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ASSIGNMENT AND ASSUMPTION OF TENANTS IN COMMON AGREEMENT, 
CALL AGREEMENT AND PROPERTY MANAGEMENT AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF TENANTS IN COMMON AGREEMENT, CALL AGREEMENT AND PROPERTY MANAGEMENT AGREEMENT (“Agreement”) is made and effective as of the date of recordation hereof, by and between ECRV Eagle Pinnacle Medical, LLC, a Delaware limited liability company (the “Company”), and the party listed on Exhibit A attached hereto and incorporated herein (“New Tenant in Common”), with reference to the facts set forth below.

RECITALS

A. The Company and certain other parties (the “Tenants in Common”) entered into a Tenants in Common Agreement (the “Tenants in Common Agreement”) recorded in the Official Records of Henry County, Georgia with respect to certain real property and improvements commonly known as Eagle Medical Complex and Pinnacle 200, all as more particularly described in Exhibit B attached hereto and incorporated herein by this reference the “Property”).

B. The Tenants in Common entered into a Property Management Agreement with Mid Atlantic Realty Group, LLC, a Nevada limited liability company (the “Property Manager”), dated  _________, 2006, which is incorporated herein by this reference (the “Property Management Agreement”), with respect to the Property.

C. The Tenants in Common entered into a Call Agreement dated 


, 2006, which is incorporated herein by this reference (the “Call Agreement”), with respect to the Property.

D. Concurrently herewith, the Company is conveying to the New Tenant in Common a ____% undivided tenant in common interest in the Property (the “Interest”). Pursuant to Section 9.1 of the Tenants in Common Agreement, Section 14.1 of the Property Management Agreement and Section 7.6 of the Call Agreement, the Company desires to assign to the New Tenant in Common, and the New Tenant in Common desires to assume, the Company’s rights and obligations under the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement with respect to the Interest.

E. Concurrently herewith, the New Tenant in Common is executing a Loan Assumption Agreement with SunTrust Bank (“Lender”).

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained in this Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as set forth below.

1. Assignment and Assumption.  The New Tenant in Common acknowledges that it has been given a copy and has reviewed the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement and agrees to be bound by such agreements and approves any existing Budgets and Operating Plans and Leases (as such terms are defined in the Property Management Agreement) affecting the Property.  Pursuant to Section 9.1 of the Tenants in Common Agreement, Section 14.1 of the Property Management Agreement and Section 7.6 of the Call Agreement, the Company hereby assigns to the New Tenant in Common, and the New Tenant in Common hereby assumes, any and all of the Company’s rights and obligations under the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement with respect to the Interest, and the New Tenant in Common takes such Interest subject to all of the Company’s obligations and liabilities under the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement.  The parties acknowledge and agree that the New Tenant in Common is a Successor (as defined in the Tenants in Common Agreement) and that the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement are binding upon the New Tenant in Common and that the New Tenant in Common is conclusively deemed to have consented and agreed to every restriction, provision, grant of power of attorney and designation as agent, covenant, right and limitation contained in the Tenants in Common Agreement, the Property Management Agreement and the Call Agreement, as if the New Tenant in Common was a Tenant in Common initially executing such Tenants in Common Agreement, Property Management Agreement and Call Agreement.

2. Miscellaneous.  

2.1. 
Attorneys’ Fees.  If any action or proceeding is instituted between the Company and the New Tenant in Common arising from or related to or with this Agreement, the prevailing party in such action or arbitration shall be entitled to recover from the other party all of its costs of action or arbitration, including, without limitation, reasonable attorneys’ fees and costs as fixed by the court or arbitrator therein.  

2.2. 
Entire Agreement.  This Agreement, together with the agreements relating to the purchase of the Interest, constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and all prior and contemporaneous agreements, representations, negotiations and understandings of the parties hereto, oral or written, are hereby superseded and merged herein.

2.3. 
Governing Law.  This Agreement shall be governed by and construed under the internal laws of the State of Georgia without regard to choice of law rules.

2.4. 
Venue.  Any action relating to or arising out of this Agreement shall be brought only in a court of competent jurisdiction located in Montgomery County, Maryland.

2.5. 
Modification.  No modification, waiver, amendment, discharge or change of this Agreement shall be valid unless the same is in writing and signed by the party against which the enforcement of such modification, waiver, amendment, discharge or change is or may be sought.

2.6. 
Successors and Assigns.  All provisions of this Agreement shall inure to the benefit of and shall be binding upon the successors-in-interest, assigns, and legal representatives of the parties hereto.

2.7. 
Counterparts.  This Agreement may be executed in counterparts, each of which, when taken together, shall be deemed one fully executed original.

2.8. 
Severability.  If any portion of this Agreement shall become illegal, null or void or against public policy, for any reason, or shall be held by any court of competent jurisdiction to be illegal, null or void or against public policy, the remaining portions of this Agreement shall not be affected thereby and shall remain in full force and effect to the fullest extent permissible by law.

2.9. 
Time is of the Essence.  Time is of the essence of each and every provision of this Agreement.

2.10. Third Party Beneficiaries.  The Tenants in Common and the Property Manager are expressly intended to be third party beneficiaries of this Agreement and will have the right to enforce the obligations of the New Tenant in Common hereunder.

[Signatures Follow On Next Page]

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

ECRV EAGLE PINNACLE MEDICAL, LLC
a Delaware limited liability company

By: East Coast Realty Ventures, LLC

Its:  Manager
     By:  



            Frederic S. Richardson, Manager

Tenant(s) in Common:

ECRV EAGLE PINNACLE MEDICAL, LLC, 

a Delaware limited liability company

By: East Coast Realty Ventures, LLC

Its:  Manager

     By:  



            Frederic S. Richardson, Manager

STATE OF __________________
) 



) ss:

COUNTY OF ________________
)

On __________________, 2006 before me, ___________________________, personally appeared ____________________________________________________, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

STATE OF __________________
)



) ss:

COUNTY OF ________________
)

On __________________, 2006 before me, _____________________________, personally appeared _______________________________________________________, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
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