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CALL AGREEMENT

This CALL AGREEMENT (“Agreement”) is made by and among Mid Atlantic Realty Group, LLC, a Nevada limited liability company (“Mid Atlantic”) and the parties listed on the signature page (referred to individually as “Tenant in Common” and collectively as “Tenants in Common”).

RECITALS

A.
The Tenants in Common have acquired undivided interests (the “Interests”) in certain real property and improvements in Stockbridge, Georgia known as Eagle Medical Complex and Pinnacle 200 the “Property”), as more fully described in (i) a Tenants in Common Agreement dated January 30, 2006 (“TIC Agreement”), (ii) the ECRV Eagle Pinnacle Medical, LLC Private Placement Memorandum dated January 30, 2006 (the “Memorandum”), and (iii) the Tenant in Common Interests in Eagle Medical Complex and Pinnacle 200 Addendum to the Memorandum dated, January 30, 2006 (the “Addendum”).

B.
Notwithstanding any restrictions on transfer, this Agreement gives the right, but not the obligation, to purchase any Interests of (i) Tenants in Common who (i) fail to pay Property Expenses (as that term is defined in the TIC Agreement) pursuant to Section 4.2 of the TIC Agreement within the time periods set forth therein or (ii) who do not consent to (A) a sale, lease, or refinancing of the Property, or any other action requiring the unanimous consent of the Tenants in Common, or (B) to take action to prevent or cure an event of default under any loan secured by the Property (“Dissenting Tenants in Common”) when Tenants in Common owning 80% or more of the Property do consent to such a sale, lease, refinancing or action, or to take action to prevent or cure an event of default under any loan secured by  the Property (“Consenting Tenants in Common”).

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.
Grant of Call Rights.  Each of the Tenants in Common who is a Dissenting Tenant in Common hereby grants to Mid Atlantic, its affiliates, successors or assigns, and any of their affiliates and to each of the other Tenants in Common that is not a Dissenting Tenant in Common (the “Other Tenants in Common”) the right, but not the obligation, to purchase such Dissenting Tenant in Common’s Interest pursuant to the terms and conditions of this Agreement (the “Call Rights”) when:


1.1
written notice of delinquency in the payment of Property Expenses has been given by the Property Manager to the Defaulting Tenant in Common pursuant to Section 4.2 of the TIC Agreement and the Defaulting Tenant in Common fails to pay all such delinquent Property Expenses, together with any late fees, additional interest and other charges resulting from the delinquency, within two (2) business days from the date such notice is given to the Defaulting Tenant in Common; or


1.2
there is a bona fide offer to purchase, lease or refinance the Property or a proposal to take action requiring unanimous consent of the Tenants in Common, which is acceptable to the Consenting Tenants in Common or an imminent or actual default under any loan secured by the Property (as determined by Mid Atlantic in its sole and absolute discretion) but there is not unanimous consent by the Tenants in Common to accept such offer or take such action.  For purposes of this Agreement, the Call Rights shall be exercisable against the Interests owned in the Property without regard to whether the event triggering the Call Rights was applicable to one or both properties.

A Dissenting Tenant in Common that is subject to the Call Rights is referred to herein as a “Selling Tenant in Common”.

2.
Exercise of Call Rights.  The Call Rights may be exercised only by Mid Atlantic but the Interests may be purchased by the Other Tenants in Common pursuant to Section 2.1 below.  The Call Rights can be exercised by providing written notice of exercise at any time during the term of this Agreement to the Selling Tenants in Common.  A copy of this notice will also be provided by Mid Atlantic to the Other Tenants in Common.  The term of this Agreement shall commence as of the date entered into and shall terminate at such time as the Tenants in Common or their successors-in-interest no longer own the Property.  The bankruptcy, death, dissolution, liquidation, termination, incapacity or incompetency of a Tenant in Common shall not cause the termination of this Agreement.  


2.1
Under this Agreement, the Other Tenants in Common may purchase the Interests of a Defaulting Tenant in Common by giving Mid Atlantic written notice within thirty (30) days of the exercise of the Call Rights.  The Interests to be purchased under this Agreement will be offered to the Other Tenants in Common by Mid Atlantic on a pro rata basis according to their Interests.


2.2
Any of the Interests not purchased by the Other Tenants in Common after the exercise of the Call Rights may be purchased by Mid Atlantic.  


3.
Determination of Value and Payment.  The purchase price for the Interests will be  determined under this Agreement (the “Purchase Price”) and will be the greater of (i) the appraised fair market value of the Mid Atlantic Property (without any discounts) as determined by an independent third-party appraiser selected by Mid Atlantic or (ii) the value of the Property determined by any bona fide third-party written offer to buy the Property in existence at the time of exercise, in each case multiplied by the percentage of the applicable property represented by such Interest and reduced by the same percentage of any debt encumbering the Property.

3.1
Proceeds from the Purchase Price, net of any loans encumbering title to the Property and all outstanding costs and expenses of the Property, shall be paid to the Selling Tenants in Common in proportion to their Interests.

3.2
Payment of the Purchase Price to the Selling Tenants in Common will occur at the earlier of (i) the closing of the sale, lease or refinancing of the Property by the Other Tenants in Common, if applicable, or (ii) one hundred eighty (180) days after exercise of the Call Rights.

4.
Closing.
Upon receipt of the written notice of exercise of the Call Rights, the Selling Tenants in Common shall deliver to Mid Atlantic all required signatures and documentation requested by Mid Atlantic.  Mid Atlantic shall deliver to the Selling Tenants in Common the net proceeds from the Purchase Price in the time and manner set forth in this Agreement.

