreement to the contrary,
no act shall be taken, sum expended, decision made, obligation
incurred or power exercised by the Managing Member on behalf of .
the Company except by the unanimous consent of all Members with
respect to: (a) any significant and material purchase, receipt,
lease, sale, exchange or other acquisition or disposition of any
real or personal property, inventory or business; (b) the sale of
all or substantially all of the assets and property of the
Company; (c) any loan, mortgage, grant of security interest,
pledge or encumbrance upon any of the assets and property of the
Company, or the modification of any loan, mortgage, security
interest or pledge; (d) any merger; (e) any amendment or re-
statement of the Articles of Organization or this Operating
Agreement; (f) any matter which could result in a change in the
amount or character of the Company’s capital; (g) any change in
the character of the business and affairs of the Company; (h) the
commission of any act which would make it impossible or difficult
for the Company to carry on its ordinary business and affairs;

(i) the setting or the modification of the compensation and/or
salary of the Manager; or (j) any act that would contravene any
provision of the Articles of Organization, this Operating Agree-
ment or the Act.

Notwithstanding the foregoing, the limited liability company
shall only incur indebtedness in an amount necessary to acquire,
operate and maintain the Property. For so long as any mortgage
lien in favor of TransAtlantic Capital Company, L.L.C. or its
successors or assigns (the "First Mortgage") exists on any
portion of the Property, the limited liability company shall not
incur, assume, Or guaranty any other indebtedness. The limited
liability company shall not dissolve or liquidate, or consolidate
or merge with or into any other entity, or convey or transfer 1its
properties and assets substantially as an entirety or transfer
any of its beneficial interests to any entity. For so long as
the First Mortgage exists on any portion of the Property, the
limited liability company will not voluntarily commence a case
with respect to itself, as debtor, under the Federal Bankruptcy
Code or any similar federal or state statute without the unani-
mous consent of all of the Members of the limited liability )
company. For so long as the First Mortgage exists on any portion
of the Property, no material amendment to these Articles of

8



Organization may be made without first obtaining.approval of the
mortgagee holding the First Mortgage on any portion of the
Property.

7.4 Standard of Care; Liability. The Managing Member shall

discharge his or her duties in good faith with the care an
ordinarily prudent person in a like position would exercise under
similar circumstances and in a manner he or she reasonably
believes to be in the best interests of the Company. The Manag-
ing Member shall not be liable for any monetary damages to the
Company for any breach of such duties except for receipt of a
financial benefit K to which the Managing Member is not entitled;
voting for or assenting to a distribution to Members in violation
of this Operating Agreement or the Act; or a knowing violation of
the law.

7.5 Indemnification. The Company shall indemnify the Members,
Managing Member, employees and agents for all costs, losses,
liabilities and damages paid or accrued by such Member, Managing
Member, employee or agent in connection with the business of the
Company, to the fullest extent provided or allowed by the laws of
the State of Michigan.

Any indemnification of the limited liability company’s
Members shall be fully subordinated to any obligations respecting
the Property (including, without limitation, the First Mortgage)
and such indemnification shall not constitute a claim against the
limited liability company in the event that cash flow in excess
of amounts necessary to pay holders of such obligations is
insufficient to pay such obligations.

7.6 Separateness Covenants. For so long as the First Mortgage

exists on any portion of the Property, in order to preserve and
ensure its separate and distinct identity, in addition to the
other provisions set forth in these Articles of Organization, the
limited liability company shall conduct its affairs in accordance
with the following provisions:

A. It shall establish and maintain an office through which its
business shall be conducted separate and apart from that of any
of its Members or affiliates or, if it shares office space with
its parent or any affiliate, it shall allocate fairly and reason-
ably any overhead for shared office space.

B. It shall maintain records and books of account separate from
those of any Member or affiliate.

C. It shall observe all limited liability company formalities.
D. It shall not commingle assets with those of any Member or
affiliate.



E. It shall conduct its own business in its own name.

F. It shall maintain financial statements separate from any
Member or affiliate.

G. It shall pay any liabilities out of its own funds, including
salaries of any employees, not funds of any Member Or atfiliate.

H. It shall maintain an arm’s length relationship with any
member or affiliate.

I. It shall not guarantee or become obligated for the debts of
any other entity, including any Member or affiliate, or hold out
its credit as being available to satisfy the obligations of
others.

J. It shall use stationary, invoices and checks separate from
any Member or affiliate.

K. It shall not pledge its assets for the benefit of any other
entity, including any Member or affiliate.

L. It shall hold itself out as a entity separate from any
Member or affiliate.

M. It shall have a corporate managing member which shall be
organized to be a single purpose, “"bankruptcy remote" entity with
organizational documents substantially similar to the organiza-
tional documents of the current corporate managing member of the

limited liability company.

For purposes of this Paragraph 7.6, the following terms
shall have the following meanings:

"affiliate" means any person controlling or controlled by or
under common control with the limited liability company includ-
ing, without limitation, (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or
employee of the limited liability company, or any affiliate
thereof and (ii) any person which receives compensation for
administrative, legal or accounting services from this l;mlted
liability company, or any affiliate. For purposes of this
definition, "control" when used with respect to any specified
person, means the power to direct the management and policies of
such person, directly or indirectly, whether through the owner-
ship of voting securities, by contract or otherwise; and the
terms "controlling"” and "controlled" have meanings correlative to
the foregoing.

"person" means any individual, corporation, pgrtne;sbipl
limited liability company, joint venture, association, joint.
stock company, trust (including any beneficiary thereof), unin-
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corporated organization, or government oOr any agency or political
subdivision thereof.
Article VIII
Exculpation of Liability

8.1 Exculpation of Liability. Unless otherwise provided by law
or expressly assumed, a person who is a Member or Managing

Member, or both, shall not be liable for the acts, debts or
liabilities of the Company.

Article IX
Digssolution and Winding Up

9.1 Dissolution. The Company shall dissolve and its affairs
shall be wound up on the first to occur of the following events:
(a) at any time specified in the Articles of Organization of this
Operating Agreement; (b) upon the happening of any event spec-
ified in the Articles of Organization or this Operating Agree-
ment; (c) by the unanimous consent of all of the Members; (d)
upon the death, withdrawal, or expulsion or the occurrence of any
other event that terminates the continued membership of a Member.

To the extent permissible under applicable federal and state
tax law, the vote of a majority-in-interest of the remaining
Members is sufficient to continue the existence of the limited
liability company. If such vote is not obtained, for so long as
the First Mortgage exists on any portion of the Property, the
limited liability shall not liquidate the Property without first
obtaining approval of the mortgagee holding the First Mortgage on
any portion of the Property. Such holders may continue to
exercise all of their rights under the existing security agree-
ments or mortgages until the debt underlying the First Mortgage
has been paid in full or otherwise completely discharged.

9.2 Winding Up. Upon dissolution, the Company shall cease
carrying on its business and affairs and shall commence the
winding up of the Company’s business and affairs and complete the
winding up as soon as practicable. Upon the winding up of the
Company, the assets of the Company shall be distributed first to
creditors, to the extent permitted by law, in satisfaction of
Company debts, liabilities and obligations and then to Members
and former Members, first, in accordance with their positive
Capital Account balances (taking into account all Capital'Ac;ount
adjustments for the Company’s taxable year in which the liquida-
tion occurs), second, in satisfaction of liabilities for distri-
butions, and, then, in accordance with their Memberspip.lntgr-
ests. Such proceeds shall be paid to such Members within ninety
(90) days after the date of winding up.

