
State of Florida ORIG I NAL 
#ublk &erbtce 8Commi$$ion 

-M-E-M-0-R-A-N-D-U-M- 

DATE: September 15, 1999 
TO: 
FROM: Patricia Brady, Division of Water and Wastewater e 
RE: 

b en& Division of Records and Reporting 

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) 



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 cointact 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 



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 

Item #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 

Sincere&, 

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. 

See copy of closing documents enclosed market Exhibit 4. 

See copy of Deeds enclosed market Exhibit 4a. 

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

RECEIVED 
SEP 1 3 1999 

Florida Publio Service Cmmissior! 
Division of Water and Wasbw#M 

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 10 1 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 mark.ed Exhibit 1 1. 

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

This item is being corrected. 

Pekr Beer, President 
Lake Yale Treatment Associates, Inc. 
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APPLICATION BY IEpORExGN CORPORATION FOR AUTHBRTZATION "0 
TRANSACT BUSINESS :IN FLORIDA 

1. Lake Yale Treatmeht Associates, Inc- 
(hams of corpcration: must inc udo the word. 'IN 
abbreviations qf like impart m &qua e as wIl cl$$l! ind%a%atit is a corporation insread of a natural person 
or pamsrship if not so contained in #e name at present.) 

PO A -, $ A 1 orwrdsar  

3. - 2, Michigan 
tSaa or countv under fh lawof A ich  it is incnrpnrated) 1 FEI number, if rpplicablol 

6, upon a ual.ification 

7. i n u n  w in  M i l a  

(Daw first Uansrctad4business h Florida. fSb* W C ~ ' O ~  @?.t6DI, sO7.1502, and 817.1& F SJ 

Southfield, MI 48075 

ICurnnt mailing address) 

All lawful purposes as set fo r th  in thLe corporate Bylaws. 
(PUWSe(S) Of Comoratlon authorized in hnme smtB or countty t~ be carried out in thc 3fate of Floridsl 

8, 

9. Name and street address of Plorida regfstered agent: 

10. Registercrd agent's acceptance: 
Having been named as teghtered aomi and to accept service ~fproccss tor the above stated 
corpbrst1'0n 8t the place dmignated in this application,, l h r e b  y accept the appointment 3s 
registi" agent and a ~ r e e  tn actin #is capaciiy. 1 & & t w  ctgcee tta comply ndth the pruwsions 
o f  all statutes refatjve to the proper 8 f~d  complete perfomsnce of my duties, and I am familiar 
with and acceQt the obliqations of my pasirion as registered GgCnI. 

1 I* Attachad is a cerdficatp of existcnco duly authentic,ated, riot more man 90 days prior to 
delivery Of this aPPllc8tiOfi tO the Oepartfnerrt Of State, by the Secretary of State or other official 
hving cUStody of corpomte records in the jurisdiction under the law of which it is incorporated. 



12.  Naraes and addresses of officers and/or directars:(Street 
address -Y- P. 0. Box NOT acceptable) 

A. DXRTCTORS [Street address only- P. 0 . Box NOT acceptable) 

Address : 

Director: 
Address: 

Address: ,-' 

B,QFFXCERS(Street address only- P. 0.  Box NOT acceptable) 
President: Beer 
Address : 78700 W. 10  Mile 

S a u t w e l d .  M I 4 8 0 1 5  

Vice Prrsi dent: 

Address : . .  

Secretary: _Peter Beer 
Address : 18700 W .  10 Mile 

MI 48075 

Treasurer: Peter Be@r 

Address; 18700 W. 1 0  M i l e  

Southfield,: MI 48075 
the application 

l i s t e d  in 

1 4 .  PcLttx Beer, sole Director and President 
(Typed or psrhted nom@ and capacity of person sianing appiicatinn) 



I 
/ NAJX: 

Add I e 8 s ; 
" -. - 18700 W. 10 Mile, Southfield, MI 48075 JAh?ESC.WkTKiNS,CLERKLAKECO.FL 

whose &%mau% Mobile Manor Associates, L. L. C. a Michigan limited 
hereinafter called the grantee. .la700 W. 10 Mi:Le, Southfield, MI 48075 liability 

Witnesseth: ma thc grantor, for and in conriideration of the sum of tlo.oo and 
other valuable conslderatiou, recebt whereof is hereby uknowledged, hereby grants. bargains, 
sells, allens, remises, releasee. conveys and confirms uo&, tht grantee, all that ccrtah land 
situate In Lake County, Florida, viz.: 

(see attachment for complete legal description) 
0 
7 i> 

And the grantor hereby filly warranls the title to mid land and will defend the same 2i 
against the IawFul claims of all p e ~ n s  wbomsoevcr, except taxes for the y ~ l  998nd 7 

subsequent 7 -  

In Witness Whereof, ~ h c  grantor has signed1 eniascal#l these prcscnte the dry 

g 
. * \  . 

and year f i t  above written. 

company 

D s 

- I  

R E T U R N - M  /?.q s 1/7 b 
TITLE INSURANCE COMPANY 
2233 LEE ROAD, SrJlTE 204 
WINTER PARK, FL 32789 



JMJES C. WATKINS, CLERK LAKE CO. FL 
Addcetr: 18700 W. 10 Mile, Southlfield, MI 48075 
n l r   lo^^^ p@ by: Mark Capaldi CY D.C. 
A**rcu: 10 W. Long Lake, Suite 135, Bloomfield Hills, MI 483 
Rrml 1.D. Numkqr): 

This Warranty Deed, M& thc 1 5 thdry of October A.D. , 1 9 9 8 
by Lake Yale Corporation an Indiana Corporation 
liereinafter called tbe grantor, to 

Eyst.a issociates, L.L.C. A Michigan limited liability company 
whose postof I c e 8  tess hcninaHerfnlledtbcgrmtee:18700 W. 10 Mile, Southfield, MI 48075 

Witnesscth: mat thc grantor, for and in consiidcntion of the sum of $10.00 and 
other valuable consideratiom, receipt whcnof is hereby acknowledged, henby grants. bugaim, 
sells, allens, rrmiscS, relurea. convey6 and confirms unlo the grantce, all that c c d n  land 
situate In LakeCounty, Florida, viz.: 

.J 1 ,-- 
21 

ca t-2 2 ?%rn -<o c 
':I? 5 ; :-2:- ..- 

(see attachment for complete legal 
3 h d  the grantor hereby fully warranls thc title u) mid land and 

f, against Ihe lawful claims of all pcrsoaf whomsoever, except taxa for the year 
subsequent - 

I'i .G * 

In Witness Whereof, Lhc grantor has signed axxi~sealod these prescntu h e  day Y.. ,  u, ',. .'L 
and year rust above written. (u 1 '- 

% *  - ' 17 '  

- I-w 

and 

=YS 45 
- 1  , I' stz 

P r i n  

Mdnu 

P r i n  t: I,'-Yn 
Wnbd Sbmm 
NOTARY lPUBUC 



CURRENT ASSETS 
CIB-OLD KENT 

TOTAL CASH 

A S S E T S  

LOAN REC INTER-COMPANY TRANSACTIONS 
PREPAID INSURANCE 

TOTAL NON-CASH 

TOTAL CURRENT ASSETS 

FIXED ASSETS 
LAND 
LAND IMP. 
ACCUM DEPRECIATION 

EQUIPMENT 

NET FIXED ASSETS 

6,969.75 

LAKE YALE TREATMENT ASSOC 
BALANCE SHEET 

AS OF DECEMBER 31, 1998 

TOTAL OTHER ASSETS 

TOTAL ASSETS 

6,969.75 

50,000.00 
72 , 413.00 

75,000.00 
-5 ,375.01 

------------- 
192,037.99 



LAKE YALE TREATMENT ASSOC 
BALANCE SHEET 

AS O F  DECEMBER 31, 1998 

L I A B I L I T I E S  

CURRENT L I A B I L I T I E S  
ACCOUNTS PAYABLE 

TOTAL 

TOTAL ACCRUED L I A B I L I T I E S  

TOTAL CURRENT L I A B I L I T I E S  

OTHER L I A B I L I T I E S  

TOTAL OTHER L I A B I L I T I E S  

TOTAL L I A B I L I T I E S  

PARTNERS‘ EQUITY 
NET INCOME OR LOSS 

TOTAL PARTNERS’ EQUITY 

TOTAL L I A B I L I T I E S  & PARTNERS’ EQUITY 

416.66 

187.65 

416.66 

0 . 0 0  
~~ ~ 

416.66 



SANDPIPER MOBILE MANOR 
BALANCE SHEET 

AS OF DECEMBER 31, 1.998 

A S S E T S  

CURRENT ASSETS 
CIB NATIONALBANK 

CIB-OLD KENT 

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 
LAND IMP. 
ACCUM DEPRECIATION 
BUILDING 

NET FIXED ASSETS 

PREPAID MTGE COSTS 
ACCUM AMORTIZATION 

TOTAL OTHER ASSETS 

TOTAL ASSETS 

1,000 , 000.00 
1,274 , 619.00 

-32 , 185.99 
60 , 000.00 

-.-- - ------ -- - 

1,388.53 

-102,036.17 

-100 , 647.64 
------------- 

2 , 302 , 433.01 
54,476.96 
-1,815.90 



S A N D P I P E R  MOBILE MANOR 
BALANCE SHEET 

AS O F  DECEMBER 31, 31998 

L I A  B I L I T I E S  

CURRENT L I A B I L I T I E S  
ACCOUNTS PAYABLE 
F I R E  TAX 
F I T  W/H & F I C A  W/H & ACC 

TOTAL 35 , 191.57 
ACC FMCE 
ACC FUTA 

304.78 
121.90 

TOTAL ACCRUED L I A B I L I T I E S  

TOTAL CURRENT L I A B I L I T I E S  

OTHER L I A B I L I T I E S  

L/P BURGRESS 
ACC TAXES 

LOAN PAYABLE - T. BARNETT 

MORTGAGE P R I N C I P L E  PAYABLE 

150,000.00 
150,000.00 

423.99 
1,998,515.71 

2,298,939.70 

2,334,557.95 
------------- TOTAL OTHER L I A B I L I T I E S  

TOTAL L I A B I L I T I E S  

PARTNERS’ EQUITY 
NET INCOME OR LOSS 

TOTAL PARTNERS’ EQUITY 

TOTAL L I A B I L I T I E S  & PARTNERS’ EQUITY 



October 23, 1998 
! 

j Seller: 
! 

I Buyer : 
I 
I 

! 

PURCHASE PRICE: 
LE?$ LOANS: 

I 
I 

CLOSXNG STATEMENT 

Lake Yale Corporation 
12643 Martel Court 
Leesburg, Florida 343884103 

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

(for water ti sewer p l a n t ' l  

(for Lake Yale Estates) 

18700 W. 10 Mile Road 
Southfield, Michigan 48075 

Uake Yale Treatment 

i 

I 

! 

DEBITS: 
(Add) 

I 

I 

CREDITS: 
(Peduct ) 

I 
I 
i 
I 

$2,825,000.00 
41,038,350 
-$ 108,816 

$1,677,833 

Property Tax: $6,025 
PermSts: 7,451 
Water: 1,016 
Fire tax: 152 - + 814,644 

Water '96: - $ 4,210 
Rent 7 , 327 
Utility Co: 2,346 
Water '98: - 1,081 
Marina : I 1,563 
Commonwealth Title: 10,550 
Staxaps on Deed: 14 , 000 

- $41,077 

NET TO SELLER: $1,651,400 * * 
:e Yale Corp. (Seller): THE BLQCH ORGANIZATION 

Q?: By:-  
i 

i 

! 

TOTRL P. 82 



98 81586 m 5.00 
tF 1.00 

BILL OF SAL:E 

e”dk 1655 PAGE 982 
GRANTOR : Lake Yale Corporation 

11643 Martel Court, Leesburg, FL 34788-8103 

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, L.L.C. 
18700 W. 10 Mile, 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 : 

V 
INDIANA 

STATE OF EUXYXX4 ) 

COUNTY OF H A Y I L T O N  
) S S .  

- 4  . .  
I ’  

I. ~ 

On October 15, 1998, before me, a notary public, pefdonally 
of Llake Yale Corporafion, who. 

of the company. ; 

Form 13.6 
BF13-06.WP5 1 



SONNENSCHEIN NATH & ROSENTHAL 
aooo SEARS TOWER 

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

(3121 876-7934 

David 1. Schrodt 

dus@sonnenschein.com 
(312) 876-7571 

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 
1370 153 
Enclosure 

gxH - s m m P m  

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



1. 

3 -. 

2. 

4. 

5.  

6 .  

7 .  

8. 

9. 

INDEX of CLOSING DOCUMENTS for the 

$2,000,000 LOAN from 

TRANSATLANTIC CAPITAL COMPANY, L.L.C. YLender”) 

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 - 
PROMISSORY NOTE made by Borrower payable to Lender in the amount of 
62,000,000; 

MORTGAGE AND SECURITY AGREEMENT securing a loan in the principal amount 
of S2.000,OOO from Borrower in favor of Lender, and recorded with the Lake County, 
Florida Register of Deeds Office on 
at Book -, page -; 

ASSIGNMENT OF LEASES AND RENTS from Borrower in favor of Lender, and 
recorded with the Lake County, Florida Register of Deeds Office on 

at Book -, page -; 

1998 as Document No. - -3 

-9 1998 as Document No. - 

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 

-9 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 
as Document No. 7 

, 1998 

IlOO6l2l’V.l 



10. 

11. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

21. 

33 
e-. 

23. 

24. 

25. 

26. 

CERTIFICATION REGARDING PROPERTY DOCUMENTS Ahm FINANCIAL 
WORMATION; 

POST-CLOSING SIDE LETTER; 

SURVEY AND CLB, q- 

PRO FORMA POLICY WITH ENDORSEMENTS issued by Commonwealth Land Title 
Insurance Company ("Title Company") in the amount of S2,000,000; 

ALTNACSM 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- 

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; 

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; 

SIGNMENT DOCUMENTS F.XECUTIED BY J , W E R  (IN BLANIQ 

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 -  



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

110061?1 V.1 
- 3 -  





PROMISSORY NOTE 

$2 , ~ 0 , 0 0 0  .oo 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 TIUNSATLANTIC CAPITAL COMPANY, 
L.L.C., a Delaware limited liability company, and its successors and/or assigns (the 
"Pavee"), 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 c:ase 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: 

(0 

(i i )  

(iii) 

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 herest");  

A constant payment of $13,984.29 (the "Monthlv Pavment") 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 "Pavment Date"); and 

The balance of said principal1 sum and all accrued but unpaid interest 
thereon shall be due and payable on the first day of November, 2028 
(the "Maturitv Date"). 

(b) Payments in federal funds immediately available at the place designated 
for payment received by Payee prior to 2:OO 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:oO p.m. local time on a 
day on which Payee is open for business. 

(c) In the event that any payment ki 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 
"Morteagg") 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 "Mortfaeed ProDem") and (b) an assignment of leases 
and rents (the "Assimnent"), 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 ternis and conditions upon which this Kote 
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 pant, without premium, at the option of the 
Maker, as provided in the Mortgage. The principal mount  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 Notje 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 peimiaed 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 0: 
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 providedl 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 o:n 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. 

1363961.3 - 2 -  



(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 maturity 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 pemit  the collection, of interest in excess 
of the maximum amount permitted by law, Maker shad 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 sh.al1 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 subje:ct 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 propenies ((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 Documlents (collectively, the "Security 
Prouerty") 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 piiyment 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. should 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 t e n "  security deposits or other refundable 
deposits paid to or held by Maker or any other perso'n 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 o:r employee of any such person, or any 
removal of all or any portion of the Security Propenty 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 f a a  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 impainnent 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 enfo.rcing 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 Indemnitv Ameement 'I) , 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 amy 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), llll(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) AGREiES 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) SUIBMITS 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 PROCEEDINlG 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, REL1NQUISH:ES 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 01R 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 WHEREOF, Maker has; caused this Note to be executed as of 
the date set forth above. 

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

&,me: Peter Beer 
Title: Managing Member 
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SANDPIPER MOBILE MANOIR ASSOCIATES, L.L.C.. 

as Mortga.gor 

to 

TRANSATLANTIC CAPITAL COMPANY, L.L.C., 

as Mortgagee 

MORTGAGE AND SECUFUTY AGREEMENT 

Dated: October .26, 1998 

PREPARED BY AND UPON RECORDATION RETURN TO: 

Sonnenschein Nath (& Rosenthal 
8000 Sears Tower 

233 S.  Wacker Drive 
Chicago, IL 606064404 

Attention: Steven R. Davidson, Esq. 
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MORTGAGE AND SECURITY AGREEMENT 

THIS MORTGAGE AND SECURITY AGREEMENT (this "Morteage") 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 
("Mortzaeee"), whose address is 31 West 52nd Street, 10th Floor, New York, New York 
10019. 