5.
Power of Attorney.  Mid Atlantic shall at all times during the term of this Agreement have a special and limited power of attorney as the attorney-in-fact for each Selling Tenant in Common, with power and authority to act in the name and on behalf of each such Selling Tenant in Common to execute, acknowledge, and swear to in the execution, acknowledgment and filing of documents that are not inconsistent with the provisions of this Agreement and which may include by way of illustration, but not by limitation, any contract for purchase or sale of real estate, and any deed, deed of trust, mortgage, or other instrument of conveyance or encumbrance, with respect to the Interests and/or the Property or any other instrument or document that may be required to effectuate the sale of the Property.  For the avoidance of doubt, the parties hereto acknowledge and agree that Mid Atlantic may exercise its power and authority under this limited power of attorney immediately upon providing the Selling Tenants in Common written notice pursuant to Section 2 of this Agreement.

5.1
This power of attorney may be exercised by Mid Atlantic for each of the Selling Tenants in Common by the signature of Mid Atlantic acting as attorney-in-fact for all of the Selling Tenants in Common, together with a list of all Selling Tenants in Common executing such instrument by their attorney-in-fact or by such method as may be required or requested in connection with the recording or filing of any instrument or other document so executed.

5.2
This power of attorney shall be irrevocable and shall survive an assignment by a Selling Tenant in Common of all or any portion of its undivided interest in the Property.  Furthermore, this power of attorney shall survive the bankruptcy, death, dissolution, liquidation, termination, incapacity or incompetency of the granting Selling Tenant in Common.

5.3
Mid Atlantic shall promptly furnish to a Selling Tenant in Common a copy of any document executed by Mid Atlantic pursuant to the power of attorney.

6.
Notices and Payment.  Any notice and/or payment to be given by any party to any other party under this Agreement may be delivered in person, or may be deposited in the United States mail, duly certified or registered, return receipt requested, with postage prepaid, or by Federal Express or other similar overnight delivery service, and addressed to the party for whom intended at the addresses set forth in the TIC Agreement (or any assumption thereof).  Unless otherwise specifically provided for herein, all notices, payments, demands or other communications given hereunder shall be in writing and shall be deemed to have been duly given upon receipt.  

7.
General Provisions.

7.1 Binding Arbitration.  Any dispute, claim or controversy arising out of or relating to this Agreement or the breach, termination, enforcement, interpretation or validity thereof, including the determination of the scope or applicability of this Agreement to arbitrate, shall be determined by arbitration in Montgomery County, Maryland before a sole arbitrator, in accordance with the laws of the State of Maryland for agreements made in and to be performed in that State.  The arbitration shall be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures.  Judgment on the Award may be entered in any court having jurisdiction.  The arbitrator shall, in the Award, allocate all of the costs of the arbitration (and the mediation, if applicable), including the fees of the arbitrator and the reasonable attorneys’ fees of the prevailing party, against the party who did not prevail.

7.2 Attorneys' Fees.  If any arbitration, action or proceeding is instituted between all or any of the parties to this Agreement arising from or related to or with this Agreement, the prevailing party or parties in such arbitration, action or proceeding shall be entitled to recover from the non-prevailing party or parties all of its or their costs of arbitration, action or proceeding, including, without limitation, reasonable attorneys' fees and costs as fixed by the court or arbitrator therein.

7.3 Modification.  No modification, waiver, amendment, discharge or change of this Agreement shall be valid unless the same is in writing and signed by all of the parties to this Agreement.

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

7.5 Headings. The section and other headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

7.6 Successors in Interest.   All provisions of this Agreement shall inure to the benefit of and shall be binding upon the successors-in-interest, and legal representatives of the parties hereto and all other persons acquiring an undivided interest in the Property, whether by operation of law or any manner whatsoever (collectively, “Successors”), and shall create material, equitable servitudes and burdens upon the Interests of each Tenant in Common in favor of the Interests of each other Tenant in Common and shall, as to each Tenant in Common and their Successors, operate as covenants running with the land.  The Tenants in Common agree that any Successor shall become a party to this Agreement upon acquisition of an Interest in the Property as if such person was a Tenant in Common initially executing this Agreement.  

7.7 No Waiver.  No act of Mid Atlantic shall be construed to be a waiver of any provision of this Agreement, unless such waiver is in writing and signed by Mid Atlantic.  

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

7.9 Facsimile Signature.  This Agreement may be executed by a party’s signature transmitted by facsimile, and copies of this Agreement executed and delivered by means of facsimile signatures shall have the same force and effect as copies hereof executed and delivered with original signatures.  The parties may rely upon facsimile signatures as if such signatures were originals.  A party executing and delivering this Agreement by facsimile shall promptly thereafter deliver a counterpart signature page of this Agreement containing said party’s original signature.

7.10 Equitable Relief.  Each Selling Tenant in Common acknowledges and agrees that Mid Atlantic’s remedies at law for a breach or threatened breach of any of the provisions of this Agreement would be inadequate and, in recognition of this fact, each Selling Tenant in Common agrees that in the event of such a breach or threatened breach, in addition to any remedies at law (including, without limitation, damages), Mid Atlantic, without posting any bond, shall be entitled to obtain equitable relief in the form of specific performance, temporary restraining order, temporary or permanent injunction or any other equitable remedy which may then be available. 

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

[Signatures Follow on Next Page]

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

MID ATLANTIC:

MID ATLANTIC REALTY VENTURES, LLC,

a Nevada limited liability company

By:








Frederic S. Richardson, Manager
TENANTS IN COMMON:

ECRV EAGLE PINNACLE MEDICAL, LLC

a Delaware limited liability company

By:
EAST COAST REALTY GROUP, LLC



a Nevada limited liability company,


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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