9.3 OQption to Purchase on Dissolution. If, at the time of

dissolution, only one (1) of the Members is providing services to
the Company in an executive capacity, the membership interest
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owned by the other Member shall be offered for sale at the price
and other terms specified herein. The Member who is providing
services to the Company shall have a first option to purchase
scme or all of the membership interests in question. This option
must be exercised within sixty (60) days after the occurrence of
the event causing dissolution. The value of the membership
interest to be purchased pursuant hereto shall be the net fair
market value as of the last day of the month in which the disso-
lution event occurred as determined by the mutual agreement of
the selling Member (or his successor in interest) (the"Selling
Member") and the purchaser or purchasers (the "Purchaser"). If
the Selling Member and the Purchaser cannot agree on the value of
the membership interest within fifteen (15) days of the date the
Purchaser has given notice that the Purchaser is exercising his
or her option hereunder, then the fair market value of the
membership interest shall be determined by appraisal as follows:

The Selling Member and the Purchaser shall each appoint, at
their own cost, within fifteen (15) days following the expiration
of the time for mutual agreement has expired a qualified apprais-
er ("Qualified Appraiser") who shall be a professional appraiser
or certified public accountant qualified by experience and
ability to appraise the membership interest of a closely held
business. If both Qualified Appraisers agree on the fair market
value of the membership, their opinion, which shall be submitted
in writing, shall be conclusive and binding on both the Selling
Member and the Purchaser. If only one (1) of the parties ap-
points a Qualified Appraiser, that appraiser’s written opinion on
the fair market value of the membership interest in question
shall be conclusive and binding on both the Selling Member and
the Purchaser. If the two (2) Qualified Appraisers disagree on
the fair market value of the membership interest, they shall
appoint a third Qualified Appraiser mutually acceptable to them,
and the written opinion of the third Qualified Appraiser, whose
fees and expenses shall be divided equally between the Selling
Member and the Purchaser, shall be conclusive and binding as to
the fair market value of the membership interest to be purchased.
Provided, however, that if the value of the membership interest
in question found by the third Qualified Appraiser is greater
than the highest of the first two (2) appraisals, the highest of
the first two (2) appraisals shall constitute the "appraised
value" of the membership interest and if their value as found by
the third appraiser is less than the lowest of the first two (2)
appraisals, the lower of the first two (2) appraisa}s shall
constitute the "appraised value" of the membership interest.

Article X

Amendment
10.1 rating Agreement M Be Modified. This Operating
Agreement may be modified as provided in this Article X (as tbe
same may, from time to time, be amended). No Member or Managing
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Member shall have any vested rights in this Operating Agreement
which may not be modified through an amendment to this Operating
Agreement.

10.2 Amendmen r Modifi ion rati A ment. This

Operating Agreement may be amended or modified from time to time
only by a written instrument adopted by the Managing Member and
executed by a majority of the Members.

10.3 Rights of Creditor n rati reement. This
Operating Agreement is entered into among the Company and the
Members for the exclusive benefit of the Company, its Members and
their successors and assignees. This Operating Agreement is
expressly not intended for the benefit of any creditor of the
Company or any other person. Except and only to the extent
provided by applicable statute, no such creditor or third party
shall have any rights under this Operating Agreement or any
agreement between the Company and any Member with respect to any
capital contribution or otherwise.

Article XI
Miscellaneous Provisions

11.1 Terms. Nouns and pronouns will be deemed to refer to the
masculine, feminine, neuter, singular and plural, as the identity
of the person or persons, firm or corporation may in the context
require.

11.2 Article Headings. The Article headings contained in this
Operating Agreement have been inserted only as a matter of
convenience and for reference, and in no way shall be construed
to define, limit or describe the scope or intent of any provision
of this Operating Agreement.

11.3 Counterparts. This Operating Agreement may be executed in
several counterparts, each of which will be deemed an original
but all of which will constitute one and the same.

11.4 Entire Agreement. This Operating Agreement constitutes the
entire agreement among the parties hereto and containg all of the
agreements among said parties with respect to the subject matter
hereof. This Operating Agreement supersedes any and all other
agreements, either oral or written, between the partles with
respect to the subject matter hereof.

11.5 Severability. The invalidity or unenforceability of any
particular provision of this Operating Agreement shall not affect
the other provisions hereof, and this Operating Agreement shall
be construed in all respects as if such invalid or unenforceable
provisions were omitted.
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11.6 Notices. Any notice permitted or required under this
Operating Agreement shall be conveyed t the party at the address
reflected in this Operating Agreement and will be deemed to have
been given, when deposited in the United States mail, postage
prepaid, or when delivered in person, or by courier or by facsim-
ile transmission.

11.7 Binding Effect. Subject to the provisions of this Operat-
ing Agreement relating to transferablllty, this Operating Agree-
ment will be binding upon and shall inure to the benefit of the
parties and their respective distributee, heirs, successors and
assigns.

11.8 Governing Law. This Operating Agreement is being executed .
and delivered in the State of Michigan and shall be governed by,
construed and enforced in accordance with the laws of the State
of Michigan.

The Members have executed this Operating Agreement as of the
date first written above.

foo o T

Peter Beer, Managing Member Bene etto Syrrangtino, Member

Tlornea Do A

Thomas Barnett, Member

Ivan Bloch, Member

Lake Yale, Inc.
By: Peter Beer, President
Outside Corporate Member
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EXHIBIT "A"

MEMBERSHIP INTERESTS

Name Type of Interest Initial Contribution % Interest
Peter Beer Managing Member $210,000.00 29 1/4%
Benedetto Sorrentino Member $210.000.00 29 1/4%
Thomas Barnett Member $210,000.00 29 1/4%
Ivan Bloch Member $ 70,000.00 9 1/4%

Lake Yale, Inc.
Outside Corporate Member $ 1.00 1 %






CONSENT ACTION OF THE MEMBERS
of

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.

Pursuant to Paragraph 6.4 of the Operating Agreement, the
undersigned, being all of the Members of Sandpiper Mobile Manor
Associates, L.L.C., a duly organized Michigan limited liability
company (hereinafter referred to as the "Company"), hereby
unanimously consent to and authorize the actions hereinafter
described on behalf of the Company, and further, direct that this
written consent be filed as part of the minutes of the Company.
The aforesaid actions, consented to and authorized hereunder are
as follows:

1. The Members hereby acknowledge, agree and authorize the
Company to borrow the total principal amount of Two Million
(62,000,000.00) Dollars from TransAtlantic Capital Company, to be
used for the purchase of Sandpiper Mobile Manor, a 174 lot mobile
home park located in Leesburg, Florida.

2. The Members hereby further authorize Manager, Peter Beer,
to execute any and all documents which may be necessary to
consummate the loan transaction with TransAtlantic Capital
Company .

3. The foregoing is a true and correct copy of this Consent

Action by Sandpiper Mobile Manor Associates, L.L.C., and the
signatures contained are the actual signatures of the Members.

Sandpiper Mobile Manor Associates, L.L.C.

PeEZr Beegé;aanéging Member

B% r%
TW tm
7

I¥an Bloch, Memifer

Ronald Ossipove, Member
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Mark Capaldi

“Address )
10 West Long Lake, Suite 135

City Slate Zip Code

Bloomfield Hills, MI 48304 EFFECTIVE DATE:
& Document will be returned to the name and address you enter above 9

ARTICLES OF ORGANIZATION Lk 1€ —
For use by Domestic Limited Liability Companies
(Please read information and instructions on last page)

Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned execute the following Articles:
ARTICLE |
The name of the limited liability company is:

Sandpiper Mobile Manor Associates, L.L.C

‘TICLE 1l

-n€é purpose or purposes for which the limited liability company is formed is to SGEYK Ry REBHE WRK®AKe purposes for
which a R M TS U AN B e P A R K R I L Y B RS TraRY ACKTMR B AR X X XX X

(see attached for additional information)

ARTICLE Il
The duration of the limitgd liability company is: Fifty (5Q0) years
ARTICLE IV
1. The address of the registered office is:
18700 W. 10 Mile Road, Southfield . Michigan 48075
(Street Address) (Caty) RIP Code)

2. The mailing address of the registered office if different than above: n/a

., Michigan
{P.0. Box) (Caty) @P Code)

3. The name of the resident agent at the registered office is: Peter Beer

8th day of __October 1998 fgm

@L ﬁgggéigseﬁember
. Pal
Benedetto Sorrentino ThAmas aw
m Member Member

o Print Name) (Type or Print Name)
Lake Yale, Inc., Outside Corporatemb:;mber

Signed this
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Name of Person or Organization
Remitting Fees:

Mark Capaldi

Mark Capaldi

Preparer's Name and Business
Telephone Number: 248-593-8400

INFORMATION AND INSTRUCTIONS

1. The articles of organization cannot be filed until this form, or a comparable document, is submitted.

2. Submit one original of this document. Upon filing, the document will be added to the records of the Corporation and
Securities Bureau. The original will be retumed to the address you enter in the box on the front as evidence of filing.

Since this document will be maintained on optical disc media, it is important that the filing be legible. Documents with
poor black and white contrast, or otherwise illegible, will be rejected. :

3. This document is to be used pursuant to the provisions of Act 23, P.A. of 1993, by two or more persons for the purpose
of forming a domestic limited liability company.