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 "&g") 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,OOO,OOO.O0), 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 &ragraDhs (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 

1363959.03 



and under any and all of the following described property, whether now owned or hereafter 
acquired by Mortgagor (collectively, the "Moneaqed ProDenv") : 

(1) 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 hereaftcr acquired by Mortgagor; 

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

(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 Mortgaged Property or any part thereof, whether now owned or hereafter acquired by 
Mortgagor; 

(3)  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 "EauiDment"). To the extent any plortion of the Equipment is not deemed real 
property or Fixtures under applicable law, it shall ble deemed to be personal property, and this 
Mortgage shall be deemed to constitute a security agreement for the purposes of creating a 
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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 "U"); 

(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 rhe 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 containr:d 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 forelgoing now or hereafter located or installed 
on the Premises or the Improvements; 

(1 1) 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 symbolls 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 Intaneibla"); 

(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, all1 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 h e  Mortgaged Property, subject only to the 
Permitted Encumbrances, to Mortgagee against eveiy 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 Pavment of Taxes. Mortgagor shall pay or cause to be paid, except to the extent 
provision is actually made therefor pursuant to &tion 1.2 below, all taxes and assessments 
which are or may become a lien on any portion of, or interest in, the Mortgaged Propeny or 
which are assessed against or imposed upon any portion of, or interest in the Mortgaged 
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 Mortg,agee 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 ImDound Account. Mortgagor shall establish and maintain at 
all times while this Mortgage continues in effect an impound account (the "Imuound 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 clue 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 oir 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 arc: 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 Pavment 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 Improveiments 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 Mortgagor, 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, howevieI, 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. 
INSURANB 

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 occuirring on, in or about the Premises or the 
Improvements in amounts not less than $l,OOO,iOOO 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 insuraince (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 tlie replacement cost (insurable value) of the 
Improvements housing such boiler or pressure-fired machinery or $2,000,000. If one or more 
HVAC units is in operation at the Premises, "Syste:ms 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 pan 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 equa.1 to the lesser of: (a) the minimum amount 
required, under the terms of coverage, to compensiate 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 insuranlce available under the appropriate National 
Flood Insurance Administration program. The inaximum deductible shall be $10,OOO 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 Mortgagee'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-reponing form, in an amount approved by Mortgagee, 
shall be required. 

( f )  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 anid 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 h4ortgaged 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 commoniy 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-VI1 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 prepatid, 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, montgagee clause naming EXACTLY: 

TRANSATLANTIC CAPIT.AL 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 Davee 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 funher 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 xemium and at least ten (10) days' prior written 
notice to Mortgagee prior to any cancellation due tcb 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 Lalw" (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 $lO,OOO; (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 subjiect 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 Miongaged Property which would otherwise 

-8- 
1363959.03 



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 de:livery 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 aind to all proceeds payable under such policies 
then in force conceming 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 rlesponsible 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 insurantce, (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 111. 
CASUALTY AND COlNDEMNATION 

3.1 Casualw 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. Mortgagee 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 condenination 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 76) of the Improvements 
located on the Premises have been taken or destroyed, then if and so long as: 

(1) 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 Mortgaged Property can, in Mortgagee’s judgment, with 
diligent restoration or repair, be retuned t~ a condition at least equal to the condition 
thereof that existed prior to the casualty OK partial taking causing the loss or damage 
within the earlier to occur of (i) For loans of less than $lO,O00,0oO - 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 (21 
above, and 

(4) 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 feasibilitly 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 h4ortgaged 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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(7) Mortgagor so elects b y  written notice delivered to Mortgagee within 
five ( 5 )  days after settlement of the aforesaiid 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 Mortgagee 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 
Mortgagee’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 nolt to restore or repair the Mortgaged Property 
pursuant to the provisions of Section 3.1 (aM7) abovje, 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 fumislhing 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 excuseld 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 a,ppointed the attorney-in-fact of Mortgagor, 
with full power of substitution, subject to the terrns 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 Substarm. 

(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 Piremises 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, natural resources or the environment (collectively, "Environmental Laws"), 
including, without limitation, the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980 (42 U.S.C. fi 9601 et seq.) ("CERCLA"). the Resource Conservation and 
Recovery Act of 1976 (42 U.S.C. fi 6901 et seq.). ithe Federal Water Pollution Control Act (33 
U.S.C. fi 1251 et seq.), the Clean Air Act (42 U.S.C. fi 7401 et seq.), the Emergency Planning 
and Community-Right-to-Know Act (42 U.S.C. fi 11001 et sea.), the Endangered Species Act 
(16 U.S.C. fi 1531 et seq.), the Toxic Substances Control Act (15 U.S.C. fi 2601 et seq.), the 
Occupational Safety and Health Act (29 U.S.C. i$ 651 et seq.) or the Hazardous Materials 
Transportation Act (49 U.S.C. 0 1801 et seq.), or amy 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 tlhe 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, an:y notice, notification, demand, request for 
information, citation, summons, or order in any Wiiy relating to any actual, alleged or potential 
violation or liability arising under Environmental ]Laws. 

(c) Neither the Mortgaged Property, nor to the best of Mortgagor’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 Law!;, (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 comiunications, 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 
Mortgagee and its agents and employees access tlo the Mortgaged Property and a license to 
remove any items deemed by Mortgagee to be 14azardous Substances and to do all things 
Mortgagee shall deem necessary to bring the Mortgaged Property into conformance with 
Environmental Laws. 

. 

(f) 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 o f  (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 3.1; (v) the breach of any representation or warranty contained in this Section 
4l; and (v i )  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. 

(g) 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 Pa&") 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 Bumett for 
the benefit of Mortgagee (the "Environmental Indemriitv Aereement"). 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 Propram") designed by an environmental 
consultant, satisfactory to Mortgagee, 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 
(i) 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 Propert:y by consultants specified by Mortgagee, and 
(iv) variation of the operations and maintenance program in response to the reports provided by 
any such consultants. 

(j) 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 Reoort"). 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, arid 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 (i) 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 hiereof, Mortgagor agrees to diligently and 
continually carry out (or cause to be carried out) thie 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. 
RESERVE2 

5 . 1  Pavment Reserve. 

(a) Contemporaneously with the execution hereof, Mortgagor has established 
with Mortgagee a reserve in the amount of one installlment 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 "Pavment Reserve"). Mortgagor 
understands and agrees that, notwithstanding the esublishment 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 provilded therein. No interest on funds contained 
in the Payment Reserve shall be paid by Mortgager: to Mortgagor. 

(b) If no Event of Default has oclcurred 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 Re:serve 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 tlhe amount of any deposit in accordance with 
the terms of any other Loan Document required to Ix 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 d each monthly installment on the applicable 
Payment Date and no further deposits into the Payment Reserve shall be required. 

5.2 Redacement 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 
"Reolacement Reserve") with Mortgagee for pa:yment of costs and expenses incurred by 
Mortgagor in connection with the performance of work which would normally be treated as a 
capital improvement under generally accepted accounting principles (collectively, the 
"ReDlacements"). 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 ReplacemLents within ten (IO) 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 Replacemeiit 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 $IO,OOO, 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 $lO,OOO, 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 arid the value of the completed Replacements; 
and (e) for disbursement requests in excess of 5;5O,OOO, 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) Mortgagee 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 conrxibuted 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 Mongagee, 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 iresulting 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 

-18- 
1363959 03 



advancement of the funds from the Reserves as sei: 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 fu l l  amount of such deficiency as provided above, Mortgagee shall have the 
option. but not the obligation, to make such deposit. 

5.3 ReDair 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 (ithe "ReDair and Remediation Reserve") by 
depositing such amount with Mortgagee. Mortgagor shall cause each of the items described in 
that certain Engineering Report (the "Engineerine ReDon") 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 Propeny 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-attomey , 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 t o  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 obligatiion to do so. 

ARTICLE VI. 
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), receive 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 Default 
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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 "Assienment") 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  Leases. 

(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 
Mortgagee'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 to 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-interesr . 

6.3 Alienation and Further Encumbrances. 

(a) Mortgagor acknowledges 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 Mortgaged 
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 (iii) 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 “w”) to any person or 
entity, provided that each of the following terms and conditions are satisfied: 

(1) 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 Mortgaged Propeny (hereinafter, “Buver“ ) 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, howevey, 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 Riehts-of-Way. Mortgagor shall not grant any easement or 
risht-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 Mortgagee consents 
to the grant of an easement or right-of-way, Mortgagee 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 Outional PreDavment 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 VII. 
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 Mortgaged 
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 Mongagee’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 (1.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, Mortsagee may engage the services of an attomey or attorneys to 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 "attornevs" 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 
Mortgasee. 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 InsDections. 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) 
the date of filing; 

copies of all tax returns filed by Mortgagor, within thirty (30) days after 

(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 Mortgaged 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 Mortgagee, 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 Mortgaeor. 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 
Mongasee 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 Mortgage, 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; 

(f) Mortgagor possesses all franchises, patents, copyrights. trademarks, trade 
names, licenses and permits (the "Licenses") necessary for the conducr 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; 

(g) 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; 

(i) 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 
available 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; 

(i) 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; 

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

(1) 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; 

(4) 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; 

(t) 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 
thiny (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 Mortgaged 
Property in good condition and repair. No pan 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 Zoninq. 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 or 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, Operations. Fundamental Changes of 
Morteaeor. 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; 

(f) 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 thar 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 to 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: 

(i) 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; 

(1) 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; 

(4) 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) 
obligations of any other person; 

does not and will not hold itself out to be responsible for the debts or 

(t) 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 ail 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 Mortgagee 
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 pan of the Debt. 

1 1.2 Performance of Obliaations. 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 Mongaged 
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 pro\ d e  n bond. cash deposit or other security satisfactory to 
Mortgagee to protect Mortgagee’s interest and security should the contest be unsuccessful. I f  
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 pan 
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 
(he 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 Mortgagee, 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 Pavment of Costs: Momaeee’s Rieht 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 liedlitigation 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. Funher, 
Mortgagor 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 Mongagor 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 Mortgagee 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 Comdiance 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 
Mortgagee with security satisfactory to Mortgagee, proceed diligently and in good faith to 
contest the validity or applicability of any such statute, 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 Attomev-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 
Mortgagor subsequent to the date hereof and (i i )  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 thereafter 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 accme 
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 ApDlication of Pavments. 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 PreDavment . 

(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 

-38- 
1363959 03 



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(CM2) 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 "stamp 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 mongage 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 
Mortgagee 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) Mortgagor shall deliver to Mortgagee on or prior to the Release 
Date: 

(1) a pledge and security agreement, in form and substance 
satisfactory to Mortgagee in its sole discretion, creating a first 
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priority security interest in favor of Mortgagee in the Defeasance 
Collateral (the "Defeasance Securitv Agreement"), which shall 
provide, among other things, that any payments generated by the 
Defeasance Collateral shall be paid directly to Mortgagee 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; 

(2) 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(CN21, 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; 

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

(4) 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 
Mortgagor 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 Omional Preoavment 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 "Omional Preoavment 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(& 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 cany 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: 

First, to Mortgagee, the Monthly Payment; 

Second, to the Impound Account in accordance with the 
terms and conditions of Section 1.2: 

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

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 AMUd Budget; 

Fifth, to the payment of Extraordinary Expenses approved 
by Mortgagee, if any; 

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

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 oaid 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 to 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 Mortgagee 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 "ADDroved 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. 

(e) 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 "Extraordinarv Exwnse"), then Mortgagor shall promptly deliver 
to Mortgagee a reasonably detailed explanation of such proposed Extraordinary Expense for 
Mortgagee's approval. 

( f )  For the purposes of this Section, "Cash ExDenses" 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) Notwithstandins 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), a, and @J 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), and a 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), 

and a 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 payments 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 Securitv 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 pan 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 rake 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 ot' 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. It is 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 tenns and provisions of this Mortgage. 

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 nor 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. 

(f) 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. 

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

(j) 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. 

(1) 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) Entrv on the Morteaeed ProDenv. 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) Amointment 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 vime 
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. 

( f )  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 Propeny 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. 

(8) 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 ADDlication 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. 

(c) 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 Rieht and Authoritv of Receiver or Morteaeee in the Event of Default: Power of 
Attorney. Upon the occurrence of an Event of Default, and entry upon the Mortgaged Property 
pursuant to Section 15.1(bl hereof or appointment of a receiver pursuant to Section 15.l(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; (0 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 Propeny 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 instrumen? 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; (4) 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 Default 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 Occupancv 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. Ail 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 Pavment of ExDenses. 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 Morteagor’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 Mortgaged 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 com?etent 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, Mortgagor 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 11. 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 Jurv 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 AND MORTGAGEE 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, OR IN 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 Liabilitv. 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 Default. 
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 Mongage 
are for convenience of reference only, are not to be considered a pan hereof and shall not limit 
or otherwise affect any of the terms hereof. 

16.9 Governing 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 Daw. 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 Panies. 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 Ponion 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 Inconsistencv 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 ResDect 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 Mav 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 Fixture Filinq. 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 pan 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 Countemans. 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,  so 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 ProDertv 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) Maturitv 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) 
of the following: 

Future Advances. Section 13.3 hereof is hereby amended by the addition 

All future advances made hereunder shall be included within the 
term "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,OOO.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 ProDem. Mortgagor hereby warrants and represents that 
the Mortgaged Property is not homestead property and is used specifically for commercial uses 
and purposes. 

(d) Certain 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 pan 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 Statutes 
Section 697.07 and any amendments or successors thereto. 

(f) 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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(g) 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) Moneaeor 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 LEJ?T 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 

flame: Peter Beer 
Title: Managing Member 
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COUNTY OF ' '' -L - '- I -- ., 

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

[SEAL] 
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EXHIBIT A 

Legal Description 

Beginning at the Southwest corner of Government Lot 61 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. 
located in Section 24, Township 18 South, Range 25 East in Lake 
County, Florida 

Said property is all 



EXHIBIT B 

FORM OF TENANT NOTICE 

[Letterhead of Landlord] 

[Name and Address of Tenant] 

Re: [Name of Property, Unit No. 1 

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: JName of Lock-Box Account1 

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 @ [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 : 

-65- 
1363959 03 





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 ("Assienor"), 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 NO1100 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 
i\ssignor 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 : 

1. 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 (c) 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. In case 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: 

S A N D P I P E R  MOBILE MANOR 
ASSOCIATES, L.L.C.,  a Michigan limited 
liability company 

4%": Peter Beer 
Title: Managing Member 
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The foregoing instrument was acknowledged before me this-:.', - -day of October, 1998 
by Peter Beer, Managing Member of Sandpiper Mobile Manor Associates, L.L.C., on behalf 
of said limited liability company. 

[SEAL] 
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- EXHIBIT A 

Legal Description 

Beginning at the Southwest corner of Government Lot 6, run thence 
North 1 1 7 6 . 8  feet; thence East 5 4 6 . 7 7  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 1 4 '  4 0 "  East a distance of 9 2 2 . 8 5  feet to 
an iron pipe; thence North 89 degrees 1 8 '  10" West a distance of 
1320.95 feet to the place of beginning. 
located in Section 24,  Township 1 8  South, Range 25 East in Lake 
County, Florida 

Said property is all 





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. 

W I T N E S S E T H: 

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 N0/100 
DOLLARS ($2,000,000.00), and is secured by a Mortgage and Security Agreement, dated of 
even date herewith (the "Mortgagg"), 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; 

(c) 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 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, 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 all 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 
(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. 

(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 

1364101.3 -3- 



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 mounts  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 Oblipations. 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 bv Indemnitor. 
waives and agrees not to assert or take advantage of: 

To the extent permitted by law, Indemnitor hereby 

(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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(0 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 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; 

Q) 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; 

(1) 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 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, 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. 

(c) 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 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 financial 
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 Liabilitv. 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: 
(i) 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 
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 obligdr ions 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. 

(i) 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. 

0 )  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 Acceotance. 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. 

(1) 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 D a w  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 
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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 Attomev'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. 

(4) Joint and Several Liabilitv. 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) Countemarts. 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 OR ATTORNEYS, 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. 

(t) Waiver bv 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 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 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) Secondarv 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) Suecial 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: , 

Thomas Bamett 

1364101.3 -1 1- 



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 t o  
an iron pipe; thence North 89 degrees 18' l o l l  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 
nf 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 Michisan 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 
Borrower, Lake Yale. and Principal being referred to herein collectively as "Indemnitor"), in 

favor of TRANSATLANTIC CAPITAL COMPANY L.L.C., a Delaware limited liability 
Lompany and its 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 
501100 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 
improi ements now or hereafter located thereon (the "Improvements"; said real property. and the 
Improvements being hereinafter collectively referred to as the "Property"), and by other 
dxuinents and instruments (the Note, the Mortgage and such other documents and instruments. 
2s the hame may from time to time be amended. consolidated, renewed or replaced, being 
collrctl\ ely referred 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 
agees for the benefit of Lender, as follows: 

1 .  Indemnity. Indemnitor hereby assumes liability for, and hereby agrees to pay, 
protect. defend (at trial and appellate levels and with attorneys, consultants and experts 
aczeptable 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. 3 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. 0 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; 

(f) 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; 

1363960.3 - 3 -  



(g) 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. 

(c) 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 ReDort") 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 
(i) 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. 

( f )  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, 'I 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 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 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. 

(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 
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; 

(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; 

(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; 

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

(j) 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; 

(1) An assertion or claim that the automatic stay provided by 11 U.S.C. 5362 
(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) Fullv 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 bv 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. 

(c)  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. 89601 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. 

(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 
financial condition of said Indemnitor. 

(g) Rights Cumulative; Pavments. 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 Liabilitv. 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: 
(i) 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. 

(i) Entire Agreement: Amendment: Severabilitv. 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. 

(j) 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) BindinP Effect; Waiver of Accemance. 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. 

(1) 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 shaIl 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 Daw. 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. 

(4) Countemarts. 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. 

(r) 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. 

(t) Waiver bv 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 
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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 
year first written above. 

as of the day and 

BORROWER: 

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

By: ./@- 
Hame: Peter Beer 
Title: Managing Member 

LAKE YALE: 

By: 
Name: 
Its: 

PRINaIPAL: ,, 

Thomas Barnett 
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IN WITNESS W1lEIEOF, Iiideixiiiitor has executed this Agrceiiieiii as of tlic day arid 
year first wriiien above. 

B O M O  WER: 

SANDPIPER MODILE MANOR ASSOCIA’I’ISS, 
L.L.C., a Michigan liiiiiled liability coiiipally 

By: 
Name: Peter Beer 
Title: Maiiagiiig Meriibcr 

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

7) A ! !  