Article | - The name of a domestic limited liability company is required to contain one of the following words or
abbreviations: “Limited Liability Company*", "L.L.C.%, or "L.C."

1. Article Il - Under section 203(b) of the Act, it is sufficient to state substantially, alone or with specifically enume{atgd
purposes, that the limited liability company is formed to engage in any activity within the purposes for which a limited
liability company may be formed under the Act.

. Article [l! - The term of existence of the limitz:: iiability company must be stated.

. Atticle IV - A post office box may not be designated as the address of the registered office.

. This document is effective on the date endorsed "Filed” by the Bureau. A later effective date, no more than 90 days
after the date of delivery, may be stated as an additional article.

The articles must be signed in ink by two or more of the persons who will be members. Names of person signing shall
be stated beneath their signatures.

. FEES: Make remittance payable to the State of Michigan. include limited liability company name an check ar money
order. Nonrefundable filing fee . $50.00

. Mail form and fee to; The office is located at:
Michigan Depantment of Commerce 6546. Mercantile Way
Corporation and Securities Bureau Lansing, M! 48910
Corporation Division (517) 334-6302

P.O. Box 30054
Lansing, MI 48909-7554







Yanging, Michigan |

This is to Certify That
SANDPIPER MOBILE HNANOR ASSOCIATES, L.L.C.

¢ Michigan iimited liability company, jiled Articles of Organizatior. ir. this
office on October 15, 1998.

I FURTHER CERTIFY that the Articles are in full force and effect as of this datz,
and a Certificate of Dissolution has not been filed.

This certificate is in due form, made by me as the proper officer, and is
entitled to have full faith and credit given it in every court and office
within the United States.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 20th day

of October, 1998.

(tk

1711, 0393416 Corporation, Securities and Land Development Bureau

, Director
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| certify the attached is a true and correct copy of the application by SANDPIPER
MOBILE MANOR ASSOCIATES, L.L.C., a Michigan limited liability company,
authorized to transact business within the state of Florida on October 22, 1998,
as shown by the records of this office.
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The document number of this limited liability company is M98000001234.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-second day of October, 1998

Sandra B. Mortham

Secretary of State
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APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 608.503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER 4 FOREIGN LIMITED LIABILITY COMPANY TO TRANSACT BUSINESS IN THE STATE OF

FLORIDA:

L _Sa.nd.?j.ge:_MQbiJ_e_M.an.oLAssociafee L. I.C
(Name of foreign limited liability company must end with the words "limited company” or their abbreviation "L.C." if not

so contained in the name at present.)

2. Michigan 3.
(Jurisdiction under the law of which foreign limited liability - ( FEI number. if applicable)
company is organized)

4. October 15, 1998 g Perpetual
(Date of Organization) (Duration: Year limited liability company will ease 1o
exist or “perpetual”)

6. Upon r}na'l ification
(Date first transacted business in Florida. (See sections 608.501. 608.502. and 817.133. F.5.)

7. 18700 W, 10 Mile

Southfield, MI 48075

(Street address of principal office)

8. List name, title, and business address of each managing member[MGRM] or manager[MGR]who
will manage the foreign limited liability company in Florida: (attach additional page if necessary)

NAME & ADDRESS: TITLE: NAME & ADDRESS: TITLE:

Peter Beer - MGRM

18700 W. 10 Mile

Southfield, MI 48075

A0
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. i of Qansumer and Judnstry Secbices

Yansging, Michigan

This is to Certify That

~SANDP1PER MOBILE MANOR ASSOCIATES, L.L.(.

o -Michigan:{imited liability company, filed Articles of-Crgunizatior, iy tRi:
-office on Ceiober 15, 1998.

I FURTHER CERTIFY that the Articles are in full force and <ffzct as of this date,
and a Certificate of Dissolution has not been filed.

This certificate is in due form, made by me as the proper officer, and is

entitled to have full faith and credit given it in every court and of fice
within the United States.

he € 1d 2213086

In testimony whereof, 1 have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 20th day

of October, 1998.

Citl

Corporation, Securities and Land Development Bureau

, Director
171L. 0393416

GOLD SEAL APPEARS ONLY ON ORIGINAL




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES. THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT
IN DESIGNATING THE REGISTERED OFFICE'REGISTERED AGENT, IN THE STATE OF
FLORIDA.

1. The name of the limited liability company is:

Sandpiper Mobile Manor Associates, LLC

2. The name and address of the registered agent and office is:

David D. Eastman

(NName) - c::_
—_—un
Wiz
101 South Monroe Street : -
(P.O. Box or Mail Drop Box NOT ACCEPTABLE) .

r1og L

Tallahassee, FL 32301

(City/State/Zip)

ng i 1 22 LU B

IR

Having been named as registered agent and 10 accept service of process for the above stared limited
liabilin comparty at the place designated in this cerrtificate, [ hereby accept the appoinment as regisiered
agem and agree 1o act in this capacin. [ further agree 1o comply with the provisions of all siattes

relating 1o the proper and complete performaice of my duties, and | am familiar with and accepr the
obligations of my position as registered agent.

QM o ss2r -9¢
~ (Signature)

(Date)

Filing Fee: $ 35 for Designation of Registered Agent



AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS OF FOREIGN
LIMITED LIABILITY COMPANY

The undersigned member or authorized representative of a member of Sandpiper

Mobile Manor Associates, L.L.C. deposes and says:

1) the above named limited liability company has at least two members

2) the total amount of cash contributed by the memyfs) is s_—0-

3) if any, the agreed value of property other than cash contributed by member(s) is §_-0-
A description of the property is attached and made a par hereto.

- 4) the amount of cash or property anticipated to be contributed by member(s) is s_~0- .
This total includes amounts from 2 and 3 above.

5) the total amount of cash or property anticipated to be contributed by member(s)is §_—-0- )

‘Stgnature of 2 member or authorized representative of a member.
(In accordance with section 608.408(3). Florida Statutes. the exccution of this

affidavit constitutes an affirmation under the penalties of perjury that the facts
stated herein are true.)

Peter Beer, Managing Member

PERRRER

9 47 SIALG

i

by

i
1

Filing Fee: $250.00 for Application and Affidavit

HE € 11d <2 17086
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Bepartment of State

| certify from the records of this office that SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C. on October22, 1998, is a Michigan limited liability
company authorized to transact business in the State of Florida, qualified on
October 22, 1998.

The document number of this limited liability company is M98000001234.

| further certify that said limited liability company has paid all fees and penalties
due this office through December 31, 1998, and its status is active.

| further certify that said limited liability company has not filed a Certificate of
Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-second day of October, 1998

Sandra B. Mortham
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| certify from the records of this office that SANDPIPER MOBILE MANOR
ASSOCIATES, L.L.C. on October22, 1998, is a Michigan limited liability
company authorized to transact business in the State of Florida, qualified on
October 22, 1998.
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The document number of this limited liability company is M98000001234.

| further certify that said limited liability company has paid all fees and penaities
due this office through December 31, 1998, and its status is active.

| further certify that said limited liability company has not filed a Certificate of
Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-second day of October, 1998

Sandra B. Mortham

SSecretary of Stute
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LAW OFFICES OF
MARK CAPALD!, P.C.
10 WEST LONG LOAKE ROAD, SUITE 135
BLOOMFIELD HILLS, MI 48304

(248) 593-8400 * FAX (248) 593-8188

October 15, 1998

TransAtlantic Capital Company, L.L.C.
31 East 52" Street, 10" Floor
New York, New York 10019

Re: _$ 2,000,000.00 Mortgage Loan to _Sandpiper Mobile Manor Associates, L.L.C.

Ladies and Gentlemen:

We have acted as counsel to Sandpiper Mobile Manor Associates, L.L.C., a_Michigan
limited liability company (“Borrower™), in connection with that certain $ 2,000,000.00 mortgage
loan (the “Loan”) being made this day by _TransAtlantic Capital Company (“Lender”) to
Borrower. In such capacity, we have reviewed the following documents dated as of _October
23, 1998 as executed in connection with the Loan:

(a.) Promissory Note (the “Note”) made by Borrower payable to the order of
Lender in the principal amount of $_2,000,000.00 ;

(b.) Mortgage and Security Agreement (the “Mortgage”) given
by Borrower for the benefit of Lender as security for the Note and covering the

premises located at _Leesburg, Lake County, Florida (the “Premises™);

(c.)  Assignment of Leases and Rents (the “Assignment of Leases”) made by
Borrower in favor of Lender as further security for the Note covering the
Premises;

(d.) Two (2) UCC-1 Financing Statements (the “Financing Statements”) between
Borrower, as debtor, and Lender, as secured party;

(e.) Environmental Indemnity Agreement (the “Environmental Indemnity”) made
by Borrower and Guarantor in favor of Lender;



TransAtlantic Capital Company
October 15, 1998

(f) Assignment of Contracts, Licenses, Permits and Plans (the “Assignment of
Contracts”) made by Borrower in favor of Lender;

(8) Guaranty (the “Guaranty”) made by _Peter Beer, Benedetto Sorrentino

Thomas Bamett, Ivan Bloch, and Ronald Ossipove (the “Guarantor”) for the

benefit of the Lender.