Name: Peter Beer 
11s: President 

PRINCIPAL: 

Peter Deer 

Denedetio Sorreniino 

Tlionias 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 Secti'on 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"). 

- W I T N E S S E T H  -- - - - _ _ _  

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 $2,000,0O0.00 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 
sufficiency 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. 
meanings ascribed thereto in the Mortgage. 

Definitions. All capitalized terms not otherwise defined herein shall have the 

2. 
of the date hereof. that the following are true and correct: 

Manager's Remesentations. Manager warrants and represents to Mortgagee, as 

2.1 
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. 

Manager has agreed to act as manager of the Property pursuant to the 

2.2 
management of the Property is evidenced by the Management Agreement. 

The entire agreement between Manager and Borrower for the 

2 . 3  
agreement of Manager. enforceable in accordance with its terms, and Manager 

The Management Agreement constitutes the valid and binding 



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

2.4 
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. 

Borrower is not in default in the performance of any of its obligations 

3. Manager’s Agreements. Notwithstanding any terms of the Management 
Agreement to the contrary, Manager hereby consents to and covenants and agrees as 
follows: 

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 
Momage. 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 securitj 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. 

Subordination of Management Agreement to Loan and Lien of 

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, 

1364 108.03 -2- 



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 
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 

No Joint Venture. Mortgagee has no obligation to Manager with 
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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 MortgaPee 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 
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. 

Governed bv Loan Documents. Manager agrees that until such time as 

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. 

4. 
terms, covenants and conditions contained in this Agreement. 

Borrower Consent. Borrower has joined herein to evidence its consent to the 
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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 
f forming a domestic limited liability company. 

l. Article I - 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 II - 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. 

Article Ill - The term of existence of the limi!2: iiability company must be stated. 

. Aiticle 1V - 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 staled 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 on check or money 
order. Nonrefundable filing fee ............................................................................................................. 550.00 

. Mail form and fee to: The office is located at: 

Michigan Department of Commerce 
Corporation and Securities Eureau 
Corporation Division 
P.O. Box 30054 
Lansing, MI 48909-7554 

6546 Mercantile Way 
Lansing, MI 48910 
(5 17) 334-6302 



This is to Certify That 

SANDPIPER MoBlLE YAHOR ASSOCIATES, L-L-C. 

c Michigan limited liability company, ,31& Articles o f  Organization in this 
ojf ice on October IS, 1998. 

I FURTHER CERTIFY that the Articles are in full force and e f f ec t  as of this dat2. 
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 fai th  and credit given it in every court and office 
within the United States. 

In testimony whereof, Z have hereunto set my 
hand and a f f i x e d  the Seal o f  the Department, 
in the C i t y  o f  Lansing, this 20th day  
of October, 1998. 

P b  , Director 

171L 0393416 Corporation, Securities and Land Development Bureau 
L 



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. 

Sanwper-ie Manor Asso tes , L. L. C .  
Pete? Beer, Managing Member 
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OPERATING AGR- 
for 

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

This Operating Agreement is made and entered i n t o  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 referred to 
herein as the "Members8t), of Sandpiper Mobile Manor Associates. 
L .  L. C. , a Michigan Limited Liability Company (the iiCompany" ) , 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 A c t s  of 1993, 
by the filing of Articles of Organization (the HArticleS") 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 Pumnse s. The Company has been formed for the sole purpose 
of owning & operating the Saxldpiper Mobile Manor development 
('lProperty"), located in Lake County, Flor ida.  Further, the 
nature of the business and of the purposes to be conducted and 
promoted by the limited liability company is t o  engage solely in 
the following activities: 

A .  
Manor development, located in Lake County, Florida. 

E. TO own, hold, sell, assign, transfer, operate, mortgage, 
pledge and otherwise deal with the Property. 

C. To exercise all powers enumerated in the Michigan Limited 
Liability Company A c t ,  necessary or convenient to the conduct, 
promotion or attainment of the business or purposes otherwise Set 
fo r th  herein. 

To acquire from Lake Yale Corporation the Sandpiper Mobile 

1 . 4  Du ration. 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 Recristered Office & R esistered Aqent. 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. 
the Act. If the Resident Agent resigns, the Company shall 
promptly appoint a successor. 

1.6 
the Company as a single purpose, bankruptcy remote limited 
liability company pursuant to the Act. 
intend and agree that the Company not be a partnership (inchding 
a limited partnership) or any other venture, but a limited 
liability company pursuant to the Act. 

1.7. Asreement. 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, 
time to time amended. It is the express intention of the Members 
that this Operating Agreement, and any amendments thereto, 
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, 
Operating Agreement shall govern, even when inconsistent with, or 
different than, the provisions of the Act or any other law or 
rule. 
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. 

Any such change shall be made in accordance with 

. The Members have formed Limited Liabilitv Co mnanv Status 
The Members specifically 

as they may be from 

shall 

this 

To the extent that any provision of this Operating Agree- 

Article I1 
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; Accountina, 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  ReDorts. 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, l o s s ,  deduction and credit. 
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2 . 4  Membe rs' 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 f o r  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  ComDliance 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. 
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. 

Not- 

Article I11 
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. 
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. 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. 

No 

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, a11 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, l o s s ,  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. 
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, resexves 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 01: 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. 

Distributions may be made only after the 

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 (IiIRCii) 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. 

5.2 Permitted DisDos ition . 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 shall 
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  
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 

Ricrht of First Refusal ODtion. 
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Members andr 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 ( 4 5 )  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 Votins. 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.l(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 Reauired 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 Meetinss. 
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 
f o r  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. A l l  
meetings of Members shall be presided over by a Chairperson who 
shall be designated by the Managing Member. 

An annual meeting of Members shall be held at 
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6.4 C o  nsent. 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 VI1 
Management 

7.1 1 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 Manasins 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. 
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; (f) 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; 
religious, charitable, scientific, literary or educational 
purposes; (h) the payment or donation, or any other act that 

Any Member 

(9) the making of donations to the public welfare or for 
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furthers the business and affairs of the Company; (1) the payment 
of compensation or additional compensation to any or d l 1  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; 
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. 

(j) the purchase Of 

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 
a l l  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; 
amount or character of the Company’s capital; (9) 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; 
(1) 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. 

(f) any matter which could result in a change in the 

Notwithstanding the foregoing, the limited liability company 

For so long as any mortgage 
shall only incur indebtedness in an amount necessary to acquire, 
operate and maintain the Property. 
lien in favor of TransAtlantic Capital Company, L.L.C. or its 
successors or assigns (the IfFirst Mortgagerf) 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 o r  transfer its 
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 
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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 Ca re: Liabilitv. 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. 
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. 

The Manag- 

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. 

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 SeDarateness C ovenants. For so long as the First Mortgage 

Any indemnification of the limited liability company's 

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. 
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E. It shall conduct its own business in its own name. 

F. 
Member or affiliate. 

It shall maintain financial statements separate from any 

G. 
salaries of any employees, not funds of any Member or affiliate. 

It shall pay any liabilities out of its own funds, including 

H. 
member or affiliat-e. 

It shall maintain an arm's length relationship with any 

I. It shall not guarantee or become obligated f o r  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. 
entity, including any Member or affiliate. 

It shall not pledge its assets for the benefit of any other 

L. 
Member or affiliate. 

It shall hold itself out as a entity separate from any 

M. 
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. 

It shall have a corporate managing member which shall be 

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 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 through the owner- 
ship of voting securities, by contract or otherwise; and the 
terms ''controlling11 and llcontrolledll have meanings correlative to 
the foregoing. 

"personii means any individual, corporation, partnership, 
limited liability company, joint venture, association, joint 
stock company, trust (including any beneficiary thereof), unin- 
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corporated organization, or government or any agency Or Political 
subdivision thereof. 

Article VI11 
Exculpation of Liability 

8.1 Exculpation of Liabilitv. 
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. 

Unless otherwise provided by law 

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; ( 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. 
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. 

Such holders may continue to 

9.2 Windins UD . 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 a l l  Capital Account 
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 Membership Inter- 
ests. Such proceeds shall be paid to such Members within ninety 
(90) days after the date of winding up. 

9.3 Option to Purchase o n 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. 
services to the Company shall have a first option to purchase 
some or all of the membership interests in question. 
must be exercised within sixty ( 6 0 )  days after the occurrence of 
the event causing dissolution. 
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"Se1ling 
Member") and the purchaser or purchasers (the 88Purchaserii). 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 Member who is providing 

This option 

The value of the membership 

the 
of 
er 
or 
abi 
bus 

The Selling Member and the Purchaser shall each appoint, at 
!ir own cost, within fifteen (15) days following the expiration 
the time for mutual agreement has expired a qualified apprais- 
("Qualified Appraiser") who shall be a professional appraiser 
certified public accountant qualified by experience and 
lity to appraise the membership interest of a closely held 
iness. 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 mueually acceptable to theml 
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 fairymarket 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 
valueii 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 OD eratins Asreement May Be Modified. This Operating 
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 
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 Rishts of Creditors under ODe ratins Asreement. This 
Operating Agreement is entered into among the Company and the 
Members for the exclusive benefit of the Company, 
their successors and assignees. 
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. 

Amendment or Modificat ion of ODe ratincr Acrree ment. This 

its Members and 
This Operating Agreement is 

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 Headinss. 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 Countem arts. 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 Fntire Acrreement. This Operating Agreement constitutes 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 Se verabilitv. 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 OtlCeS, Any notice permitted or required under this 
Operatrng 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 Bindina 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 Governincr La w. 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. 

Peter Beer, Managing Member 

Thomas Barne t t , Member Ivan” Bloch, Memb5r 
- 

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

MEMBERSRIP INTERESTS 

Name Twe of Interest Initial Conttibutio n % 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 .oo 29 1/4% 

Ivan Bloch Member $ 70,000.00 9 1/4% 

Lake Yale, Inc. 
Outside Corporate Member $ 1.00 1 k 



I 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. 

Banbra e%brtham 
&Lm-ptarg of$tatP 

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 



APPLICATIOS BI' FOREIGS LIJIITED LUBlLITY COMPASY FOR AL'THORIZATIOS To 
TRAXSACT BUSISESS IN FLORIDA 

IAV CO.UPLL.-~'I*CE W7H SECl7OiY 608.503, FLORIDA STATUTW: THE FOLLOWIiYG IS SUBW77ED TO 
PLGISTER A FOREIGAY LUff'TED LIABILITY COWANY TO IR4NSACT BUSIAES' I N  W E  S T A E  OF 
FL ORID.1: 

I 

ign limited liabilit). company must end with the words "limited company" or their abbreviation "L.C." if not 
so contained in the name at present.) 

-. 7 Michigan 3. 
(Jurisdiction under the law of which foreign limited liability 
company is organized) 

. (FEI number. if applicable) 

4. October 15, 1998 &petual 
@ate of Organization) (Duration: Year limited liability company will ease to 

esist or "perpetual") 

. .  6. TTnnn n U a  1 i ~i p a k j  ' (Date fist  " a c t e d  business in Florida. (See sections 608.501,608.502. and 8 17. F.S.) 

Southfield, MI 48075 
(Street address of principal office) 

8. List name. title, and business address of each managing member[hlGRM] or manaser[MGR]who 
will manage the foreign limited liability comaany in Florida: (anach additional page if necessary) 

3 A 3 E  & ADDRESS: TITLE: NAME & ADDRESS: TITLE: 

- Peter Beer M G X  

18700 W. 10 Mile 

Southfield, MI 48075 

w 
W 
c 

- 



This is to Cettity That 

U t U l P l  PER MOBILE MMOR ASSOCIATES, L . L - C . 

c? Michigan. Iimited’linbiNty company. f i led Articles of-Grgcnknticrr: ij: :ki.: 
of f i ce  on Crtobw 15. 1998. 

I FVRTHER CERTIFY that the Articles are irb full forcE and zfjzct d.s‘ cf this date, 
and a Certificate o f  Dissolution has not been filed. 

s c? - 
c3 2:- 

KT z. 

r\> -- - 
w - _  = 

This certificate is in due form, made by me as the proper officer, and is 
entitled to have full fai th  and credit given it in every court and office 

9 g ;  within the United States. 
A -- - - 

3 
@ : -.-- 

- _  - 
& -  

-2 - - - 

In testimony whereof, I have hereunto set m y  
hand and a f f i x e d  the Seal of the Department, 
in the C i t y  o f  Lansing, this 20th day  
of October, 1998. 

GOLD SEAL APPEARS ONLY ON ORIGINAL 

171L 0393416 

5@-b , Director 

Corpotation. Securities and Land Development Bureau 



CERTIFICATE OF DESIGSATIOS OF 
REGISTERED AGENT/REGISTERED OFFICE 

PLRSUAhT TO THE PROMSIONS OF SECTIOS 608.415 or 608.507, FLORLDA STATUTES. THE 
L%DERSIGh€D Llh€ITED LIABILITY COMpA?.?3' SLBJIITS THE FOLLOWISG STATEhEh7 
LY DESIGKATING THE REGISTERED OFFICEREGISTERED AGEhT, N THE STATE OF 
FLORIDA. 

1. The name of the limited liability company is: 

Sandpiper Mobile Manor A s s o c i a t  

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

David D. Eastman 
(Same) 

c3 
3 -, 

rd 
101 South Monroe Street i 

(P.O. Bos or Mail Drop Bos .VXEPTXBLE) N 

7 

Tallahassee, FL 32301 crs, 
w 
t rCity!State'ZiF) 

Filing Fee: S 35 for Designation of Registered Agent 



AFFIDAVIT OF !UE3IBERSHIP AND COSTRIBUTIONS O F  FOREIGS 
LIXIITED LIABILITI' COMPANY 

The undersigned member or authorized representative of a member of S a n d p i p e r  

Mobile Manor Associates,  L.L.C. deposes and says: 

1) the above named limited liability company has at least NO members 

$ -0- - 2) the total amount of cash contributed by the membpfs) is 

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 par. hereto. 

e 4) the amount of cash or property anticipated to be contributed by member(s) is $ -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 S -0- 

1 
-S%nature of a member or authorized representative of a member. 
(h accordance with section 608.408(5). Florida Statutes. the csccuiion of rhis 
affidavit constitutes an a f f m i i o n  under the penalties of pej- that the facts 
ststed herein arc me 

P e t e r  ' B e e r ,  Managing Member 

- 
Filing Fee: St50.00 for Application and Affidavit 5 

w 
r 



I certify from the records of this office that SANDPIPER MOBILE MANOR 
ASSOCIATES, L.L.C. on October 22, 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. 

I 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. 

I further certify that said limited liability company has not filed a Certificate of 
Withdrawal. 

CR2E022 (2-95) 

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 





BORROWER'S CLOSING 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 Prouertv"). 

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 to 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 ("Manaeing 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: 

(i) 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; 

(ii) 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@), 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. 
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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. 
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. 

Borrower is the owner and holder of the landlord's interest under every lease 

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; (0 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. 
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. 

The Mortgaged Property has been constructed and completed in a good and 

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. All 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 "Secondarv 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: October 26, - 1998 

SANDPIPER MOBILE MANOR ASSOCIATES, 

Name: Peter Beer 
Title: Managing Member 

MANAGING MEMBER 

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

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

[SEAL] - 
Nots 
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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' 4 0 "  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 2 5  East in Lake 
County, Florida 
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qeccived (FOR BUREAU USE ONLY) 

Name 

Mark Capaldi 

10 West Long Lake, Suite 135 
Address 

s t y  Stale zip codc I 

Bloomf ield Hills, MI 48304 i EFFECTIVE DATE: 

Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned execute the following micles: 
4RTICLE 1 

~ ~~ 

The name of the limited liability company is: Sandpiper Mobile M~~~~ ~ ~ ~ ~ ~ i ~ t ~ ~ ,  L,L.C 

4,  t'lCLE I I  
The purpose or purposes for which the limited liability company is formed is to & & $ ~ ~ ~ ~ ~ ~ # e  purposes for 
which a ~ ~ S k ~ ~ ~ # ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ x x x x x  

(see attached for additional information) 

ARTICLE 111 

The duration of the llmlted liability company is: F i f t v  f G n 1  vpayc 

ARTICLE IV 
a .  a 

1 The address of the registered office is: 

18700 W. 10 Mile Road, Southfield , Michigan 48075 
alp -I (cnr) (SW..l Mdf...) 

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

, Michigan 
eo w C-YJ Qp-1 

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

8th dayof October 

-7 
Benedetto Sorrentino 
Member 

(Typ. of Prinl "W) Lake Yale, I n c . ,  Outside Corporate Member 

e er Bee Eahaging ibiember 4 

(Typ. or Print "no) 
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UNIFORM COMMERCIAL CODE 
STATE OF FLORIDA 

FINANCING STATEMENT FORM UCC-1 (REV. 1993) 
This Financing Statement 1s presented to a ttling offcar for filing pursuant to the Unttorm Commerurl code 

t . M t o r  (Last Name First if an Individual) la. Date of Birth or FEU 

Sandpiper Mobile Manor Associates ,  L.L.C. i 38-3L(35;661 
1 b. Mailing Address j 1c. Clty, State ld. tip- 

18700 West Ten Mile Road ! Southf i e l d ,  Michigan 1 40075 
2. Additionel Debtor or Tnde Mame (hst  Name First if  an Individual) ; b. Date of Birth or FEU 

I 

zb. Yliling Address I&. Clty, State 12d.aP- 
I I 

1. secund Party ( h s t  N.N Fint H an Individual) 

TransAtlantic Capital Company, L.L.C. 
Q. Mailing Address . Clty, State 2. UP 

31 East 52nd S t r e e t ,  10th Floor 1 %  New York, New York I 10019 
6. Assignee of Secured Pam (Last Name First If an Individual) 

la. Mailing Address 1 )b. Clty, State ;rC.UP- 
I 

E is inancing tatemant covers the o lowin types or toms or proparty [Inciudr d.rcriptlon of mal propem on which located and owner of mrd rhtn 
&led, tl mort space is rquired, a k b h  ad8tional shdct(s)]. 

i. Check only i f  Applicable: 

'. Check appropriate box: 

.-.- (One box ____- be 
. In accordance with s. 679.402(2), F.s., this statement is filed without the Debtor's signature 

to perfect a security interesl in collateral: 
'1 already subiect to a security interest in another jurisdiction when it was brought into this 

state or debtor's location changed to this state. 
'1 which is proceeds of the original collateral described above in which a security interest was 

'1 as to which the filing has lapsed. Date filed and pmViOU8 

3 Products of collateral are also covered. 

3 Al l  documentary stamp @xes due and payable or to become due and payable pursuant to 1.20122 F.S., have been paid. 

8 Procoeds of collatemi are also covered. 3 Debtor is transmiming utility. 

- 3 . Florida Documentary Stamp Tax is not requir@. 

o. of additional $hntS pnsented: 3 4 
This Space for U s e  of Filing Oniccr 

perfected. 

UCC-1 file number 
'1 acquired after a change of name, identity, or corporate structurc'ol the debtor. 

- 
7 

,ddress 

Xy.  State. Zip 
- 1  

FILING OFFICE COPY STANDARD FORM - FORM ' . 



EXHIBIT B TO 

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

UCC-1 FINANCING STATEMENT BETWEEN 

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 "Imurovements"); 

B. 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; 

C. 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; 

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

E. All building materials, supplies and equipment now or hereafter placed on the 
Premises or in the Improvements; 

F. 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 appunenances 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 "I3yiDment"); 



G. 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); 

H. 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; 

I. 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; 

J. 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 "); 

K. All insurance policies or binders now or hereafter relating to the Premises, including 
any unearned premiums thereon; 

L. 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 
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M. 

N .  

0. 

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 "Morteaqg") 
covering the fee estate of Debtor in the Premises and intended to be duly recorded in the county 
in which the Premises is located. 
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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 2 4 ,  Township 18 South, Range 2 5  East in Lake 
County, Florida 
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UNIFORM COMMERCIAL CODE 
-1. Debtor ( h s t  Name First If an Individual) i la. Date of Birth or FEU 

Sandpiper Mobile Manor Assoc iates ,  L.L.C. ! 38-343SCcl  
1 b. Mailing Address , le. Ctw, State I Id. Zip codc 

STATE OF FLORIDA 
FINANCING STATEMENT 

18700 West Ten n i le  Road I Southf ie ld ,  Hichigan I 40075 
-2. Additional Debtor or Tnde Name ( h S l  Name First If an Individual) 

FORM UCC-1 (REV. 1993) 

2b. Mailing Address w. zip 
I 

3. Secured P a y  (Lst Name First H an Individual) 
TransAtlantic Capital  Company, L.L.C. 

3r. Mailing Address 3b. CHy. State k. ZlP code 
31 East 52nd S t r e e t ,  10th Floor 1 New York, New York I 10019 

4. Auignm of Secured Patty (Irst Ume First It an Individual) 

4a. Wiling Address I 4b. clty, State ;4Cc.ZlpcOdc 
1 1 

5. it inancing tatement covers the ollowin types or terns or property [hKlude description of r u l  proptty on which loutd and owner of mord when 
G u i k d .  If mo: space is required, a k h  rd&ional sdet(s)]. 

Sec Wits A 8nd B 

6. Check only il Applicable: 

17. Check appropriate box: 

a Products of collateral are also covered. 

3 Al l  documentary stamp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S.. have been paid. 

3 Proceeds of collatarai are also covered. 3 Debtor is tnnsmming utility. 
_. 

Address 

Address 

Cay State Zip 

1 
8 ,  

- - _- - --_ I 

ST&NdDARD FORM - FORM - . -  . -  - FILING CFFlCE COPY 



EXHIBIT B TO 

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

UCC-1 FINANCING STATEMENT BETWEEN 

Description of Collateral 

All right, title, interest and estate of Debtor now owned, or hereafter 
acquired, in and to the following propeq ,  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 "Imurovements"); 

B. 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; 

C. 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; 

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

E. All building materials, supplies and equipment now or hereafter placed on the 
Premises or in the Improvements; 

F. 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 fue 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 "EauiDment"); 



G. 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); 

H .  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; 

I .  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; 

J .  A11 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 "); 

K. All insurance policies or binders now or hereafter relating to the Premises, including 
any unearned premiums thereon; 

L. 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 
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M. 

N. 

0. 

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 v ime 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 Parry (the "Moneaee") 
covering the fee estate of Debtor in the Premises and intended to be duly recorded in the county 
in which the Premises is located. 
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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 





CERTIFICATION REGARDING PROPERTY DOCUMENTS 
AND FINANCIAL INFORMATION 

Loan No. TA5907 

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 (t) 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) Attached 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. 
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5 .  Personal Prouertv. (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. Litig;ation. 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 &"day of October, 1998. 

BORROWER: 

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

A 

Name: Peter Beer 
Title: Managing Member 
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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. 

i Sandpiper Mobile Manor Associates, L.L.C. 
Peter Beer, Managing Member 



Sheet1 

Monthlv Rent: 
$277.1 4 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

Alaks, Ed 
107 Lake Shore Circle 

Appleby, Carlene 
11 02 Sunset Court 

Monthlv Rent: 
$174.20 

Baker, Kenneth 
509 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Balkwill, Charles 
51 3 Cardinal 

Monthlv Rent: 
$1 74.20 

Barich, Donna 
512 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Bamayzk, Gerald 
402 Oak Drive 

Monthlv Rent: 
$1 74.20 

Beall, Thomas 
809 Pine Drive 

Monthlv Rent: 
$174.20 

Beebe, Gene 
709 Flamingo 

Monthlv Rent: 
$174.20 

Birchenough, Patrick 
61 3 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Bishop, Bamey 
141 0 Azalea Drive 

Monthlv Rent: 
$1 74.20 

Bracamontes, Angela 
803 Pine Drive 

Monthlv Rent: 
$174.20 

Bricker, Phyllis 
806 Pine Drive 

Monthlv Rent: 
$1 74.20 

Brooks, Lorinda 
814 Pine Drive 

Monthlv Rent: 
$1 74.20 

Brown, W. Dudley 
307 Magnolia Drive 

Monthlv Rent: 
$1 74.20 

Burke, Robert 
909 Quail 

Monthlv Rent: 
$1 74.20 

Burman, Glenn 
232 N. Lake Shore Drive 

Monthlv Rent: 
$277.14 

Bums, Robert 
1 17 Lake Shore Circle 

Monthlv Rent: 
$277.14 

Button, Wade 
704 Flamingo Drive 

Monthlv Rent: 
$1 74.20 
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Sheet1 

Monthlv Rent: 
$277.14 

19 

20 

21 

22 

23 

24 

25 

26 

Campbell, Calvin 
234 N. Lake Shore Drive 

Carpenter, Bud 
412 Oak Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Carpenter, Marie 
424 Oak Drive 

Chain, Dorothy 
802 Pine Drive 

Monthlv Rent: 
$1 74.20 

Chapel, George I 

302 Pine Drive 
Monthlv Rent: 

$1 74.20 

Monthlv Rent: 
$1 74.20 

Clauser, John 
302 Magnolia Drive 

Monthlv Rent: 
$174.20 

Coffin, Jim 
1407 Azalea Drive 

Coleman, Arthur 
310 Magnolia Drive 

Monthlv Rent: 
$174.20 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

Connors, Lillian 
2023 Sunset Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Cook, Frank 
703 Flamingo Drive 

Conon, Calvin 
315 Magnolia Drive 

Monthlv Rent: 
$174.20 

Cox, Bette 
224 N. Lake Shore Drive 

Monthlv Rent: 
$277.14 

Coyle, Gene 
614 Sandpiper Drive 

Monthlv Rent: 
$174.20 

Crane, Milt 
61 9 Sandpiper Drive 

Monthlv Rent: 
$174.20 

Davis Estate (C. Bums) 
109 Lake Shore Drive 

Monthlv Rent: 
$277.14 

Dorsett, Don 
506 Cardinal Drive 

Monthlv Rent: 
$174.20 

Ennis, William 
228 N. Lake Shore Drive 

Monthlv Rent: 
$277.14 

Eubank, James 
813 Pine Drive 

Monthlv Rent: 
$174.20 
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Sheet1 

Monthlv Rent: 
$277.14 

37 

38 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

50 

51 

52 

53 

54 

Faucett, John 
208 Lake Shore Drive 

Fredorchak, Donald 
306 Magnolia Drive 

Monthlv Rent: 
$174.20 

Fox, Gwen 
812 Pine Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Frantz, Lynn 
504 Cardinal Drive 

Fredorchak, Donald 
306 Magnolia Drive 

Monthlv Rent: 
$174.20 

Funk, William 
71 0 Flamingo Drive 

Monthlv Rent: 
$174.20 

Gage, Rose Mane 
427 Oak Drive 

Monthlv Rent: 
$1 74.20 

Garrett, Athleen 
41 3 Oak Drive 

Monthlv Rent: 
$174.20 

Gamson, Walter 
1 102 Sunset Court 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Gladding, Irene 
706 Flamingo Drive 

Gobbis, Michael 
907 Quail Drive 

Monthlv Rent: 
$1 74.20 

Godinsky, Ann 
708 Flamingo Drive 

Monthlv Rent: 
$174.20 

Goeres, Eleanor 
515 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Goldey, Lela 
823 Pine Drive 

Monthlv Rent: 
$1 74.20 

Griffis, Chuck 
11 3 Lake Shore Circle 

Monthlv Rent: 
$1 74.20 

Hance, Wiley 
508 Cardinal Drive 

Monthlv Rent: 
$174.20 

Harding, Irma 
605 Sandpiper Drive 

Monthlv Rent: 
$174.20 

Heitling, Carol 
31 1 Magnolia Drive 

Monthlv Rent: 
$1 74.20 
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55 

56 

57 

58 

59 

60 

61 

62 

63 

64 

65 

66 

67 

68 

69 

70 

71 

72 

Henkel, Rose 
612 Sandpiper Drive 

Henley, James 
405 Oak Drive 

Henry, James 
423 Oak Drive 

Hermsen, Joseph 
702 Flamingo Drive 

Huller, Don 
1303 Oak Court 

Hulette, Moms 
1304 Oak Court 

Hutchinson, Wayne 
401 OakDrive 

Jewell, Wanda 
1404 Azalea Drive 

Johnson, Harold 
621 Sandpiper Drive 

Johnson, Shirley 
827 Pine Drive 

Johnston, Stuart 
1402 Azalea Drive 

Jones, Gwendoline 
214 N. Lake Shore Drive 

Joslyn, Nellis 
101 4 Sunset Drive 

Jurgens, Alfred 
417 Oak Drive 

Karaffa, Joseph 
608 Sandpiper Drive 

Keefe, Emma 
61 8 Sandpiper Drive 

Kilsdonk, Robert 
712 Flamingo Drive 

Klock, Airlie 
206 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$277.14 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 
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Monthlv Rent: 
$1 74.20 

73 

74 

75 

76 

77 

78 

79 

80 

81 

82 

83 

84 

85 

86 

87 

88 

89 

90 

Kuick, Frank 
623 Sandpiper Drive 

Lavanne, Donald 
1301 Oak Court 

Monthlv Rent: 
$1 74.20 

Leifert, John 
602 Sandpiper Drive 

Monthlv Rent: 
S174.20 

Lweis, Leona 
141 4 Azalea Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Lisher, Jerry 
514 Cardinal Drive 

Lisher, Jerry 
51 1 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Lowe, Vera 
419 Oak Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Lucilio, Nickols 
825 Pine Drive 

Luke, Ed 
1408 Azalea Drive 

Monthlv Rent: 
$174.20 

Lundwall, Vivan 
422 Oak Drive 

Monthlv Rent: 
$1 74.20 

Lytle, Herman 
1008 Sunset Drive 

Monthlv Rent: 
$1 74.20 

MacMillian, Thomas 
101 0 Sunset Court 

Monthlv Rent: 
$1 74.20 

MacMillian, Vincent 
822 Pine Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Mandro, Hank 
1003 Sunset Drive 

Martin, John 
204 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Martin, Williams 
420 Oak Drive 

Monthlv Rent: 
$174.20 

Massio, Paul 
818 Pine Drive 

Monthlv Rent: 
$1 74.20 

McGary, Raymond 
705 Flamingo Drive 

Monthlv Rent: 
$1 74.20 
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Monthv Rent: 
$174.20 

McCollum, Ralph 
303 Magnolia Drive 

91 

92 

93 

94 

95 

96 

97 

98 

99 

100 

101 

102 

103 

104 

105 

106 

107 

108 

Miller, Laurence 
624 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Miller, Mike 
230 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Miller, William 
119 Lake Shore Circle 

Monthlv Rent: 
$1 74.20 

Moklar, Dorothy 
505 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Monnett, Robert 
141 6 Azalea Drive 

Monthlv Rent: 
$1 74.20 

Morrow, Frank 
507 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Morton, Herbert 
1302 Oak Court 

Monthlv Rent: 
$1 74.20 

Mullis, Ralph 
218 N. Lake Shore Drive 

Monthlv Rent: 
$174.20 

Mullis, Ralph 
315 Magnolia Drive 

Monthlv Rent: 
$174.20 

M u may, Wi I I iam 
622 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Myers, William 
620 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Nadon, Robert 
410 Oak Drive 

Monthlv Rent: 
$174.20 

Nayarkas. Ruth 
403 Oak Drive 

Monthlv Rent: 
$174.20 

Nichols, William 
218 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

New, Leroy 
228 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Noecker, Kenneth 
71 1 Flamingo Drive 

Monthlv Rent: 
$174.20 

Ogden, Bowden 
616 Sandpiper Drive 

Monthlv Rent: 
$174.20 
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Monthlv Rent: 
$1 74.20 

109 

110 

ill 

112 

113 

114 

115 

116 

117 

118 

119 

120 

121 

122 

123 

124 

125 

126 

Paine, Don 
518 Cardinal Drive 

Palmer, Leon 
1203 Oak St. 

Monthlv Rent: 
$1 74.20 

Patton, Betty Jean 
816 Pine Drive 

Monthlv Rent: 
$1 74.20 

Pelkey, Gladys 
810 Pine Drive 

Monthlv Rent: 
$1 74.20 

Pelt, George 
811 Pine Drive 

Monthlv Rent; 
$1 74.20 

Pelt, Ralph 
304 Magnolia 

Monthlv Rent: 
$1 74.20 

Perreault, Chester 
707 Flamingo Drive 

Monthlv Rent: 
$174.20 

Plank, William 
308 Magnolia Drive 

Monthlv Rent: 
$174.20 

Post, Kenneth 
11 1 Lake Shore Circle 

Monthlv Rent: 
$174.20 

Pryne, Kenneth 
701 Flamingo Drive 

Monthlv Rent: 
$1 74.20 

Reading, Katherine 
414 Oak St. 

Monthlv Rent: 
$1 74.20 

Reber, Wayne 
141 3 Azalea Drive 

Monthlv Rent: 
$174.20 

Rice, Lucille 
406 Oak Drive 

Monthlv Rent: 
$1 74.20 

Richards, James 
61 1 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Robertson, Jimmy 
41 5 Oak Drive 

Monthlv Rent: 
$174.20 

Ruddell, Robert 
220 N. Lake Shore Drive 

Monthlv Rent: 
$174.20 

Runge, Harold 
212 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Rupert, Beulah 
421 Oak Drive 

Monthlv Rent: 
$1 74.20 
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Monthlv Rent: 
$1 74.20 

127 

128 

129 

130 

131 

132 

133 

134 

135 

136 

137 

138 

139 

140 

141 

142 

143 

144 

Runge, Harold 
212 N. Lake Shore Drive 

Sartwell, James 
817 Pine Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Saunders, Judith 
1006 Sunset Drive 

Sayer, William 
428 Oak Drive 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Schwenk, Calvin 
51 8 Cardinal Drive 

Seale, Hasil 
316 Magnolia Drive 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
S174.20 

Senna, Carl 
312 Magnolia Drive 

Monthlv Rent: 
$174.20 

Shank, Monica 
11 5 Lake Shore Circle 

Shewood, Bruce 
606 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Shiflet. Stephen 
1406 Azalea Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Sibo, Lucille 
309 Magnolia Drive 

Simpson, Evie 
210 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 

Singhurse, Dolores 
61 5 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Singhurse, Jeny 
1005 Sunset Drive 

Smith, Edwin 
314 Magnolia Drive 

Monthlv Rent: 
$1 74.20 

Smith, Joseph 
510 Cardinal Drive 

Monthlv Rent; 
$174.20 

Smother, Wallace 
821 Pine Drive 

Monthlv Rent: 
$174.20 

Sorenson, Donald 
610 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 
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145 

146 

147 

148 

149 

150 

151 

1 52 

153 

154 

155 

156 

157 

158 

159 

160 

161 

162 

Sproatt, Carl 
103 Lake Shore Circle 

Monthlv Rent; 
$1 74.20 

Stergar, Joe 
1204 Oak Court 

Monthlv Rent: 
$1 74.20 

Sterling, Margaret 
617 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Stevens, Claudie 
31 7 Magnolia Drive 

Monthlv Rent: 
$1 74.20 

Strauer, Donald 
1405 Azalea Drive 

Monthlv Rent: 
$174.20 

Sullivan, Robert 
501 Cardinal Drive 

Monthlv Rent: 
$1 74.20 

Sutton, Joseph 
425 Oak Drive 

Monthlv Rent: 
$174.20 

Tahtinen, Richard 
609 Sandpiper Drive 

Monthlv Rent: 
$174.20 

Thompson, Coralie 
820 Pine Drive 

Monthlv Rent: 
$1 74.20 

Tipton, Glen 
607 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Trump, Chas 
409 Oak Drive 

Monthlv Rent: 
$174.20 

VanDyke, Fred 
902 Quail Drive 

Monthlv Rent: 
$1 74.20 

VanHandel, Wilfred 
903 Quail Drive 

Monthlv Rent: 
$174.20 

Volk, Fred 
604 Sandpiper Drive 

Monthlv Rent: 
$1 74.20 

Wackley, Helen 
805 Pine Drive 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Walsh, Tom 
408 Oak Drive 

Walters, Lewis 
319 Magnolia Drive 

Monthlv Rent: 
$174.20 

Warmington, Irma 
202 N. Lake Shore Drive 

Monthlv Rent: 
$1 74.20 
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Monthlv Rent: 
$1 74.20 

163 

164 

165 

166 

167 

168 

169 

170 

171 

172 

173 

174 

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 
41 6 Oak Drive 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$174.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$1 74.20 

Monthlv Rent: 
$174.20 
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Park Owner of such dehu l t  or iljyy other or further dchult(s) ;rnd the Park Owner resezvw 
tlie righr to pursue iis reincdies in full at any time. 