The Note, the Mortgage, the Assignment of Leases, the Financing Statements, the Guaranty,
the Environmental Indemnity and the Assignment of Contracts are hereinafter collectively referred
to as the “Loan Documents.”

In rendering our opinion we have also examined such certificates of public officials,
corporate and limited liability documents and records and other certificates and instruments as we
have deemed necessary for the purposes of the opinion herein expressed. As to various questions
of fact material to our opinion, we have relied upon certificates and written statements of
members of Borrower, but we have no knowledge that any of such statements are inaccurate or
incomplete.

We understand that with respect to title matters, you will by relying on the title
insurance commitment issued to you by Commonweaith Land Title Insurance Company bearing
Title No. OR984760 dated as of _September 3, 1998 and re-dated as of today. We have not
made any investigation of and do not express an opinion as to, any matters of title or the
descriptions of any property (whether real, personal or mixed) or priority of liens.

We express no opinion with respect to the effect of any law other than the law of the
State of Florida and the federal law of the United States.

Based on the foregoing and upon such investigation as we have deemed necessary,
and subject to the qualifications and exceptions herein contained, we are of the opinion that;

1. Borrower is a limited liability company duly organized, validly existing, and in
good standing. Duly formed and validly existing as a limited liability company under the law of
the State of Michigan and is duly qualified to do business and is in good standing as a foreign
limited liability company under the law of the State of Florida

2. Borrower has the membership power and authority and all material
governmental licenses, authorizations, consents and approvals to own, lease and operate the
Premises and to execute, deliver, and perform Borrower’s obligations under the Loan
Documents.



TransAtlantic Capital Company
October 15, 1998

3. Borrower is not a foreign national, and there is no restriction under Federal or
Michigan law which would prohibit or prevent Borrower from mortgaging, owning, developing,
operating and managing the Premises. Borrower has taken all steps and has made all filings to the
extent required under Federal and Michigan law to enable it to mortgage, own, develop, operate
and manage the Premises.

4, The execution and delivery of the Loan Documents by Borrower and the
performance of Borrower’s obligations under the Loan Documents have been duly authorized
by all requisite action of Borrower and the Loan Documents have been duly executed and
delivered by Borrower.

____ The execution and delivery by Guarantors of the Guaranty
and the Environmental Indemnity and the performance of
Guarantors’ obligations under the Guaranty and the
Environmental Indemnity have been duly authorized by all
requisite action of Guarantors and the Guaranty and the
Environmental Indemnity have been duly executed and
delivered by Guarantors.

5. The Loan Documents are the legal, valid and binding obligations of Borrower
and Guarantor, respectively, enforceable against Borrower and Guarantor, respectively, in
accordance with their respective terms, except as such enforceability may by limited by (i.)
bankruptcy, insolvency or other similar laws affecting the rights of creditors generally and
(ii.) general principles of equity (regardiess of whether considered in a proceeding in equity
or at law). The aforesaid opinion as to the enforceability of the Loan Documents is also
subject to the qualification that certain provisions contained in the Loan Documents may not
be enforceable, but, notwithstanding such qualification or the limitations set forth in the
foregoing clauses (i.) and (ii.), such unenforceability will not render the Loan Documents
invalid as a whole or substantially interfere with realization of the principle benefits and/or
security provided thereby.

6. The execution and delivery by Borrower and Guarantor of the Loan
Documents do not, and the payment by Borrower of the indebtedness evidenced by the Note
will not, (a.) conflict with or violate any provision of the Article of Organization or Operating
Agreement of Borrower or (b.) to our actual knowledge, (i.) conflict with or violate or result
in a breach of any of the provisions of, or constitute a default under, or result in the creation
or imposition of a lien, charge or encumbrance upon any of the properties or assets of
Borrower or Guarantor pursuant to, any agreement or instrument to which Borrower or
Guarantor is a party or by which any of their respective properties is bound, or (ii.) conflict
with or violate any judgment, order, writ, injunction, or decree binding on Borrower or
Guarantor, or (c.) conflict with or violate any law, rule, regulation or ordinance applicable to

Borrower or Guarantor.



TransAtlantic Capital Company
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7. We have no actual knowledge of any material pending or threatened lawsuits,
claims or criminal proceedings against Borrower, Guarantor or any principle, or member of
Borrower or specifically applicable to the Premises.

8. The Loan, as made, will not violate any applicable usury laws of the State of
Michigan, or other applicable laws regulating the interest rate, fees and other charges that may be
collected with respect to the Loan.

9. To the best of our knowledge, the Premises complies with all applicable
zoning, subdivision, land use and development laws, rules and regulations and there is no
legal action pending or threatened, or proposed change in zoning, which would affect the use
and occupancy of the Premises as a mobile home park development.

10.  The Mortgage, the Assignment of Leases and the Financing
Statements are each in form satisfactory for recording in Lake County, in the State of Florida
and, with respect to the Financing Statements, in form satisfactory for filing in the Office of
Secretary of State of the State of Florida, and upon such recordation and filing, as applicable, the
Mortgage and the Assignment of Leases and the Financing Statements shall constitute and create
perfected security interest in and a perfected lien upon the property or rights described therein, in
each case in favor of Lender. No other recordation or filing is required to perfect or preserve
such interest or lien.

11. No fees, taxes or other charges, including, without limitation, intangible,
documentary, stamp, mortgage, transfer or recording taxes or similar charges, are payable to
the State of Michigan or to any jurisdiction therein on account of the execution, delivery or
ownership of the Note, the Mortgage or the other Loan Documents, the creation of the
indebtedness evidenced or secured thereby, the creation of the liens and security interests
thereunder, or the filing, recording or registration of the Mortgage, Assignment of Leases or the
Financing Statements, except for nominal filing or
recording fees.

12. The Mortgage and Assignment of Leases conform to all requirements of the law of
the State of Michigan and the Mortgage and assignments of leases and rents each contains
substantially all of the remedial, waiver and other provisions normally contained in mortgages and
security agreements and assignments of leases and rents used in connection with transactions of
the type and value described in the Loan Documents.

13.  In connection with the remedies provided in the Mortgage there is no “one form of
action” or similar law in State of Michigan which would limit lender to choosing only one remedy
to enforce its rights under the Mortgage and other Loan Documents.



TransAtlantic Capital Company
October 15, 1998

The foregoing opinions shall not be relied upon by any party other than Lender, their
successors, and/or assigns, and their respective counsel.

Please contact me if you have any questions.

Very Truly Yours,




October __ , 1998

VIA FEDERAL EXPRESS

COMMONWEALTH LAND TITLE
INSURANCE COMPANY

655 Third Avenue, 11th Floor

New York, New York 10017

Attn: Diane Crawford/Vance Poidomani

Re:  File No. NTS-98-10-1064 relating to the loan to
be made by TransAtlantic Capital Company, L.L.C.
to Sandpiper Mobile Manor Associates, L.L.C.

Ladies and Gentlemen:

This letter shall constitute escrow instructions to you from TransAtlantic Capital Company,
L.L.C. (the "Lender") in connection with the approximately $ loan (the
"Loan") to be made by Lender to Sandpiper Mobile Manor Associates, L.L..C. (the
"Borrower"), with respect to the property located in the County of Lake, State of Florida,
known as the Sandpiper Mobile Manor (the "Property").