14. SAVINGS CLAUSE. Each prcivision arthis Agrecmerit is separatr; and clisriiict 
arid individually cnfurccablc. In ihc event any provision is declared to be unlawful, the 
enforceability of all lht: othcr provisions shall not be irlkctcd. 

Signed at . onthis day of 9 

19-. 

SANDPIPER AMOBILE X1OMH MANOR HOMEOWNER 

kIOMEOWNER 

-30- 
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This Mulaganent Agrsmnmt, entered into on this the 22 W) day of October, 1998, by . .  
and between-m Mob i1- or 
(bafeihaAer referted to u "Owner") and (hereinafter "d to as "Management Agent"). 

Bloch Oro~ltutpffp~l 

WHEREAS, 0" is the owner of the Sandpipa Mobile Manor located in Leesburg, 
Lake Cwnty, Rwib (hereindtcr reked  to as the "plopsrty"). 

WEEREAS, M.nrsemQlt Agent is in the property n"gement businas and i6 willing to 
undsrtrke the manrgrment of Property upon the terms set fbrth herein; and 

NOW, TEEREFORE, in con4idmation ofthe above and foregoing premises and mutual 
covenants contained heraq tbe pmies wee bs foflows: 

1. 
fbirg compkte, and absolute power, right and duty, to conduct the day-today affairs of the 
Property in its own discretion, subject only to the g m d  oversight of the hmging Member and 
majority of its members, including by way of example and not by limitation, the right to: 

-Do tka and &@pdw of M ananement Anent Management Agent shd have 

A. 

B. 

C. 

I). 

E. 

F. 

lease, operate, maintain bank accarnts, bring suit upon behalf of owner and 
othawiw deal with theProperryutapria and upon terms as it d m  to be in the 
bea interest8 of own-, 
acquire, by purchse, lease, exchange, or othenvisc, any items reasonably 
n e " y  to Mttnagrment Agent 's pdbrmance of the duties et fonh above, 

-play aearts employees, rmnagers, accountants, attmcys, consultants, and 
other persow necessary or appropriate to carry out the business and operations 
of Sandpip Mobile Manor, snd to pay foes, exp", salaries, wages, and other 
comparsations to such persons; 

pay, exlend, mew, modi&, adjust, submit to arbitmtion, prosecute, defmd, or 
compromise, upon such terms IU it m y  determine and upon such evidence as it 
m y  d m  gufficjent, my obligation, suite, liability, cause of action, or claim, 
including wru, either in favor of or qrinn owner and/or the Property; 

determine the appropkte bccountk method or methods to be used by owner; 

establirh and maintain uah reserves for such purposes urd in ruch mounts ~ I J  it 
deems appropsiate f o m  time to time; 



PAGE 03 

G. enme in my kind &activity and to @om and cany aut c o m n t t s  of my kind 
necessary to, or in connection with, or idcnticrl to the sc"plirhmem of the 
purposes of owner and/or the Proprty. 

2. 

A. As compensation in fwI for the s u d l  AJfjllmmt of all managerill d c c s  to 
be pcrfomed hereunder, Owner shall pay Mrnagemcnt Agent t b  percent (3.0%) of the gross 
revenues of sandpipa Mobde h h o r  on 8 monthly basis. 

B. In  addition, Owner shall reimburse Management Agent for expenses incuned by 
Manage" Ageat m perfix" ofwork and the pcrformrna of services under this 
Agr8e"t. 

T h i n  A p " t  sNl be for an initial period of Three (3) years &om the date first above 
written, unlw tmninated or canceled as provided herein. Thfr Agreement may be taminatcd or 
canceled by either party upon the oc~~ f t rmce  of any of the following events, md neither party 
shall have any liability to the other party for the ucerciw of such riglht: 

(i) by either party, ifthe other party has breached a covenant, obligation or warranty 
under this Agreement and nrch breach r e "  uncured for a period of thirry (30) 
days after notice thereof ifsent to such other w, 

(ii) by either party, ifthe othcr party ceases to conduct business 01 

(iii) in the event ather party t d M t e S  or c a n d s  this Agreement, Owner shall have no 
finthe liability to Management A g a ,  except to pay Management Agent a 
pro-rate share of the compensation of Paragraph 2 for that portion of work 
pdormed through the date of tcrminatiodcancellation. 

A ?'his Agreement is thc wok entire agreemen! bctween the panics retaining to the 
subject matter hereof, and supersedes all prior understanding, agreanents and documents relating 
to the wbject matter hereof This agreunent may be amended only by the instrument executed by 
authorized repnsauuivm of botb putics. 
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B. This Agremnmt rhrrll be interpreted in accordance with the s"tive Jaw of the 
state of Michigur. 

IN w l " E S S  WHEREOF, the p u t i d  have sirpied their names on the day and yw first 
abovewritten. 

Owncr, Sandpiper Mobile Manormciates, L.L.C. 

De: 

Due: 



EXHIBIT D 

None 
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EXHIBIT E 

None 
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EXHIBIT G 

None 
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October26, 1998 

TruuAClanfk Caplul Company, L.L. C. 
3 1  WCOL 52ad S t m .  a9rh Rmr 
New York, New Yo& 10019 

Re: ban from T r l ~ ~ A I u u i c  Cap:tal Comoray, L.L.C. (the "Leader') to 
Sandpiper Mobilc Manof AsroCiates, L.L.C. (the "Borrower") In B e  
PmMllt o t  s2.boo,Ooo (rhc "Lorn") 

Borrower 

Title: M u u y ~ l g  Member 



November 26, 1998 

c 



la 



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, 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 u, 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 

By: 



EXHIBIT C 

*A. 

B. 

C.  

D. 

E. 

F. 

G .  

H.  

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 of TransAtlantic Capital Coiiipany 

Certification Regarding Property Documents and Financial Information 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 
Coninionwealth Land Title 

Insurance Company Insurance Company 
655 Third Avenue, 11th Floor 
New York, New York 10017 Winter Park, FL 32789 
Attn: Dennis Choi Attn: Tammy Scott 

Cornmonwealtli Land Title 

2233 Lee Road, Suite 204 

Re: File No. NTS-98-10-1064 relating to the loan to 
be made by TransAtlantic Capital Company. L.L.C. 
to SandDiuer Mobile Manor Associates. L.L.C. 

Dear 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 "h") 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 "ProDertv"). 

A .  Deliverv 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 from 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 
"Securitv Instrument"); and 

2 .  Assignment of Leases and Rents executed by Borrower in favor of Lender (the 
"Assignment of Leases"). 



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 Mortzage Loan 
Amount in the closing Statement (the "Closinc 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. 

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 "Closine 
Conditions") on the Settlement Date: 

(i)  You have received all of the Delivered Documents. 

(i 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. 

( i i i )  You are unconditionally and irrevocably committed to issue to Lender 
an ALTA Loan Policy of Title Insurance (the "Policv"). The Policy: 

(a) 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; 

(b) shall show the named insured as "TransAtlantic Capital 
Company, L.L.C. and its successors and assigns. as their 
interests may appear" : 

(c) shall provide coverage in [he amount of the Loan indicated in 
the Closing Statement; 

(d) shall show title to the fee interest in the Property vested in 
Borrower: 

(e) shall contain a legal description identical to the legal description 
attached to the Security Instrument as Exhibit A; 

(0 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 

13641 11.01 2 



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. 

( i v )  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. 

(v )  You shall have notified David Schrodt. Esq. of Sonnenschein Nath & 
Rosenthal at  (312) 876-7571 (or in hidher absence, Steven R. 
Davidson, Esq. of the same firm at (312) 876-8238) (collectively, the 
"Lender Notice Parties") that Conditions (i) ,  ( i i )  and ( i i i )  of this 
parasraph have been satisfied. 

D. Closine. 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 

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 i o  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 

13641 11.01 3 



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"). 

( i )  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 you 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 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. ComDliance Dates. 

( i )  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 furrher instructions. 

( i i )  If for any  reason, on the Settlement Date or by 1:OO 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. 

1364111.01 4 



G .  Return of Documents. The original recorded Delivered Documents are to be 
rerurned 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. 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 "m") 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 onl!. 
throuzh 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. 

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 (Q, 
Federal Express), or by telecopied transmission addressed as follows: 
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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.: 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 : 

Escrow Agent: 

Commonwealth Land Title Insurance Company 
655 Third Avenue, 1 l t h  Floor 
New York, New York 10017 
Telecopier: 212-557-2148 
Attn. : Dennis Choi 
Telephone: 800-258-51 17, ext. 226 

A. Any party may desisnate 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 hidher 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. Countemart 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 s iped fax of this letter shall constitute an orizinal. 

M .  Sale of Loan. It is anticipated that the Loan may be sold after the closin_g 
thereof. Delivered to you herewith is a copy of a form of Assignment of Mort_gage/Deed of 
TrustIDeed to Secure Debt and Security Agreement and Assignment of Leases and Rents and 
two (2) UCC financins 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 purchasins 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 22 ROSENTHAL 
Counsel for the Lender 

Name: David I .  Schrodt 

Accepted and agreed to: 

ESCROW AGENT: 

w m e :  Dennis Choi 
Title: fls 
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: 
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: 

By : 
Name: Peter Beer 
Title: Managing Member 
Date: October 23, 1998 
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EXHIBIT A 

MARKED TITLE COMMITMENT OR PRO FORMA POLICY 





COMMONWEALTS LAND TITLE INSURANCE CO-ANY 

LOAN POLICY 
SCHBDVZB A 

~ m o u ~ :  of Insutance: $ 2 , 0 0 0 , 0 0 0 . 0 0  Policy NO. 0-84760-L 
Customer F i l e  No.98-10-1065 

Premium: 

D a t e  of Policy: Recording Date of Mortgage 

,1. Name of Insured: 

TransAtlantic Capital Company, L.L.C. , i t s  successors d w  assigns) AS X S J ~  
~WSKS "";'MPD$Q 

' 2 .  The Estate or interest in the land described th is  Schedule and which i s  covered by 
the insured mortgagt.ia a fee simple and is at thm date of policy hereof vested in:  

Sandpiper Mobile Manor Associates, L.L.C, a Michigan Limited Liability Company 

3 .  The land referred to in this policy i s  described as follows: 

LE- D-CRIPTION IS ATTZLQIED HERETO AND MADE A PART E R E O F  

4 .  The mortgage, herein referred to as the insured mortgage, and the asaignmc-ts thereof, 
if any,  are deecribed as follows: 

Mortgage and Security Agreamcnt betweea Sandpipar Mobile Manor Associates, 
L.L.C., a Michigan Limited Liability Company and TranAtlanxic Capital Company, 
L.L.C., dated , recorded , in Official Recorde Book - , page -, Public Recorda of Lake County, Florida, in ehe original 
principal  balance of $ 2 , 0 0 0 , 0 0 0 . 0 0 .  

THIS IS A PRO FORMA POWCY. F m  W L m  W I L L  BE ISSUED AS SET FORTX HEREIN UPON 
SATISFACTION OF A I L  E Z S Q " E N T S  sm OUT IN TBE m-, AS REVISED. 

COMMONWEALTE LAND TITLE INSURANCE COMPANY 
'2233 Lee Road, S u i t a  204 
'Winter Park, FL 32789-1879 

( 4 0 7 )  645-1070 

Countersigned: 

' 974 
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m o l 3  030 10/20,'98 1 9 : 5 3  F.U 407 645 1884 C O ~ O N W E A L T B  U. VD TITLE -. 

P o l i c y  NO. OR904760-L 
Customer Pile No. 98-10-1065 

LZGAL DBSCRIPTION 

Beghning at the Southweet corner Of G ~ v e m e I l t  Lot 6, run thence North 1176.8 
feet: thence East 546.77 feet; thence N o r t h  34 degrees 11' East to Lake Yale; 
chence meandering Southeasterly along the shore l i n t  of Lake yale to a point on 
the East line of G o v e r ~ l m ~ t  L o t  6 whrra the Shoreline intersects eaid E a s t  line; 
thence South 0 degrees 14' 40"  East a distance of 922.85 feet to an iron pipe; 
thence N o r t h  89 degrees 18' 10" Weat a distance of 1320.95 feet to the place of 
beginning. Said property iS all located h Section 24, Township 18 South, Range 
25 East in Lake County, Florida. 

I 

Kw, OF LEGAL DXSCRTPTION 

! 

2 



1 0  26 9 5  1 2 : 5 3  F.U 4 0 7  8.15 1984 C O M I O V E A L T H  LiND TITLE -- 

P o l i c y  No. OR984760-L 

Customer File No. 98-10-1065 

PRO FORMA 
@ 0 1 4  . ,030 

This policy does not insure against 10eE or damage (and the Company will not pay costs, 
attorneys' fees or expenses) which arise by reaeon of: 

I. 

2 .  

3 .  

4 .  

5 .  

6. 

7. 

, a .  

9 .  

10. 

T a e s  f o r  the year 1998 and any taxes and assessments levied or assessed 
subsequent to the date hereof. Said taxes became a lien aa of January 1, 1998, 
but are not due and payable until November 1, 1991, pureuant to seccion 197.333 
F.S. 

Transfer of S e w e r  and Water Infrastructure to Lake Yale Utility Company with 
Access Easements dated March 29, 1994, recorded Allgust 9, 1994 in Official 
Records Book 1311, page 1575, Public Records of Lake County, Florida. 

Conditions in Notice of Settlement Agreement dated May 30, 1997,  recorded June 3 ,  
1997 in Official Records Book 1521, page 1739, Public Records of Lake County, 
Florida. (See Mandate racorded in O f f i c i a l  &cords Book 1421, page 1612, Public 
Records of Lake County, Florida) 

Easement in favor of Florida Power Corporation contained in instrument dated 
October 22, 196B, recorded November 13, 1968 in Official Records Book 370, page 
121, of the Public Records of Lake County, Florida. 

Eaeemant in favor of Florida Power Corporation contained in instrument dated 
February  9, 1973, recorded May 8 ,  1973 in Official Recorda Book 505, page E 1 0 ,  of 
the Public Records of Lake  County, Florida. 

The insured land shall not include any mobile home or manufactured housing unit 
or appurtenant fixture8 attached thereto, which may be affixed to the land. 

T i t l e  to no portion of the insured land l y b g  below the o r d h a r y  high water line 
(mark) of any navigable watarbody is insured. 

T h e  right, title, or interest, i f  q, of the public to use any part of t he  land 
seaward &/or lakevard of the nust inland of any of the f o l l o w i n g :  a) the 
natural line of vegatation; b) the medt extrema higlawatu line: c )  the bulkhead 
lane; and d) my othar l h e  which has been legally establiohrd as relating to 
such public m e .  

Any c l a i m  that any part of srfd land is anud by the SCate  of Florida by right of 
sovereignty and riparian rights, i f  my. 

Matters as set forth on the S u r v e y  prepared by mrner and Arr8ociatos dated 
October 6 ,  1998 as eollow: 

A) Building tie 4 . 8 0 ,  East of weat line of subject pramisrs. 

B) Sign and Concrete/Wooden Poat/Farrca lying outside property along West lot 
line. . .  

$EL€* ; y e 1 '  ng st lot line. 

D) 

E) 

Landscape timbera encroaching on adjacent lot al- the South lot line. 

Edge of pavement lying +- an West lot  1 h e .  

3 



2olicy No. OR984760-L 

mstomer File No. 98-10-1065 

v@& 
Sign 1 ' * lying on subject premises in Northwest 
comer of l o t .  

Sanitary sewer, watez valve lying Wit- subject premise3 along North lot 
line. 

Concrece block wall and mobile home l y h g  on subject premises along North 
l o t  line. 

Wood dock lying in Lake Yale. (Item No. 4 of the Florida Form 9 is hereby 
excluaed from coverage as to t h i o  exception) 

Rights of others, if any, to use the asphalt road lying along the south lot 
line for ingesa apd egress. . . . 

Uhidentified lines 1-g alm tk. N o r t h  lot line. 

OP ScggDm;E B PART 1 
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10/?6/98 1?:54 F.43 4 O T  6 4 5  1884 CO1MONwEALTB I& YD TITLE _..--. @I016 '030 

Policy No. OR984760-L 

Customer File No. 98-10-1065 

Ln addition to the matters set forth in Part I of tbis Schedule, the title co the estate 
or interest in the land deecribed or referred t o  in Schedule A is subject to the folloving 
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 R e n t s  in favor o f  TransAtlantic Capital Company, L.L.c., 
recorded , in Official Records Book -, page , Public 
R e c o r d s  of Lake County, Florida. 

I 

OP SCEBDULE B PART I1 
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coamo- TITLE 10,'26,93 12t.54 F.U 407 6 4 5  1884 
-.-- 

COMMONW3ALTH LAND TITLE INSURANCE COMPANY 

Company File No. OR984760 
Customer File No. 98-10-1065 

Attached to and made a part of Policy NO. OR984760-L 

The Company insures tha'owner Of the indsbtednese secured by Che insured mortgage 
against lose or damage sustained by reauon Of: 

1. iany incorrectness ip 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 divested, subordinated or extinguished, 
or its validity, priority or enforceability impaired. 

(b) Unleea expressly excepted in Schedule B: 

(1) There are no present violations 09 the land of any enforcaable covenants, 
conditions or rcntrictioos Mr do any existing improvements on the land 
violate building aetback linea Shown on a plat o f  subdivision recorded or 
filed in the public records. 

. 2 .  

( 2 )  Any instrument referred to kt Schedule B as containing covenants, conditions 
or rastrictiona on the land does not, ha addition, (i) establish an easement 
on the land; (ii) provide a lien €or liquidated damages; (iii) provide far a 
private charge or assessmmc: (iv) provide for a n  option to  purchase, a 
right of first refusal or the prior approval of a future purchaser or 
0ccupazIt. 

( 3 )  There is no ePcroackmrnt of e%&stbg imprwsmaats located on the land onto 
adjoining land, nor any encroachment onto thm land o f  existing improvements 
located on adjoining land. 

There i e  no encroachment of existing improvements located on the land onto 
that portion of the land subject to any easement excepted in Schedule B. 

relating to environmental protection recorded or f i l e d  in the public 
records. 

( 4 )  

( 5 )  There are no noticee o f  violation o f  covemuxts, conditione and restrictions 

m y  future violatian on tbo land of any axistiag cov-ts, coaditionr or reetrictiono 
occurring prior to the acquisition of title to ths aatate or interest in the land by 
the insured, provided the violation rWaultS in: 

(a) Impairment or loss of ths lien of th. -ed mortgagr; or 

(b) Lose of title to tba estate or interest in the land if the iasured shall acquire 
title in satisfaction of tha indebtadzmom aecured by the insured mortgage. 

Qagm 1 of 2 



10/26/93 1 2 : S . i  F.U 4 0 7  6 4 5  1884 C O M I O V E A L T H  TITLE ---- a015/030 

COMMONWE3UTH LAND TITLE INSURANCE COMPANY 
FLORIDA EPJD0Rs-m FORM 9 

Company P i l e  No. OR984760 
Customer File No. 98-10-1065 

Attached to and made a part of P o l i c y  No. OR984760-L 

3 .  

4. 

5 .  

Damage to existing improvements (excluding lawns, shrubbery or trees): 

(a) Which are located on or encroach upon that portion of the land subject to any 
easement excepted in Schedule 8 ,  w h i c h  damage results from the exercise of the 
right to maintain the easement for the purpoea for w h i c h  it was granted or 
reserzed. 

(b) Which results from the future exercise of any right to use the surface of the 
land for tha extraction or development of rninerds excepted from the description 
of the land or acapted an Schedule 8 .  

m y  f inal  court order or judgment requiring the removal from any land adjoining the 
land of any encroachment excepted in Schedule E. 

Any final court order or judgment denying the right to maintain any existing 
improvement on the land because of any violation of covenants, conditions or 
restrictions ox building setback lines shown on a plat or subdivision recorded or 
filed in the public records. 

wherever in th is  cndorsemrnt the words "covzsxaaats, conditions or restrictions" appear, 
,they ehall not be deemed to refer to or include the terms, CovaPaZlta, conditions or 
:limitations contained in an i azs t rument  Creating a lease. 

AB used in paragraphs ~ ( b )  (1) and 5, the phrase "covenants, conditions or 
.restrictions" ehall not be deemed to refer to or include any covenants, conditions or 
.restrictions relating to umiromental protection. 

, 
:provisions thereof and of my pr io r  andorsements thereto. Except to the extant expressly 
'stated, it neither modifies any of the terms and provisiops of the pol i cy  and any prior 
~endorsements, nor does it extend the affective date of the policy and ;my pr ior  
:endorsements, nor does it iacreasc tha face amaunt thereof. 

This ~ndorsement is made a part o f  the policy and is subject to all of the terms and 

*COMMONWEALTH LANO TITLE INS- 

:Winter Park, FL 32789-1679 
2233 L e e  Road, S u i t e  204 

(407)  645-1070 

, 4 2 6  (Form 2313- 

O c t o b e r  23. 1998 

page 2 or 2 



COMMONWEALTH LAND 

SURvgP 

TITLE INSURANCE COMPANY 

ENDORS- 

Company F i l e  No. OR984760 
Cusramer File No. 98-10-1065 

Refidential Property Described: - 
Conunercial - 

Attached to and made a part of Policy NO. OR984760-L 

This Company hereby acknowledges the 1- dascribcd in Schedule A are the same lands 
described in the survey prepared by Parnar and Ansociatea a t o d  October 6 ,  1998; however, 
the Company does not insure the accuracy 02 completeness o f  said suvey. 

:COM?4ONWZALTH LAND TIT- I" 
'2233 Lee Road, S u i t r  204 
:Winter Park, FL 32789-1879 

(407 )  645-1070 

O c t o b r r  23, 1998 

431 (Form 2269-2) 



COMMONWEALTR LAND TITLE INSURANCE CO2GABY 

RLTA ZNDORSEMENT = FORM 8.1 
ENVIR0rSla;glyTAL PROTZCTION LIEN 

COmpaXly File NO. OR984760 
Customer P i l e  No. 90-10-1065 

attached to and m a d e  a part of Policy No. OR984760-L 

The ineurance afforded by this ~ d orS"nt i u  only effective if the land ie used o r  is 
to be used primarily f o r  residentad. purposes. 

The Company ineures the insured against loa8 or damage auotained by reaBon o f  lack of 

a. any environmental protection lien which, at Date of Policy, is recorded in those 
records established under state atatuteo at Date of Policy f o r  the purpose of 
imparting constructive notice of matters relating to real property to purchasers 
for value and without knowladge, or f i led fn the records of the clerk of the 
Uhited States district  court f o r  the district in which the land is located, 
except ae set for th  in Schedule B ,  or 

any environmentdl protection lien provided for by any state statute in effect at 
Date of Policy, except environmental protection licns provided for by the 
following state atatutts: 

priority of the lien of the insured mortgage over: 

b. 

' 

:provisions thereof and of any prior andortrmcpts thereto. 
:stated, it neithrr modifies any of thc tenno and proVioi- of the policy and any pr ior  
~cndorsements, nor does it u t t d  the cffecciva dah of the policy and my prior 

T h i s  endorsement is &de a part of the policy apd La subject tu a l l  of the tenaa and 
Exempt to the extent expressly 

endorsements, pDr &e8 it krcreue the face uaotmt thereof. 

~CCMMONwgAcTR LAND TITLE I"cE COMPANY 
;2233 Lee Road, Sui te  204 
W a t e r  Park, FL 32789- 
( 4 0 7 )  645-1070 

October 23, 1998 

,415 (Form 2291-1) 
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10,26/95 12:56 F.U 107 6 4 5  1884 C O U O m A L I X  UW TITLE --- 
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--- 10/26/99 1?:56 FA9 407 6 4 5  1884 COMXON(VE.4LTH LAND TITLE 
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10/?8,'98 12:58 F.U 407 6.15 1884 COUONWEALTH LAND TITLE @0?8/030 -. - 
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$2,000,0(10.00 LOAN AMOUNT 
LESS: TRANSCAP FEES AND COSTS INCURRED 

IFROM LENDER TO TITLE CO/ESCROW A G I  (1,970,990.63) 

Appraisal Repon ($6.200.00) 

Wire To: Chur Mamhattan 
Bank N&Nm York, NY 
ABA 11021 OOO 021 
CredikCommormeilth 
toad TWe Insurance Ca 
Acct #0361218746 
Ref: Title #NTS9810-1064 
Coatnet:(212)949-0100 
Accountinc Dcprrtmcal I 

Engineering kpon 
Environmental Repon 
Insurance Review 
Zooine;  view 
Credit Revicw 

Legal Disbursements 

Credit Applicntlon Deposit 

LCgd FCCS 

Out~f-Pockct 

(U.600.00) 
($2,400.06) 

($550.00) 
(ss0O.oo) 
(S800.oo) 

($12,000.00) 
(S1,500.00) 
(Sl,426.D6) 
$15,000.00 

Credit cioiing ~eposd $25.000.00 
I TOTAL TOFROM TRANSCAP $12,023.06 Wire To: DMG 

Bank of NYC 
LESS: DEPOSITS AT CLOSING 
UpknL Taxes (S24,000.00) 
Upfionr insurance (W.20) 
Upfiunt Eovimnmcnd Rcservcs b0.00 
Uphnr Repair @ewes $0.00 
Upfioor Rollover Reserves $0.00 
Short Tenn lnccrcst 10R6 lhtu 10131 ($2,500.02) 
Fist  Monrh's Payment (513.96429) 

FOR INFORMATION PURPOSES: 
Monthly Escmw taxes 52,000.00 
Monthly Escrow insurance 15548.20 
Mon~hly Rcplaccmcnt Reserve w,192.00 
Monthlv Rollover Resmrt s0.00 

ABAfO11OM)OIS 
IOC 569, GSCS, DBC 
Amr: PbilWancock 

L 
Monthli PLI Psyment b13.984.29 

TOTAL TO SERWCER ($41,032.51)jWirc to: 8.akOne.Telns 

Lus: Procc& to Escrow Aecot ~ _. ~~ ~ 

Title Premium (58,100.00) 
Endmemais 
Rcwrding Chsqcs 
Monpagc Tar 
Payment io Seller 

(sl,olo.oo) 
(8500.00) 

(sll,ooo.oo) 
($1,410,151.00) 

lnsurancc Premium Due (S6,578.50) 
NTSNiring Scnlcmcnr ($500.00) 

Dallas. Tcxu ABA # I 11 
000 614 Acct. 18864468S3 
Accr Name: BOMCM 
Clirnc Clearing Accouat 
Aka: Shciia Tbomar (214) 

Re: Loan -Sandpiper Manor 

I - -  
Borrower authorizes h e  title company ro disburse amounts Iiom 
the Wet Amount Due To B o m W  in order to satisfy Eonower's 

I 
obligations. Borrower approves the above for all purposcs. ackr~owlcdges 
receipt of loan proceeds and agrccs IO pay all hrokcrnge Tea: 
Acccptcd and Approved: 

Sandpiper Mobile Manor hsocia~cs U C  







@012/030 

LOAN POLICY 
SCEEDofiE A 

~m0ur.t of Insurance: $2 000 0 0 0  - 00  Policy NO. OR984760-L 

Premium: 

D a t e  of Policy: Recording D a t e  of Mortgage 

Customer F i l e  No.98-10-1065 

,1. Name of Insured: ' 

TransAtlantic C a p i t a l  Compaay, L.L.c., its mccessors assigns, AS -j9juR 
IWGTJ 
The E s t a t e  o r  interest in the land dascribsd h this Schedule and which is covered by 
the insured m o r t g a g e . i s  a fee simple and f a  at the date of policy hereof vested in: 

Sandpiper Mobile Manor Associates, L.L.C, a Michigan L i m i t e d  Liability Company 

' 2 .  

3. The land referred to i n  this policy is dafcribed as follows: 

LE- DESCRIPTION IS ATTAQIEb HERETO AND MADE A PART =REOF 

4 .  The mortgage, herein referred to as the insured mortgage, and the assignments thereof, 
i f  any, are deecribed as follows: 

Mortgage and Security Agreement between Sandpiper Mobile Manor Associates, 
L.L.C., a Michigan Limited Liability Company and TtanAtlaPtiC Capital Company, 
L.L.C., dated , recorded , in Official Records Book 
-' Page - 1  Public R e c o r d s  of Lake County, Florida,  in the original 
principal balance of $ 2 , 0 0 0 , 0 0 0 . 0 0 .  

THIS IS A PRO WRNA POLICY. F m  POL= WILL BE ISSueD AS SET FOXTI3 HIiREIN UPON 
SATISFACTION OF ALL REQUIRMENTS SET OUT TBE COMMITME2JT, AS REVISED. 

COMMONWEALTH LANb TITLE INSURANCE COMPANY 
'2233 Lee R o a d ,  Suite 2 0 4  
! W i n t e r  Park, FL 32789-1879 

( 4 0 7 )  645-1070 

C o u n t e r s i g n e d :  
r 

' 974 



10/28/88 1?:53 F M  407 645 1884 COEdONWEALTH UW TITLE -. @013,'030 

P o l i c y  No. 0-64760-L 
Customer F i l e  No. 90-10-1065 

LEGAL DESCRIPTION 

Beginning at the  Southweet Corner o f  Government Lot 6, run thence North 1176.8 
feet ;  thence East 546.77 f e e t ;  thence North 34  degrees 11' E a s t  to L a k e  Yale; 
thence meandering Southeasterly along the shore line of Lake yale to a point on 
the E a s t  line of G d v e r n m e n t  Lot 6 vhere the shoreline intersects 6aid E a s t  line; 
thence South 0 degrees 14' 4 0 d  E a s t  a distance of 922.85 feet to an iron pipe; 
thence N o r t h  89 degrees 18' 10" We8t a distance of 1320.95 feet to the place of 
beginning. Said property is all Located Section 24, Township 18 South, Range 
25 E a s t  in Lake county, Florida. 

I 

EHD OF LEGAL DESCRIPTION 

2 



10~’?6, 9 3  12: 3 3  F.49 407 6 4 5  1884 COM3fONWEALTH LtvD TITLE @014, 0 3 0  -- 

P o l i c y  N o .  OR964760-L 

Customer Bile No. 98-10-1065 

ScHEDvLe B 
PART 1 

T h i s  policy does not insure’against 108s or damage (and the Company will not pay costs, 
attorneys’ fees or expenses) which arise by reaeon of: 

1. 

2 .  

3 .  

4 .  

5. 

6 .  

7 .  

, 8. 

9 .  

1 0 .  

Taxes for the year 1998 and any taxes and assessments levied or assessed 
subsequent: to the date hereof. Said t a ~ ~ s  become a lien as of Janua-T 1, 1998, 
but are not due and payable until November 1, 1998, pursuant to seccion 197.333 
F.S. 

Transfer of Sewer and Water InfraStnICtWe 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. 

Conditions in Notice of Settlement Agreement dated May 30, 1997, recorded June 2 ,  
1997 in Official Records Book 1521, page 1739, Public Records of L a k e  Coun ty ,  
Florida. ( S e e  Mandate recorded in O f f i c i a l  Records Book 1421, page 1612, Public 
Records of Lake County, Florida) 

Easement in favor of PlOtada Power Corporation contained in instrument dated 
October 22, 1968, recorded November 13, 1968 in Official Records Book 370, page 
121, of the Public Records of Lake Coupty, Florida. 

Easement in favor of Florida Power Corporation contained in instrumect dated 
February  9, 1973, recorded May 8 .  1973 in Official Recorda Book 505, page 610, af 
the  Public Records of L a k e  County, Florida. 

The insured land shall not include any mobile home or manufactured housing unit 
or appurtenant f ixtures  attached thereto, which may be affixed to the land. 

T i t l e  to no portion of the insured land l yhg  below the ordinary high water line 
(mark) of any navigable waterbody i s  ixlsured. 

The right, title, or iatererst, if a n y ,  of the public to use any part of the land 
seaward and/or lakevard of the most inland of any of the following: a) the 
natural line of vegatation; b) the m06t extreme hAghwatar line: C )  the bulkhead 
line: and d) any other l h e  which bzt been legally established as relating to 
such public uae. 

Any claim that any part of said land ia owned by the scate of Florida by right of 
sovereignty and riparim rights, if my.  

Matters as set forth on the Surpey prepared by Farnar and Aeeociatos dated 
October 6, 1998 as follow: 

A) 

E) Sign and Cancrete/Wooden P o s t / F a c e  lying outside property along West l o t  

Building tie 4 . 8 0 ’  East of We& l ine Of subject premises. 

l ine.  . .  
8 aQ* Y ng s r  lot line. 

D )  Landscape timbers encroaching on adjaceut lot along the South lot line. 

E) Edge of pavement lying +- Qp W e s t  lot line. 

3 



?olicy No. OR984760-L 

Customer File No. 98-10-1065 

J I  

K) 

, W E  
‘-30 lyipg an subject premises in Northwest Sign r.v- 

corner of l o t .  

sanitary sewer, w a t e r  valve lying w i t h i n  subject premises along North lot 
line. 

Concrete block wall. and mobile home lying on subject premises along N o r t h  
lor. line. 

Wood dock Lying in Lake Yale. (Item No. 4 of the Florida Form 9 i s  hereby 
exclused Prom coverage as to this exception) 

Rights of others, if any, to use the asphalt road l y b g  along the South lot 
line for ingeee aazd egrees. . . ’ 

Qhidentified lines l y i n g  along the North lot line. 