A. Delivery of Documents. Delivered to Commonwealth Land Title Insurance
Company (referred to herein as "you" or "Escrow Agent") herewith, are the following
documents relating to the Loan (collectively, the "Delivered Documents"), all of which are
executed originals and in recordable form. Concurrently with the funding of the Loan and
the satisfaction of the Closing Conditions (as hereinafter defined) (the "Closing"), you shall
take possession of all of the Delivered Documents for the benefit of Lender and deliver them
in accordance with the provisions of this letter:

1. Mortgage and Security Agreement executed by Borrower to Lender (the
"Security Instrument");

2. Assignment of Leases and Rents executed by Borrower in favor of Lender (the
"Assignment of Leases"); and

3. Two (2) UCC-1 Financing Statements showing Borrower, as debtor, and
Lender, as secured party (the "Financing Statements")

B. Wire Transfer. On the Settlement Date (as defined herein), you will receive
from or on behalf of Lender by wire transfer the amount indicated as the Mortgage Loan
Amount in the closing Statement (the "Closing Statement"), a copy of which will be
telecopied to you on or before the Settlement Date (the "Loan Funds") which shall be held




in escrow by you until such time as disbursed or returned as provided herein. You will also
receive from Borrower by wire transfer the amount if any shown on the Closing Statement
(the "Borrower Funds") which shall be held in escrow by you until such time as disbursed or

returned as herein provided.

C. Conditions to Closing. The following are Lender’s conditions to Closing and
releasing the Loan Funds and Borrower Funds held by you (collectively, the "Closing
Conditions") on the Settlement Date:

(i) You have received all of the Delivered Documents.

(i)  You have received from Lender the Loan Funds and from Borrower the
Borrower Funds and are prepared to immediately disburse said funds in
accordance with the Disbursement Statement, a copy of which will be
attached to the Closing Statement.

(iii)  You are unconditionally and irrevocably committed to issue to Lender
an ALTA Loan Policy of Title Insurance (the "Policy”). The Policy:

(a)

(b)

©

(d)

(e

®

1364111.01

shall be effective as of the date and time of the Settlement Date,
regardless of the recording or failure to record the Delivered
Documents in the applicable county recorder’s office, and shall
be redated as of the date of the recording of the Security
Instruments;

shall show the named insured as "TransAtlantic Capital
Company, L.L.C. and its successors and assigns";

shall provide coverage in the amount of the Loan indicated in
the Closing Statement;

shall show title to the fee interest in the Property vested in
Borrower;

shall contain a legal description identical to the legal description
attached to the Security Instrument as Exhibit A;

shall insure the Security Instrument to be a valid first lien on the
Property pursuant to the commitment for title insurance, File
Number NTS-98-10-1064 (the "Commitment") as shown on the
copy attached hereto as Exhibit A, and shall incorporate all of
the notations and changes included thereon and include all of the
endorsements attached thereto as indicated; and



(iv)

v)

(8) shall reference the Assignment of Leases and one of the
Financing Statements either in Schedule A or as subordinate
items in Part 2 of Schedule B.

Each page of the Policy and each endorsement attached thereto must
reflect the correct Policy Number. Further, each endorsement to the
Policy must be signed and dated.

You shall have notified David Schrodt, Esq. of Sonnenschein Nath &
Rosenthal at (312) 876-7571 (or in his/her absence, Steven R.
Davidson, Esq. of the same firm at (312) 876-8238) (collectively, the
"Lender Notice Parties") that Conditions (i), (ii) and (iii) of this
paragraph have been satisfied.

D. Closing. When all of the foregoing Closing Conditions have been fully met:

You shall notify one of the Lender Notice Parties that you have received the
Loan Funds and the Borrower Funds; and then

(1)

(ii)

(ii1)

(iv)

You shall execute the Receipt and Acknowledgement attached hereto as
Exhibit B and send it by facsimile to one of the Lender Notice Parties
(Fax 312-876-7934)

You shall record in the appropriate records of the County of Lake,
State of Florida, the Security Instrument, the Assignment of Leases,
and one (1) Financing Statement in that order and you shall cause the
filing of the remaining Financing Statement with the Secretary of State
of the State of Florida;

You shall disburse the Loan Funds and the Borrower Funds in the
manner specified in the Disbursement Statement attached to the Closing
Statement; and then (but not later than 10 days thereafter)

You shall deliver the Policy. The Policy should be sent via overnight
courier to:

Steven R. Davidson, Esq.
Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606

Your recordation of any of the documents or disbursement of any funds delivered in
accordance with the terms of this letter shall constitute your unqualified, unconditional and
irrevocable agreement to issue the Policy as set forth herein. All title insurance premiums,

1364111.01



recording fees, escrow fees, taxes and other closing costs, to the extent that same exceed the
amount provided therefor in the Closing Statement, are to be paid by Borrower, and your
disbursement of any funds delivered to you hereunder shall evidence your receipt of all such
premiums, fees and other costs. Promptly after the Closing, you agree to file any Form
1099 necessitated by the consummation of the loan.

E. Compliance Dates.

(i) If for any reason, by 1:00 p.m. (local time) on October __, 1998 (the
"Settlement Date"), you have not received from Lender the Loan Funds
or from Borrower the Borrower Funds, you are to immediately notify
one of the Lender Notice Parties for further instructions.

(i)  If for any reason, on the Settlement Date or by 1:00 p.m. (local time)
of the business day following the Settlement Date, you are not prepared
to comply with the provisions of Paragraph D above (with the
exception of Paragraph D(iv)), you are to immediately notify one of the
Lender Notice Parties for further instructions and return the Loan

- Funds to Lender.

F. Confirmation. As soon as the Delivered Documents have been recorded in
accordance with the terms of this letter, you shall fax written confirmation of such recording
to one of the Lender Notice Parties, which written confirmation sets forth the date and time
of recording and the recording information of each recorded document.

G. Return of Documents. The original recorded Delivered Documents are to be
returned after the recording thereof by overnight courier to:

Steven R. Davidson, Esq.
Sonnenschein Nath & Raosenthal
8000 Sears Tower

Chicago, Illinois 60606

H. Interest. By its execution of this letter below, Borrower agrees that, from and
after the date upon which the Loan Funds are placed on the wire by Lender (regardless of
the actual date of the Closing), the full amount of the Loan thereupon shall be deemed to be
disbursed to Borrower and evidenced by the Promissory Note executed by Borrower in
evidence of the Loan (the "Note") and shall bear interest at the rate provided in the Note;
provided, however, that Borrower’s obligations under the Note shall arise only when such
funds are disbursed to or for the benefit of Borrower, and should the Loan fail to close for
any reason, interest shall remain due and payable by Borrower as provided in the Note only
through the date on which the Loan Funds are returned to Lender.
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L. Escrowed Loan Documents. On or prior to the date hereof, Borrower has
delivered to Lender or its agent (which may include Lender’s counsel or a custodian acting
on its behalf) fully executed and where appropriate, acknowledged original counterparts of
each of the documents listed on Exhibit C attached hereto, including, without limitation,
duplicate original counterparts of each of the Recorded Documents (collectively, the “Loan
Documents”). The Loan Documents shall be held by Lender in escrow pending the Closing
(Borrower acknowledges that while Lender is holding the Loan Documents in escrow, it may
transfer possession thereof to its agent on its behalf). The Loan Documents shall be deemed
to be delivered from Borrower to Lender upon the Closing. If the Closing shall not occur
for any reason, Lender will return (or will cause to be returned) the Loan Documents to
Borrower.

J. Notices. A. Except as otherwise expressly provided herein, any notice,
consent, approval, request, demand, document or other communication which any party is
required or may desire to give, deliver or make to any other party pursuant to this letter shall
be in writing, and may be personally delivered or given or delivered by United States
registered or certified mail, return receipt requested, by overnight delivery service (e.g.,
Federal Express), or by telecopied transmission addressed as follows:

If to Lender:

TransAtlantic Capital Company, L.L.C.
31 West 52nd Street, 10th Floor

New York, New York 10104
Telecopier: (212) 469-8976

Attn.: Paul Fried

Telephone: (212) 469-7336

Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606
Telecopier: (312) 876-7934

Attn.:  Steven R. Davidson, Esq.
Telephone: (312) 876-8238

If to Borrower:

Sandpiper Mobile Manor Associates
18700 West Ten Mile Road
Southfield, Michigan 48075
Telecopier:

Attn: Peter Beer

Telephone:
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Escrow Agent:

Commonwealth Land Title Insurance Company
655 Third Avenue, 11th Floor

New York, New York 10017

Telecopier:  212-557-2148

Attn.: Diane Crawford/Laral Poidomani
Telephone:  800-258-5117, ext. 226

A. Any party may designate a different address for itself by notice
similarly given. Any notice, demand or document shall be deemed to have been given upon
actual delivery or attempted delivery, provided such attempted delivery is made on a business
day. Notices hereunder may be given by an attorney for a party hereto.