END OI SCXBDULE B PART 1 

4 



10/26/98 12:54 F.U 407 645  1884 COWOWE.4LTH L4ND TITLE __.-- a01-I '3311 

Policy No. OR984760-L 

Cus tomer  File No. 98-10-1065 

SQ(EDuLB B 
PART I1 

;~n addition to the mattars set forth in Part I of this Schedule, the title to the estate 
or interest in the land described or referred t o  in Schedule A is subject to the following 
matters, if any be shown, but the Company insures that: these matters are subordinate to 
the l i e n  or  charge of the insured mortgage upon the estate or interest: 

1. Assignment of Leases and Rents i n  favor o f  TransAtlantic capital Company, L.L.c., 
re corded , in Official Records Book , page -, P u b l i c  
Records of Lake County, Florida. 

I 

HHD 08 S" B PART 11 

5 
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COMMONWEALTH LAND TITLE INSURANCE COMPANY 
FLORfDA EHDORSgMKNT FORM 9 

Company File No. OR984760 
customer File No. 98-10-1065 

Attached to and made a part of Policy NO. OR984760-L 

The Company insures tha’owner o f  the indcbtednese secured by the insured mortgage 
against loss or damage -stained by reason O f :  

1. 

- 2 .  

Any incorrectness i n  the assurance that, at Date of Policy: 

(a) There are no  covenant^, CanditiOna or restrictions under which the lien of the 
mortgage referred to in Schedule A Can be divested, eubordinated or extinguished, 
or its validity, priority or enforceability impaired. 

(b) Unlees 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 eetback linea Shown on a plat of subdivision recorded or 
filed in the public records. 

( 2 )  Any hstnunent referred to Schedule B as containing covenants, conditions 
or restrictions on the land docs wt, iaa addition, (A) establish an easement 
on the land; (ii) provide a lien fo r  liquidated damages; (iii) provide for a 
private charge or assessment; (iV) provide for a n  option to purchase, a 
right of first refusal or the pr io r  approval of a futuze purchaser or 
occupant. 

(3) There i s  no encroachmant of existing improvements located OD the land onto 
adjoining land, nor any encroachment 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 easement excepted in Schedule B. 

( 5 )  There are no notices of Violation o f  covenants, conditions and restrictions 
relating to environmental protection recorded or filed h i  the public 
records. 

~ n y  future violation on tho land of irny d s t i n g  covenants, conditions or restrictions 
occurring prior to the acquiaitia of title to the eatace or interest h the land by 
the insured, provided the violation results in: 

(a) Impairment or loss of the l ien of the insured mor+gagr; or 

(b) Lose of title to the estate or intereal: h the land if the insured shdl acquire 
title in satisfaction of the inde&tednass aecured by the insured mortgage. 

P a g e  1 of 2 
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COMMONWEALTH LAND TITLE INSURANCE COMPANY 
FLORIDA W O R S E W B N T  FORM 9 

Company File No. OR984760 
Customer File No. 98-10-1065 

Attached to and made a part of Policy No. OR984760-L 

3. 

*. 
5 .  

Damage to existing improvements [eXcluding lawns, shrubbery or trees): 

(a) Which are locat,ed on or encroach upon that portion of the land subject to any 
easement excepted in Schedule B, w h i c h  damage results from the exercise of the 
right co maintain the easement for the purp08e for w h i c h  it was granted o r  
res e wed. 

(b) Which results from the future wereise of MY right to use the surface of the 
land for the extraction or development of minerals excepted f r o m  the description 
of the land or excepted in Schedule E. 

Any final court order or judgment requiring the removal from any land adjoining the 
l s d  of any encroachment excepted in Schedule B. 

Any firial court order or judgment denying the right to maintain any existing 
improvement on the land because of any violation of covenants, conditions or 
restrictions or building setback l ines  shown on a plat or subdivision recorded or 
filed in the public records. 

Wherever in this endorsement the words "covenants, conditions or restrictionsIt appear, 
,they shall pot be deemed to refer to or include the t e m .  CovaPaPta, conditions or 
' l i d t a t i o n s  contained in an h s t r u m t n t  creating a lease. 

As used in paragraphs l ( b )  (I) and 5, the phrase "covenants, conditions or 
restrLCtloasn shall not be deemed to refer to or include any covenants, conditions or 
restrLctions relating to environmental protection. 

, This endorsement is made a part of the policy and is subject to all of the terrm; and 
:provisions thereof and of any prior endorsements thereto. Except to ehe extent expressly 
stated, It neither modifies any of the terms and grovisions of the policy and any prior 
lendorsements, nor does it extend the effective date of the p o l i c y  and any pr io r  
endorsements, nor does it increase the faca amount thereof. 

.COMMONWEA.LTB LAND TITLE I N S V R A "  COMPANY 

!Winter Park, FL 32789-1879 
2233 Lee R o a d ,  Suite 204 

(407 )  645-1070 

, 4 2 6  (Form 2313-4 

October 23. 1998 

Page 2 of 2 c 



COMMONWEALTH LAND TITLE INSURANCE COMPANY 

SURVEY ENDoRs- 

Company F i l e  NO. OR984760 
Custorcer File No. 98-10-1065 

Property Described: - Residential 
C o m e r  cia1 - 

Attached to and made a part of Policy No. OR984760-L 

This Company hereby acknowledges the llrrds deecribed in Schedule A are the same lands 
described in the survey prepared by FarPcrr apd Asoociates dated October 6, 1998; however, 
the Company does not insure the accuracy 02 comgletmeee o f  said ~urvey. 
I 

:COMMONWEALTH LAND TITLE INSTJWANCE COMPANY 
'2233 Lee Road, S u i t e  204 
:Winter Park, FL 32789-1879 

( 4 0 7 )  645-1070 

B October 23, 1998 

431 (FOXTI 2269-1) 
c 
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company File No. OR984760 
Customer File No. 98-10-1065 

attached to and made a part'of Policy NO. oR964760-L 

The i n su race  afforded by this endorsement is o n l y  effective i F  the land is used or is 
to be used primarily fo r  residentidl purpoees. 

The Company inaures the insured against loss or damage euotained by reason of lack of 
priority of the  lian of the insured mortgage over: 

a. any environmental protection lien w h i c h ,  at Date of Policy, is recorded in those 
records eatabliehed under State Statutes at Date of Policy for the purpose of 
imparting constructive notice of matters relating to real property t o  purchasers 
for value and without knowledge, or  filed i n  the records of the clerk of the 
United States district caurt for the district in which the land is located, 
except as set for th  in Schedula B, o r  

b. any environmental protect ion lien provided fer by any s t a t e  atatute an effect at 
Date of Policy, except environmental protection liens provided f o r  by the 
following state statutes: 

' This endorsement is mads a part of the policy and is subject to d l  of the terms and 
:provisions thereof and of any prior exadorsuncpts thereto. 
:s ta ted,  i t  neither modifies any of tbt term and provisions of the policy and any prior 
#endorsements, nor does it -end the effective data of the policy and any prior  

Except to the extent expressly 

endoreemants, nor does it increase the face amount thereof. 

:COMMONWEALTH LAND T I a  INSURANCE CO" 
;2233 Lee Road, Suite 2 0 4  
' W i n t e r  Park, FL 32789- 

(407 )  645-1070 

October 23, 1990 

e 
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DISBURSEMENT AUTHORIZATION 

SANDPIPER MOBILE MANOR ASSOCIATES, L.L.C., a Michigan limited liability 
company ( "Borrower 'I) hereby authorizes and directs (a) TRANSATLANTIC CAPITAL 
COMPANY, L.L.C. ("TransAtlantic") to disburse the loan in the amount of 

2,000 ,000.00) 
b e i n g  m a d e  t o  B o r r o w e r  o n  t h e  d a t e  h e r e o f  t o  

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. 

Two Million------------------------- Dollars and No/100 ($ 

Commonwealth Land Title Insurance Company ("Title Company") in accordance with the 

Dated: October - 2 6 ,  1998. 

SANDPIPER MOBILE MANOR 
ASSOCIATES, L.L.C., a Michigan 

By: 

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. 

Peter Beer, Managing Member 



OPERATING AGRGQIEPJT 
for 

SANDPIPER XOBILE 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 Blach and Lake Yale, Inc- 
(“Outside Corporate Member”), which are collectively referred to 
herein as the I*Membersf1), of Sandpiper Mobile Manor Associates, 
L .L.C., a Michigan Limited L i a b i l i t y  company (the llCompanyll) , who 
agree as follows: 

Article I 
Organization 

1.1 Formation. The Company has been organized as a Michigan 
Limited Liability Company pursuant t o  the Michigan Limited 
Liability Company Act, being Act No. 23, Public Acts  Of 1993, 
by the filing of Articles of Organization (the @8Articles’q) 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 pur”3QsB s .  The Company has been formed for the sole purpose 
of owning & operating the Sandpiper Mobile Manor development 
( “Property” I , located in Lake County, Florida. Further, the 
nature of the business and of the purposes t o  be conducted and 
promoted by the limited liability company is to engage solely in 
the following activities: 

A .  
Manor development, located in Lake County, Florida. 

B .  TO’ o m ,  ho_ld, se l l ,  assign, 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. 

To acquire from Lake Yale Corporation the Sandpiper Mobile 

1.4 Qu ration. The Company shall continue in existence for the 
period fixed in the Articles of Organization or u n t i l  the COmpanY 
shall be dissolved sooner and its affairs wound up in accordance 
with the A c t  and this Operating Agreement. 

1.5 Resistered Officp a R esistered Asent. The Registered 
Office and Resident Agent of the Campany 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 Liabilitv ComDanv 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. Asreement. 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" 1 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. 
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. 

~ 

To the extent that any provision of this Operating Agree- 

Article I1 
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; Accountinq. 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  Reuorts. 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. 

2 



2 . 4  Membe rs' Accou 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 a l so  reflect decreases for distributions made to the Member 
and the Member's share of any losses and deductions of the 
Company. 

2.5 ComDliance 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. 
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. 

Not- 

Article I11 
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 Contributions. 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 a l l  
Members in writing at least ten ( 1 0 )  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 co ntribute. If any such Member fails to make a 
capital contribution when required, the Company may, in addition 



ta 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, l o s s ,  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. 
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. 
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. 

Distributions may be made only after the 

All distributions shall be made to the Members in 

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 

4 



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 7 0 2 .  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. 
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. 
attempted disposition of a Membership Interest in violation of 
this Article is null and void. 

No Membership Interest shall be disposed of if the 

Any 

5 . 2  Permitted DiSDOS itions. Subject to the provisions of this 
Article, a Member may assign a Membership Interest in the Company 
in whole or in part. 
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. 

The assignment of a Membership Interest 

5.3 Admission of Substitute Membe rs. An assignee of a Member- 
ship Interest shall be admitted as a Substitute Member and shall 
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 Riaht of First Refusal ODtion. 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 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 ( 4 5 )  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 Votins. 
submitted to a vote of the Members or upon any matter which any 
Member demands a vote. 
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.l(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. 

All Members shall be entitled to vote on any matter 

By way of illustration and not limited 

6.2 Reauired Vote. 
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  Meetinss. ~n 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. 
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. A l l  
meetings of Members shall be presided over by a Chairperson who 
shall be designated by the Managing Member. 

Unless a greater vote is required by the Act 

Special meetings of Members 
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6.4 Consent. Any action required or permitted to be taken at an 
a n n u a l  or'special meeting of the Members may be taken without a 
meetlng, 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 VI1 
Management 

7.1 Manasement of Business. 
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 Ge neral Powers of Manacrins 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. 
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; (f) 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 

The Company shall be managed by the 

Any Member 
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furthers the business and affairs of the Company; (1) 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; (h) the 
commission of any act which would make it impossible or difficult 
for the Company to carry on its ordinary business and affairs; 
(1) 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 

For so long as any mortgage 
shall only incur indebtedness in an amount necessary to acquire, 
operate and maintain the Property. 
lien in favor of TransAtlantic Capital Company, L.L.C. or its 
successors or assigns (the "First Mortgageii) 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 os transfer its 
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 
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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; Liabilitv. 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 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 SeDarateness C ovenants. 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. 

D. It shall not commingle assets with those of any Member Or 
affiliate. 

It shall observe all limited liability company formalities. 
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E. It shall conduct its own business in its own name. 

F .  
Member or affiliate. 

It shall maintain financial statements Separate from any 

G. 
salaries of any employees, not funds of any Member or affiliate. 

It shall pay any liabilities out of its own funds, including 

H. 
member or affiliate. 

It shall maintain an arm's length relationship with any 

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. 
any Member or affiliate. 

It shall use stationary, invoices and checks separate from 

K. 
entity, including any Member or affiliate. 

It shall not pledge its assets for the benefit of any other 

L. 
Member or affiliate. 

It shall hold itself out as a entity separate from any 

M. It shall have a corporate managing member which shall be 
organized to be a single purpose, tibankruptcy 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: 

ifaffiliateii 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 limited 
liability company, or any affiliate. 
definition, Iicontrolii 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 "controllingit and "controlledti have meanings correlative to 
the foregoing. 

For purposes of this 

"personii means any individual, corporation, partnership, 
limited liability company, joint venture, association, joint 
stock company, trust (including any beneficiary thereof) , unin- 
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corporated organization, or government or any agency or political 
subdivision thereof. 

Article VIII 
Exculpation of Liability 

8.1 ExculDation of Liabilitv. 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; (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 Windins UD . 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 Account 
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 Membership Inter- 
ests. Such proceeds shall be paid to such Members within ninety 
(90) days after the date of winding up. 

9.3 ODt ion to Purchase o n Dissolutio n .  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 
serliices to the Company shall have a first option to purchase 
some or all of the membership interests in question. Thrs 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) (theI1Selling 
Member" 1 and the purchaser or purchasers (the tlPurchaseril 1 '. 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 fairTmarket 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 )  appraisals shall 
constitute the "appraised value1@ of the membership interest. 

Article X 
Amendment 

10.1 ODe ratins Asreement Mav Be Modified. This Operating 
Agreement may be modified as provided in this Article X (as the 
Same may, from time to time, be amended). No Member o r  Managing 

12 



Member shall have any vested rights in this Operating Agreement 
which may not be modified through an amendment to this Operating 
Agreement. 

ment. This ins Affree 10.2 Amendment or Modification of One rat 
Operating Agreement may be amended or modified from time to time 
on ly  by a written instrument adopted by the Managing Member and 
executed by a majority of the Members. 

10.3 Rishts of Creditors under Oue ratins Au 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. 
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. 

This Operating Agreement is 

Article XI 
Miscellaneous Provisions 

11.1 Terms. 
masculine, feminine, neuter, singular and plural, as the identity 
of the person or persons, firm or corporation may in the context 
require. 

Nouns and pronouns will be deemed to refer to the 

11.2 Article Headinffs . 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 co unterr, arts. 
several counterparts, each of which will be deemed an original 
but all sf which will constitute one and the same. 

This Operating Agreement may be executed in 

11.4 Entire Affreement. This Operating Agreement constitutes the 
entire agreement among the parties hereto and contains all of the 
agreements among said parties with respect to the subject matter 
hereof. 
agreements, either oral or writLen, between the parties with 
respect to the subject matter hereof. 

11.5 Se verabilitv. 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. 

This Operating Agreement supersedes any and all other 
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11.6 gotices. ~ n y  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 Bindincr 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 Go vern ins Law. 
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. 

This Operating Agreement is being executed - 

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

Peter Beer, Managing Member 

Thomas Barnett, Member 

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

HZXBERSHIP INTERESTS 

Name e of Interest In i t ia l  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 ffCompanyff 1 , 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 
( $ 2 , 0 0 0 , 0 0 0 . 0 0 )  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. 

tnrging Member 

Benedet tg/Sorrent inodember 

Ronald Ossipove, Member 
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Odle R4?CelVad @OR BUREAU USE ONLY) 

I 

iName Mark Capaldi 
Address 

10 West Long Lake, Suite 135 
C1ty Slate Zip Code 

Bloomfield Hills. MI 48304 

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: 
9RTICLE I 

I EFFECTIVE DATE: 

The name of the limited liability company is: Sandpiper Mobile Manor Associates, L. L. c 

'TICLE I I  
. ne purpose or purposes for which the limited liability company is formed is to & @ X & i C ~ ~ % X W A K e  purposes for 
which a ~ P a Z I T k ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ i ~ ~ X X X X X  

(see attached f o r  additional information) 

4RTICLE 111 

The duration of the limited liability company is: F i f t v  ( 5 n \  V D - T ~  I 

- .  

ARTICLE IV 
1. The address of the registered office is: 

18700 W. 10 Mile Road, Southfield , Michigan 48075 
(clcr) OIP -1 (sb..l Mar.sr) 

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

, Michigan 
PO. Boll) (cnr) QR-) 

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

Benedetto Sorrentino 
Member 

(Typ. or Print N u n )  Lake Yale, Inc., Outside Corporate Member 
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Name of Person or Organization 
Remitting Fees: 

Mark Capaldi 

Mark Capaldi 

Preparefs Name and Business 
Telephone Number: 2 48- 5 9 3 - 8 4 0 0 

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, PA. of 1993, by two or more persons for the purpose 
of forming a domestic limited liability company. 

utide I - 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 I I  - 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. 

. Article I l l  - The term of existence of the limi!ao: iiidbitity company must be stated. 

. Article IV - A post o f f i e  box may not be designated as the address of the registered Office. 

. This document is effective on the date endosed 'Filed' by the Bureau. A later effective date, no more ... an 90 day 
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 on check O r  money 
order. Nonrefundable filing fee ............................................................................................ .. .......... ..... $50.00 

Mail form and fee to; The office is located at: 

Michigan Department of Commerce 
Corporation and Securities Bureau 
Corporation Oivision 
P.O. Box 30054 
Lansing, MI 48909-7554 

6546 Mercantile Way 
Lansing, MI 48910 
(5 1 7) 334-6302 





This is to Certify That 

SMDPIPEA MOBILE MAHCJR ASSOCIATES. L.L.C. 

a Michigan limited liability company, ,3lod Articles of Organization in this 
D f f  ice on October 15, 1998. 

I FURTHER CERTIFY that the Articles are in full force and effect as of this data, 
and a Certificate of Dissolution has not been fi led.  

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

In testimony whereof, I have hereunto set my 
hand and a f f i x e d  the Seal of the Department, 
in the C i t y  of Lansing, this 20th day 
of October, 1998. 

h 

171L 0393416 

8" I " "e  , Director 

Corporation, Securities and Land Development Bureau 





I 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 

s a n b m  p-@u*am 
CR2E022 (2-95) S e f r e h r g  of&&! 



A P P L I C A T I O ~  BY FOREIGN LIJIITED LUBILITY COMPASY FOR AUTHORIZATIOS TO 
TRASSACT BUSISESS IN FLORIDA 

limited liability company must end with the words ”limited company” or their abbrmiation “L.C.” if nct 
so contained in the name at present.) 

-. 3 Michigan 3. 
(Jurisdiction under the Ian of which foreign limited liability 
company is organized) 

( FEI number. if applicable) 

4. October 15, 1998 e r*e t ua 1 
(Date of Organization) (Duration: Year limited liability company will ease to 

esist or “perpetual”) 

. .  6. l r p n n  n i i a l  i ~i p a t i  nn 
(Date fmt transacted business in Florida. (See sections 608.501. 608.502. and 817.155. F.S.) 

7 .  1 8 7 0 0  W . i ! L k U e  

Southfield, MI 48075 
(Street address of principal office) 

8. List name. title, and business address of each managins member[XIGR\I] or manager[MGR]who 
will manage the foreign limited liability company in Florida: (attach additional page if necessar).) 

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

Peter Beer M G X  

18700 W. 10 Mile 

Southfield, MI 48075 
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This is to Certify That 

c! Michigan. limited 'liability company, filed Articles oJ-Crgmizntior, ijt :hi-: 
of f i r e  on G c t o b r  15. 1998. 

I FURTHER CERTIFY that the Articles are in full force and zft2c-i LI!: cf this date, 
and a Certificate of Dissolution has not been filed. 

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

4 3  
c3 
7) 
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In testimony whereof, I have hereunto set m y  
hand and a f f i x e d  the Seal o f  the Department, 
in  the C i t y  of Lansing, this 20th day 
o f  October, 1998. 

F U  , Director 

171L 0393416 Corp&ation, Securities and Land Development Bureau 
GOLD SEAL APPEARS ONLY ON ORIGINAL 



CERTIFICATE OF DESIGSVATIOS OF 
REGISTERED AGENTREGISTERED OFFICE 

PLRSUXhT TO THE PROCISIONS OF SECTIOS 608 31 5 or 608 507, FL0RLD.A STXTLTES. THE 

Lhj DESIGNATING THE REGISTERED OFFICEREGISTERED AGEhT, c\: THE STATE OF 
FLORIDA. 

L$DERSIGh€D LIh.IITED LIABILITY COMpA\Y SLBhff TS THE. FOLLOWTSG STATEhlEhT 

1 .  The name of the limited liability company is: 

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

David D. Eastman 
(Same) 

101 South Monroe Street 
(P.O. Box or Mail Drop Bos m T  .KCEPYXBLE) 

Tallahassee, FL 32301 
(CitylStare'Zip I 

Filing Fee: S 35 for Designation of Registered Agent 



AFFIDAVIT OF ME5IBERSHIP AND COSTRIBUTIONS OF FOREIGh 
LI3IITED LIABILITY COXIPAKY 

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 m e m w s )  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 parr 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 memberb) is S -0- 

A 

.S%nature of a member or  authorized representative of P member. 
(hi accordance with section 608.408(3). Florida Statutes. the esccution of this 
affida\.it constitutes an af'fmtion under the penalties of perjury that the facts 
stated herein are me ) 

Peter Beer, Managing Member CD 
c3 
-3 
T 
4 

N 
;v 

7, 

cr? 
- 

Filing Fee: $250.00 for Application and Affidavit 
w 
c 



I certify from the records of this office that SANDPIPER MOBILE MANOR 
ASSOCIATES, L.L.C. on October 22, 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. 

I 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. 

I further certify that said limited liability company has not filed a Certificate of 
Withdrawal. 

CR2E022 (2-95) 

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 



BPgurimPni rrf B i U t P  

I certify from the records of this office that SANDPIPER MOBILE MANOR 
ASSOCIATES, L.L.C. on October 22, 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. 

I 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. 

I further certify that said limited liability company has not filed a Certificate of 
Withdrawal. 

CR2E022 (2-95) 

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 





h W  OFFICES OF 
MARK CAPACDI, P.C. 

10 WEST LONG LOME ROAD, SUITE 1s 
BLOOMFIELD HILLS, MI 48304 

(248) 593-840O7FA%<248) 593-8 188 

October 15, 1998 

TransAtlantic Capital Company, L.L.C. 
3 1 East 52“‘ Street, lO* 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 Sandtiper Mobile Manor Associates. L.L.C., a Michipan 
limited liability company (“Borrower”), in connection with that certain $2.000.000.00 mortgage 
loan (the ‘‘W) being made this day by TransAtlantic Capital Companv (“Lender”) to 
Borrower. In such capacity, we have reviewed the following documents dated as of 
23. 1998 as executed in connection with the Loan: 

October 

Promissory Note (the “ N N ” )  made by Borrower payable to the order of 
Lender in the principal amount of $2.000.000.00 ; 

Mortgage and Security Agreement (the “Mort~age”) given 
by Borrower for the benefit of Lender as security for the Note and covering the 
premises located at Leesburs. Lake County. Florida (the “Premises”); 

Assignment of Leases and Rents (the “Assignment of Leases”) made by 
Borrower in favor of Lender as firther security for the Note covering the 
Premises; 

Two (2) UCC- 1 Financing Statements (the “Financing Statements”) between 
Borrower, as debtor, and Lender, as secured party; 

Environmental Indemnity Agreement (the “Environmental Indemnity”) made 
by Borrower and Guarantor in favor of Lender; 



TransAtlantic Capital Company 
October 15, 1998 

(E) ’ Assignment of Contracts, Licenses, Permits and Plans (the “Assinnmen t of 
Contracts”) made by Borrower in favor of Lender; 

(g.) Guaranty (the “Guarant$’) made by Peter Beer. Benedetto Sorrentino, 
Thomas Barnett. Ivan Block 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 Commonwealth Land Title Insurance Company bearing 
Title No. OR984760 dated as of SeD tember 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. 
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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 (regardless 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 0.) to our actual knowledge, ti.) 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 apeement 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. 
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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 
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. 

County, in the State of Florida 

1 1. 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 fling, recording or registration of the Mortgage, Assignment of Leases or the 
Financing Statements, except for nominal fling 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. 
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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. 
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October - , 1998 

VIA FEDERAL EXPRESS 
COMMONWEALTH LAND TITLE 

655 Third Avenue, 11th Floor 
New York, New York 10017 
Ann: Diane Crawford/Vance Poidomani 

INSURANCE COMPANY 

Re: File No. NTS-98-10-1064 relating to the loan to 
be made by TransAtlantic Capital Company, L.L.C. 
to SandpiDer 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") 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 "ProDertv"). 

loan (the 

A .  Deliverv 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 "Closinq"), 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 
"Securitv 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. 

(ii) 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 "Poiicy"). The Policy: 

(a) 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 ; 

(b) shall show the named insured as "TransAtlantic Capital 
Company, L.L.C. and its successors and assigns"; 

(c) shall provide coverage in the amount of the Loan indicated in 
the Closing Statement; 

(d) shall show title to the fee interest in the Property vested in 
Borrower; 

(e) shall contain a legal description identical to the legal description 
attached to the Security Instrument as Exhibit A; 

(f) 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 
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(g) 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 hidher 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 

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, 
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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 theLoan Funds 
or from Borrower the Borrower Funds, you are to immediately notify 
one of the Lender Notice Parties for further instructions. 

(ii) 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 & Rosenthal 
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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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. 

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 (u, 
Federai 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: (3 12) 876-7934 
Attn.: Steven R. Davidson, Esq. 
Telephone: (3 12) 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: 2 12-557-2 148 
Attn. : Diane Crawford/Laral Poidomani 
Telephone: 800-258-5 117, 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 hidher 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. Countemart 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 MortgageiDeed 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 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 

, 1998 ("Escrow Agreement"). 
Funds and Borrower Funds and agrees to disburse the Loan Funds and Borrower Funds in 
accordance with the Escrow Agreement dated October 
The undersigned hereby confirms that: (A) all requirecnts 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 

By : 
Name: 
Title: 



A. 

B. 

C. 

D. 

E. 

F. 

G. 

H. 

EXHIBIT C 

LIST OF LOAN DOCUMENTS 

Promissory Note in principal amount of 
TransAtlantic Capital Company, L.L.C. 

by Borrower in favor of 

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 Information 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. 
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Linda E. Bloch 

MIRO WEINER B K R A M E R  
A PROFESSIONAL CORPORATION 

ATTORNEYS AT LAW 
S U I T E  100 

500 NORTH WOODWARD A V E N U E  
P. 0. B O X  808 

B L O O M F I E L D  H I L L S ,  M I C H I G A N  48303- 0'308 

T E L E P H O N E  (248) 646-2400 

FACSIMILE (248) 646-2681 
FACSIMILE (248) 646-7887 

October 26, 1998 

TransAtlantic Capital Company, L.L.C. 
31 East 52"d Street, 10* Floor 
New York, New York 10019 

32ND FLOOR 
: I ?  FIFTti AVENUE 

NEU \OR): NEU' YORK 10019 
TELEPHONE ( 2 1 2 )  2 4 7 - 4 7 2 0  
FACSIMILE ( 2 1 2 )  2 4 i - 1 2 1 6  

Re: $2.000.000.00 Mortgage Loan to Sandpiper Mobile Manor - -ssociates, 

Ladies and Gentlemen: 

?.c, 

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. In 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; 

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; 

Two (2) UCC- 1 Financing Statements (the "Financing Statements") between 
Borrower, as debtor, and Lender, as secured party; 

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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(g) Guaranty (the "Guaranty") made by Peter Beer, Benedetto Sorrentino and 
Thomas Barnett (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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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 (ii) 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 *rating 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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7. 

8. 

9. 

10. 

1 1 .  

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 specifically 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 OUT 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 

4 (W0002052.DOC;2) 



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. 

c 
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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 LEASES AND RENTS 

THIS ASSIGNMENT OF MORTGAGE AND SECURITY AGREEMENT AND 
ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS (the "Assimment") 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 "b"), 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 wortgage 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] 

c 

1359910 



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 DelawareJimited liability company 
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This instrument wa acknowledged before me on October 30, 1998, by 
p. hll#/y& , a d d m  r‘rq b ; ~ - c h  of TransAtlantic Capital Company, L.L.C., 

a Delaware limited liability company, on behalf of said company. 

- 

Notary Public, State of New York 

This Instrument Prepared By: 

David I. Schrodt, Esq. 
Sonnenschein Nath & Rosenthai 
8000 Sears Tower 
233 South Wacker Drive 
Chicago, Illinois 60606-6404 

4-4FEN 0 8ERNSOHN 
NC- y Public. State of New Yo& 

No. 018E6008838 
Oualtfied in New Fbrh County 

commission Expire, 15. 3-w’ 

1359910 -4- 





ASSIGNMENT AND CONVEYANCE AGREEMENT 

On this day of October, 1998 (the "Closing Date"), TransAtlantic Capital Company, 
L.L.C. (the "Se%r") 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. 

c 



Capitalized terms used herein and not otherwise defined shall have the meanings set forth 
in the Agreement. 

TRANSATLANTIC CAPITAL COMPANY, L.L.C. 
(Seller) 
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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. 

c 





STATE OF FLORIDA 

This Statement of Change IS presented to a filing officer pursuant to Me Uruform Commerctal Code 
FORM UCC-3 (REV. 1993) UNIFORM COMMERCIAL CODE STATEMENT OF CHANGE 

1. Debtor (Last Name First i f  an individual) 

1 b. Mailing Address IC. City, State ld. Zip Code 

2. Additional Debtor or Trade Name (Last Name First if an Individual) 

2b. Mailing Address I 2c. City, State 2d. Zip Code 

3. Secured Party (Last Name First if an individual) 

3a. Mailing Address 3b. City, State 3c. Zip Code 

4. Additional Secured Pam (Last Name First If an Individual) 

4a. Mailing Address I 4b. City, State 4c. Zip Code 

la. Date of Birth or FEU 
Sandpiper  Mobile Manor Associates, L.L.C. 38-3435661 

18700 West Ten M i l e  Road S o u t h f i e l d ,  Michigan '48075 
2a. Date of Birth or FEU 

I 

T r a n s A t l a n t i c  Capi ta l  Company, L.L.C. 

31 E a s t  52nd S t r e e t ,  1 0 t h  F l o o r  New York, New York 10019 

I 
I TransAtlagct ic  Capl_tal Company I 

By: 1 
Its: ! ' l&Lv-- : -n '  

! 
'9. Signature(s) of Securd party(ies): 

-. 

5. This Statement refers to original Financing Statement bearing file number: filed on 

6* A. CI Continuation - Th. ofighul FhwcI(I S h t m t  b.Mn the M l o r  and Smmd Party bwiwg M. I ~ I  n u m b  ahown above is contlnwd. 

Th. 5.cund plclr f0lY.n tk. co111tml dOSUibd in Blocr 7 br(0rr ha M. F h l d l y  
UEN AGAINST DEBTOR. 

6. 0 Release- b w d q  M. llh n u "  8hOm abova. RELEASE WES NOT TERMINATE 

C. & F~I I  Assignment - 
D. 3 Partial Assignment - 
E. 0 Amendment- 
F. a Termination - 

u( ot uu SlcUrd p.Ws rights und.r ttw Financing s u t m t  have bnn as- lo n* 

~ o l S . c u n d R r ( r ' $ r i p M r u n d . r I h . F i M n c ~ S l ~ t ~ t h . v a b . . n a ~ l o t l w a u i g m w * h o ~ M ~ ~ d . d d N ~ I ~ S h O W n i n B l Q c k 7 .  Ad..criptionollhecol*tull 
ru#l* to tk. n d g m m t  ir ~ I M  ahown in Block 7. 
TIN Flnnclnq SW"I bnrrnp the lib numbn shown abow is a- as w forth In Block 7. (SN instructions lor sqnature ngutrmunts.) 

Th. Socured Party no - c11irns an i n t m  undu the Firuncing S u t m n (  ~ n ( (  pw H h  nu"r shown above. 

wtmsa Mnn and adOr*rrir shown in BiQck 7 wow. 

G. 7 Other- 

7. Description of collateral released or assigned, Assignee name and address, or amendment. Use additional sheet@) if necessary. 

This space for use of Filing Officer 

i 
I 

8. Signature@) of Debtor(s): (only if amendment - see instructions) 

I 

110. Number of Additional Sheets Presented 

1 11. Retum Copy to: 1 

- - I  c 

Address 

cry. State. zip 1 - - 
Approved by Secretary 01 State. State of Floriaa 

i l  
- n -Clp.- . - ..-- I>%. STANDARD FORM - FORM UCC-3 





UNIFORM COMMERCIAL CODE 
STATE OF FLORIDA 

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 (Lest Name First if an Individual) 

d r e s s  IC. City, State 1 d. Zip Code 

la. Date of Birth or FEl# 

1 . Sand iper Mobile M w t e s ,  L-T,-F-  - 

_._ 

I ! 

5. This Statement refers to original Financing Statement bearing file number: filed on 

6* A. D Continuation - Th. miMl Finmcing S " n t  bamn lh.  hbIW wd SIcund hm b.rhnl the fib Mmb.r r)lo+cn IboW is contlnud. 

Th. Wnd hfly n(QW lh.  co lk lmi  dncribd In Bbck 7 b l o w  trom th. FiMWing St.tnnn( buring th. flk M b r r  rhorn *bow. RELEASE DOES NOT TERMINATE 
LIEN AGAINST DEBTOR. 
All of th. SIcund P8wr rights undn (ha 

rubjut to (h. ruignrmnt is also ahom In Bbck 7. 

Rw Finimlng Sutnnnt burlng th.  H k  n u m b  shown abow is I m " d  IS  sst twlh in Bbck 7. (Sm inr(rUcll0nr for sigrutun nquirnrmls.) 

Th. Secund hr ty  no lonpn c k h r  an Intemt undn tha Fkuming Statmcll baring th. fib numb.r shown abour. 

B. 0 Release- 

c. B Full ASSlgnment - SlMmcl l  have bm mwnd Io tha whew rum m d  lddrwla shown In Block 7 below. 

D. 0 Partial Assignment - some ot sOCI#Dd~r(r 's~hts u n d n t h  flnuKinp S t l t ~ ~ v o ~ r u i p n d t o t h a ~ ~ ~ m d ~ i r ~ h o m i n  Biock 7. Ademptionot th.collrtcrsl 

E. 0 Amendment- 
F. 0 Termination - 
G. a Other- 

-. Description of collateral released or assigned, Assignee name and address, or amendment. Use additional sheat(s) i f  necessary. 

This space for use of Filing Officer I 

8. Signature(s) of Debtor@): (only if amendment - see instructions) I- 
9. Signature(s)ofecured party(ies): 

/ By : / /  

I 

T r a n s A t l a n y  Cap i t a l  Company 

Its: 7 , \ L ( P A h w :  fi!Qb& 
/ 0- . 

110. NumbC; of Additional Sheets Presented 
- 

I 11. Return Copy to: - - 
lame 

Address 
, 
' ,  

I Address I 

c 