B. A duplicate copy or communication of any notice or other
communication delivered or given to Lender pursuant to this letter shall be delivered in the
same manner to a Lender Notice Party at the address, telecopy and telephone numbers set
forth above.

K. Amendment. The undersigned, (or, in his/her absence, Steven R. Davidson,
Esq.), on behalf of Lender, reserves the right to modify the foregoing instructions at any
time prior to the recording of the Delivered Documents.

L. Counterpart Execution. This letter may be signed in several counterparts,
each of which shall be fully effective as an original and all of which together shall constitute
one and the same instrument. A signed fax of this letter shall constitute an original.

M.  Sale of Loan. It is anticipated that the Loan may be sold after the closing
thereof. Delivered to you herewith is a copy of a form of Assignment of Mortgage/Deed of
Trust/Deed to Secure Debt and Security Agreement and Assignment of Leases and Rents and
two (2) UCC financing statement assignment forms (the "Assignment Documents"). Upon
your receipt of the original executed Assignment Documents fully completed, you shall, at
Borrower’s sole cost and expense, record the same and issue an endorsement to the Policy
(the "Endorsement") insuring the assignment of Lender’s interest under the Security
Instrument to the entity purchasing the Loan.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Please confirm your agreement to comply with the foregoing instructions by signing the
attached copy of this letter in the space provided on the bottom of this page and returning it
to me.

Very truly yours,

TRANSATLANTIC CAPITAL COMPANY,
L.L.C.

By: SONNENSCHEIN NATH & ROSENTHAL
Counsel for the Lender

By:

Name:

Accepted and agreed to:
ESCROW AGENT:

COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:
Name:
Title:
Date:
BORROWER:

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C.

By:

Name: Peter Beer
Title:  Managing Member
Date:
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EXHIBIT A

MARKED TITLE COMMITMENT OR PRO FORMA POLICY




EXHIBIT B

RECEIPT AND ACKNOWLEDGMENT

VIA FACSIMILE - (312) 876-7934
TransAtlantic Capital Company, L.L.C.
c/o Sonnenschein Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60606

Attention: David Schrodt, Esq.

Ladies and Gentlemen:

The undersigned hereby acknowledges receipt of the Delivered Documents, Loan
Funds and Borrower Funds and agrees to disburse the Loan Funds and Borrower Funds in
accordance with the Escrow Agreement dated October ___, 1998 ("Escrow Agreement").
The undersigned hereby confirms that: (A) all requirements necessary for the issuance of the
Policy including, without limitation, either the payment of, or satisfactory provision for the
payment of, title insurance premiums, recording fees, taxes and existing encumbrances
against the Property, have been or will be complied with; (B) the undersigned will issue the
Policy in accordance with the provisions of the Escrow Agreement and has or will otherwise
comply with the terms of the Escrow Agreement; (C) the undersigned will insure the so-
called "gap" during the period from the date of the Commitment and Settlement Date through
the date and time of recording of the Security Instrument; (D) the undersigned will record or
file, as appropriate, the originals of the Delivered Documents; and (E) the undersigned, upon
receipt thereof, will record or file, as appropriate, at Borrower’s sole cost and expense, the
Assignment Documents and will issue the Endorsement(s) to the Policy promptly thereafter.

Dated: October ___, 1998

COMMONWEALTH LAND TITLE
INSURANCE COMPANY

Name:
Title:



EXHIBIT C
LIST OF LOAN DOCUMENTS
Promissory Note in principal amount of by Borrower in favor of
TransAtlantic Capital Company, L.L.C.

Mortgage and Security Agreement by Borrower in favor of TransAtlantic Capital
Company, L.L.C.

Assignment of Leases and Rents by Borrower in favor of TransAtlantic Capital
Company, L.L.C.

Guaranty in favor of TransAtlantic Capital Company, L.L.C.
Environmental Indemnity Agreement in favor of TransAtlantic Capital Company.

Certification Regarding Property Documents and Financial Informatior by Borrower
in favor of TransAtlantic Capital Company, L.L.C.

Borrower’s Closing Certificate in favor of TransAtlantic Capital Company, L.L.C.

2 UCC-1 Financing Statements by Borrower, as debtor, in favor of TransAtlantic
Capital Company, L.L.C., as secured party.






MIRO WEINER 8 KRAMER

A PROFESSIONAL CORPORATION

ATTORNEYS AT LAWY

SUITE 100 32ND FLOOR
500 NORTH WOODWARD AVENUE 712 FIFTH AVENUE
P. O. BOX 908 NEW YORK. NEW YORK 10019
. BLOOMEFIELD HILLS, MICHICAN 48303- 0908 TELEPHONE (212) 247-4720
Linda E. Bloch FACSIMILE (212) 247-1216

TELEPHONE (248) 646-2400

FACSIMILE (248) 646-2681
FACSIMILE (248) 646-7887

October 26, 1998

TransAtlantic Capital Company, L.L.C.
31 East 52™ Street, 10® Floor
New York, New York 10019

Re:  $2,000,000.00 Mortgage Loan to Sandpiper Mobile Manor Associates, L.L.C.

Ladies and Gentlemen:

We have acted as special Florida counsel to Sandpiper Mobile Manor Associates,
L.L.C., a Michigan limited liability company (“Borrower”), in connection with that certain
$2,000,000.00 mortgage loan (the “Loan”) being made this day by TransAtlantic Capital
Company (“Lender”) to Borrower. 1In such capacity, we have reviewed the following
documents dated as of October 26, 1998 as executed in connection with the Loan:

(@) Promissory Note (the “Note”) made by Borrower payable to the order of Lender
in the principal amount of $2,000,000.00;

(b) Mortgage and Security Agreement (the “Mortgage™) given by Borrower for the
benefit of Lender as security for the Note and covering the premises located at
Leesburg, Lake County, Florida (the “Premises™);

(©) Assignment of Leases and Rents (the “Assignment of Leases”) made by
Borrower in favor of Lender as further security for the Note covering the
Premises;

(d) Two (2) UCC-1 Financing Statements (the “Financing Statements”) between
Borrower, as debtor, and Lender, as secured party;

(e) Environmental Indemnity Agreement (the “Environmental Indemnity”) made by
Borrower and Guarantor in favor of Lender;

® Assignment of Contracts, Licenses, Permits and Plans (the “Assignment of
Contracts™) made by Borrower in favor of Lender;
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TransAtlantic Capital Company, L.L.C.
October 26, 1998

(4] Guaranty (the “Guaranty”) made by Peter Beer, Benedetto Sorrentino and
Thomas Bamett (collectively, the “Guarantor™) for the benefit of the Lender.

The Note, the Mortgage, the Assignment of Leases, the Financing Statements, the Guaranty,
the Environmental Indemnity and the Assignment of Contracts are hereinafter collectively
referred to as the “Loan Documents”.

In rendering our opinion we have also examined such certificates of public officials,
corporate and limited liability documents and records and other certificates and instruments as
we have deemed necessary for the purposes of the opinion expressed herein. As to various
questions of fact material to our opinion, we have relied upon certificates and written
statements of members of Borrower, but we have no knowledge that any of such statements are
inaccurate or incomplete.

In rendering this opinion we have also, with your approval, relied upon the opinion of
Mark Capaldi, P.C., counsel to Borrower, as to the matters set forth in that opinion.

We understand that with respect to title matters, you will be relying on the title
insurance commitment issued to you by Commonwealth Land Title Insurance Company (“Title
Company”) bearing Title No. OR984760 dated as of September 3, 1998 and re-dated as of
today. We have not made any investigation of and do not express any opinion as to, any
matters of title or the descriptions of any property (whether real, personal or mixed) or priority
of liens.

We express no opinion with respect to the effect of any law other than the law of the
State of Florida and the federal law of the United States (“Federal law”)

Based upon such examination and the pertinent laws of the State of Florida and Federal
law, we are of the opinion that:

1. Borrower is a limited liability company duly organized, validly existing, and in
good standing under the laws of the State of Michigan and is duly qualified and
authorized to transact business and is in good standing as a foreign limited
liability company under the laws of the State of Florida.

2. Borrower has the membership power and authority and all material
governmental licenses, authorizations, consents and approvals to own, lease and
operate the premises and to execute, deliver and perform Borrower’s obligations
under the Loan documents.

3. Borrower is not a foreign national, and there is no restriction under Federal law
or the laws of the State of Florida which would prohibit or prevent Borrower
from mortgaging, owning, developing, operating and managing the Premises.
Borrower has taken all steps and has made all filings to the extent required
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TransAtlantic Capital Company, L.L.C.
October 26, 1998

under Federal law and the laws of the State of Florida to enable it to mortgage,
own, develop, operate and manage the Premises.

4, The execution and delivery of the Loan Documents by Borrower and the
performance of Borrower’s obligations under the Loan Documents have been
duly authorized by all requisite action of Borrower and the Loan Documents
have been duly executed and delivered by Borrower. The execution and
delivery by Guarantor of the Guaranty and the Environmental Indemnity and the
performance of Guarantor’s obligations under the Guaranty and the
Environmental Indemnity have been duly authorized by all requisite action of
Guarantor and the Guaranty and the Environmental Indemnity have been duly
executed and delivered by Guarantor.

5. The Loan Documents are the legal, valid and binding obligations of Borrower
and Guarantor, respectively, enforceable against Borrower and Guarantor,
respectively, in accordance with their respective terms, except as such
enforceability may be limited by (i) bankruptcy, insolvency, reorganization,
arrangement, moratorium or other similar laws affecting the rights of creditors
generally and (i) limitations imposed by general principles of equity upon the
specific enforceability of any of the remedies covenants or provisions of the
Loan Documents and upon the availability of injunctive relief or other equitable
remedies and the application of principles of equity (regardless of whether
considered in a proceeding in equity or at law) in regard to certain covenants
and provisions of the Loan Documents where (a) the breach of such covenants
and provisions imposes restrictions or burdens upon the Borrower, including the
acceleration of indebtedness due under debt instruments, and it cannot be
demonstrated that the enforcement of such restrictions or burdens is reasonably
necessary for the protection of the creditor, or (b) the creditor’s enforcement of
such covenants or provisions under the circumstances, or in such manner, would
violate the creditor’s implied covenant of good faith and fair dealing, or would
be commercially unreasonable. In addition, certain rights and remedies
contained in the Loan Documents may be rendered ineffective or limited, by
applicable laws or judicial decisions governing such provisions, but such
limitations do not in our opinion render the Loan Documents invalid as a whole
or substantially interfere with the practical realization of the benefits and/or
security intended to be provided by the Loan Documents except for the
economic consequences if any procedural delay that might result therefrom.

6. The execution and delivery by Borrower and Guarantor of the Loan Documents
do not, and the payment by Borrower of the indebtedness evidenced by the Note
will not (a) conflict with or violate any provision of the Articles of Organization
or Operating Agreement of the Borrower or (b) to our actual knowledge: (i)
conflict with or violate or result in a breach of any of the provisions of, or
constitute a default under, or result in the creation or imposition of a lien,
charge or encumbrance upon any of the properties or assets of Borrower or
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TransAtlantic Capital Company, L.L.C.
October 26, 1998

10.

11.

12.

Guarantor pursuant to any agreement or instrument to which Borrower or
Guarantor is a party or by which any of their respective properties is bound, or
(ii) conflict with or violate any judgment, order, writ, injunction or decree
binding on Borrower or Guarantor, or (c) conflict with or violate any law, rule,
regulation or ordinance applicable to Borrower or Guarantor.

We have no actual knowledge of any material pending or threatened lawsuits,
claims or criminal proceedings against Borrower, Guarantor or any principal or
member of Borrower or spicifically applicable to the Premises.

The Loan, as made, will not violate any applicable usury laws of the State of
Florida, or other applicable laws regulating the interest rate, fees and other
charges that may be collected with respect to the Loan.

To the best of our knowledge, the Premises complies with all applicable zoning,
subdivision land use and development laws, rules and regulations and there is no
legal action pending or threatened, or proposed change in zoning which would
affect the use and occupancy of the Premises as a mobile home park
development.

So long as they are properly executed and notarized, and all blank spaces filled
in and all referenced legal descriptions and exhibits attached thereto, the
Mortgage, the Assignment of Leases and the Financing Statements are each in
form satisfactory for recording in Lake County in the State of Florida and, with
respect to the Financing Statements, in form satisfactory for filing in the Office
of the Secretary of State of the State of Florida, and upon such recordation and
filing, as applicable, the Mortgage and Assignment of Leases and the Financing
Statements shall constitute and create perfected security interests in and a
perfected lien upon the property or rights described therein, in each case in
favor of Lender. No other recordation or filing is required to perfect or
preserve such interest or lien.

No fees, taxes or other charges, including, without limitation intangible,
documentary, stamp, mortgage, transfer or recording taxes or similar charges
are payable to the State of Florida or to any jurisdiction therein on account of
the execution, delivery or ownership of the Note, the Mortgage or the other
Loan Documents, the creation of the indebtedness evidenced or secured thereby,
except for filing fees, recording fees, documentary stamps and intangible taxes
as set forth on the attached statement of file charges prepared by the Title
Company, which charges, fees and taxes are to be paid at closing.

The Mortgage and Assignment of Leases conform to all requirements of the law
of the State of Florida and the Mortgage and Assignment of Leases each contain
substantially all of the remedial, waiver and other provisions normally contained
in mortgages and security agreements and assignments of leases and rents used
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TransAtlantic Capital Company, L.L.C.
October 26, 1998

in connection with transactions of the type and value described in the Loan
Documents.

13.  In connection with the remedies provided in the Mortgage there is no “one form
of action” or similar law in the State of Florida which would limit Lender in
choosing only one remedy to enforce its rights under the Mortgage and the other
Loan Documents.

The foregoing opinions shall not be relied upon by any party other than Lender, its
successors, and/or assigns, and their respective counsel.

Very truly yours,

Miro Weiner & Kramer, a
Professional corporation
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ALLONGE

TO PROMISSORY NOTE DATED OCTOBER 26, 1998 IN THE PRINCIPAL
AMOUNT OF $2,000,000.00 MADE BY SANDPIPER MOBILE MANOR ASSOCIATES,
L.L.C. TO TRANSATLANTIC CAPITAL COMPANY, L.L.C.

PAY TO THE ORDER OF ,
WITHOUT RECOURSE, BUT SUBJECT TO THE TERMS OF THAT CERTAIN
MORTGAGE LOAN PURCHASE AGREEMENT, DATED AS OF NOVEMBER 26, 1996,
BY AND BETWEEN TRANSATLANTIC CAPITAL COMPANY, L.L.C., AS THE SELLER,
AND GERMAN AMERICAN CAPITAL CORPORATION, AS THE PURCHASER.

TRANSATLANTIC CAPITAL COMPANY,
L.L.C.

T Lcutb? Nicande
Title: Waqiuq\b: ce € Ve
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PREPARED BY:

David I. Schrodt, Esq.
Sonnenschein Nath & Rosenthal
8000 Sears Tower

233 South Wacker Drive
Chicago, Illinois 60606-6404

UPON RECORDATION RETURN TO:

ATTN:

ASSIGNMENT OF MORTGAGE AND SECURITY AGREEMENT AND ASSIGNMENT
OF ASSIGNMENT OF LLEASES AND RENTS

THIS ASSIGNMENT OF MORTGAGE AND SECURITY AGREEMENT AND
ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS (the "Assignment") is executed

as of . 1998, by TransAtlantic Capital Company, L.L.C., a Delaware limited
liability company (the "Assignor™), to ,
a (the "Assignee"), whose post office address is
, County of ,
BACKGROUND

WHEREAS. on October 26, 1998, Assignor made a loan to Sandpiper Mobile
Manor Associates, L.L.C. (the "Borrower"), in the original amount of Two Million and no/100
Dollars ($2.000,000.00) (the "Loan"), which Loan is evidenced by that certain Promissory Note,
dated October 26, 1998. executed by Borrower and payable to the order of Assignor in the
principal amount as aforesaid (the "Note");

WHEREAS, the obligations of the Borrower under the Loan and the Note are
secured by. among other things, that certain Mortgage and Security Agreement (the

"Mortgage"), dated October 26, 1998, executed by Borrower and recorded on August __ , 1998
in Book . at Page . of the Land Records of Lake County, Florida (the "Official
Records”). and that certain Assignment of Leases and Rents (the "Assignment"), dated
October 26. 1998. executed by Borrower and recorded on October __ , 1998 as Document
Number , in Book | at Pages , of the Official Records;

WHEREAS. on even date herewith, Assignor endorsed the Note to Assignee and;

WHEREAS. Assignor desires to assign its interest in the Mortgage to Assignee.



ASSIGNMENT
For $10.00 and other valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor hereby assigns and transfers to Assignee, all of Assignor’s

right, title and interest in, to and under the Mortgage and the Assignment, to have and to hold
unto Assignee, its successors and assigns, forever.

[NO FURTHER TEXT ON THIS PAGE]
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THIS ASSIGNMENT has been executed by Assignor as of the date specified at
the beginning of this Agreement.

Witness: ASSIGNOR:

TRANSATLANTIC CAPITAL COMPANY,
L.L.C., a Delaware limited liability company

e H. A o

Name: _Steven 4. Neh e Lours ©. Alireande
itle:  Ncparmcee o c\\bl ek — -
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STATE OF tew Yonl< )

COUNTY OF A X::Q L, )

This  instrument wa(s acknowledged before me on October 30, 1998, by
[ ~ois P /\,[( rand.. adl Ung trg D,mcn— of TransAtlantic Capital Company, L.L.C.,
a Delaware limited liability company, on behalf of said company.

Notary Public, State of New York

«AR=N D. BERNSOHN

This Instrument Prepared By: New .y pubnc_ssezaza of Naw York
No. 01
. Qualified in New York County
David I. Schrodt, Esq. Commussion Expires June 1§, 2=cco

Sonnenschein Nath & Rosenthal
8000 Sears Tower

233 South Wacker Drive
Chicago, Illinois 60606-6404
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ASSIGNMENT AND CONVEYANCE AGREEMENT

Onthis ___day of October, 1998 (the "Closing Date"), TransAtlantic Capital Company,
L.L.C. (the "Seller") as the Seller under that certain Mortgage Loan Purchase Agreement, dated
as of November 26, 1996 (the "Agreement") does hereby sell, transfer, assign, set over and
convey to German American Capital Corporation (the "Purchaser*) as the Purchaser under the
Agreement, without recourse, but subject to the terms of the Agreement, all rights, title and
interest of the Seller in and to the Mortgage Loans listed on the Mortgage Loan Schedule
attached hereto, together with the Mortgage Files and all rights and obligations arising under the
documents contained therein. Pursuant to Sections 3.04(b) of the Agreement the Seller has
delivered, or contemporaneously herewith, is delivering, to the Custodian the documents for
each Mortgage Loan to be purchased, as set forth in the Custodial Agreement. The contents of
each Servicing File shall be held by the Seller in trust for the Purchaser as the owner thereof.
The ownership of each Mortgage Note, Mortgage, and the contents of the Mortgage File and
Servicing File is vested in the Purchaser and the ownership of all records and documents with
respect to the related Mortgage Loan prepared by or which come into the possession of the
Seller shall immediately vest in the Purchaser and shall be promptly delivered by the Seller to
the Purchaser or the Custodian, as applicable.
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Capitalized terms used herein and not otherwise defined shall have the meanings set forth
in the Agreement.

TRANSATLANTIC CAPITAL COMPANY, L.L.C.
(Seller)

By: A"
BiLoorsS ©. ™Mirande

tle: Mg~y O ircec b
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Mortgage Loan Schedule

1. $2,000,000.00 loan from TransAtlantic Capital Company, L.L.C. to Sandpiper Mobile
Manor Associates, L.L.C. for property known as Sandpiper Mobile Manor in Lake County,
Florida.
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STATE OF FLORIDA

UNIFORM COMMERCIAL CODE STATEMENT OF CHANGE FORM UCC-3 (REV. 1893)
This Statement of Change is presented to a filing officer pursuant to the Uniform Commaercial Code:
1. Debtor (Last Name First if an individual) 1a. Date of Birth or FEI#
Sandpiper Mobile Manor Associates, L.L.C. . 38-3435661
1b. Mailing Address - 1¢. City, State : 1d. Zip Code
18700 West Ten Mile Road " Southfield, Michigan 148075
2. Additional Debtor or Trade Name (Last Name First if an individual) * 2a. Date of Birth or FEi#
i
2b. Mailing Address i 2c. City, State 2d. Zip Code
3. Secured Party (Last Name First if an individual)
TransAtlantic Capital Company, L.L.C.
3a. Mailing Address ; 3b. City, State 3c. Zip Code
31 East 52nd Street, 10th Floor i New York, New York 10019
4. Additional Secured Party (Last Name First if an Individual)
4a. Mailing Address | 4b. City, State 4c. Zip Code
5.  This Statement refers to original Financing Statement bearing file number: filed on
6. A. O continuation - The original Financing Statement between the Debtor and S Party g the fe shown above is continued.
B. (J Release - The S Party the described in Block 7 beiow from the Financing Statsment bearing the file number shown above. RELEASE DOES NOT TERMINATE
LIEN AGAINST DEBTOR.
C. & Full Assignment - All of the Secured Party's rights under the Financing St have been assigned to the assignee whose name and addressis shown in Block 7 below.
D. {J Partial Assignment - Some of Secured Party's rights under the Financing Statement have been assigned to the assignes whose name and address is shown in Block 7. A description of the coilateral
subject to the assignment is aiso shown in Block 7.
. [ Amendment- The Fi g St bearing the file shown above is amended as set forth in Block 7. (See instructions for signature requi )
F. 3 Termination - The Securad Party no longer claims an i under the Fi g St g the tile number shown above.
G. O other-

7. Description of collateral released or assigned, Assignee name and address, or amendment. Use additional sheet(s) it necessary.

This space for use of Filing Officer

8. Signature(s) of Debtor(s): (only if amendment - see instructions)

g, Signature(s) of Secured party(ies):
TransAtliu'tic Capital Company

BY: _Z—

Its: / Ao ~e, Q:QE*‘V\

10. Number of Additional Sheets Presented

11. Return Copy to:

—
Name ;
Address '
Address

City, State, Zip J

T ST e ST

STANDARD FORM - FORM UCC-3 Approved by Secretary of State. State of Fioriaa






STATE OF FLORIDA
UNIFORM COMMERCIAL CODE STATEMENT OF CHANGE FORM UCC-3 (REV. 1993)

This Statement of Change is presented to a filing officer pursuant to the Uniform Commercial Code:

1. Debtor (Last Name First if an Individual) 1a. Date of Birth or FEi#
Sandpiper Mobi M i s, L.L.C 3IR-3435661 -
b. Mailing Address  1¢. City, State “1d.Zip Code
18700 W i i i ichigan 48075
2. Additional Debtor or Trade Name (Last Name First if an Individual) =1 2a. Date of Birth or FEI#
2b. Mailing Address i 2¢. City, State ‘ -2d. Zip Code -
3. Secured Party (Last Name First if an Individual) T
TransAtlantic Capital Company, L.L.C. . 4
3a. Mailing Address T 3b. City, State 3c. Zip Code
| 31 East 52nd Street, 10+th Floor New York, New York 10019
4. Additional Secured Party (Last Name First if an Individual)
4a. Mailing Address 4b. City, State 4c. Zip Code T
5.  This Statement refers to original Financing Statement bearing file number: filed on
6. A. O continuation - The originai Finsncing Statement the Debtor and S d Party bearing the file shown above is continued.
B. J Release- The Secured Party rek the collateral ibed in Block 7 below from the Financing St bearing the file shown above. RELEASE DOES NOT TERMINATE
LIEN AGAINST DEBTOR.
C. E‘ Full Assignment - Al of the Secured Party's rights under the Fi S have been assigned to the assignes whose name and address is shown in Block 7 below.
D. O Partial Assignment - Some of Secured Party's rights under the Financing Statement have been assigned 10 the assignes whose name and address is shown in Block 7. A description of the collateral
subject to the assignment is aiso shown in Block 7.
E. T Amendment - The Financing Statement bearing the file number shown above is amended as set forth in Block 7. (See instr for sig requir )
F. [ Termination - The Secured Party no longer claims an interest under the Financing St bearing the file number shown abave.
G. O other-

7. Description of collateral released or assigned, Assignee name and address, or amendment. Use additional sheet(s) if necessary.

This space for use of Filing Officer

8. Signature(s) of Debtor(s): (only if amendment - see instructions)

9. Signature(s) of Secured party(ies):

TransAtlant??; Capital Company

By: pd

/"""——_———\
Its: MQA&?)A‘ Aﬁ&\t@&x«;

10. Numbér of Additional Sheets Presented

11. Return Copy to:

iame
- Address
Address

City, State, Zip
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