
IN THE CIRCUIT COURT OF THE SEVENTEENTH JUDICIAL DISTRICT 
OF FLORIDA, IN AND FOR BROWARD COUNTY 

CIVIL DIVISION 

COMERICA BANK, a Texas Banking, 
Association, 

Plaintiff, 

OCEAN 4660, LLC, a Florida limited 
liability company, et. al, 

Defendant. 

Case No.: 11-028447 

DEFENDANT OCEANSIDE LAUDERDALE INC'S MOTION TO DISMISS 
COMPLAINT FOR LACK OF JURISDICTION OVER THE DEFENDANT, LACK OF 

STANDING AND ALTERNATIVE MOTION TO STRIKE THE COMPLAINT 
WITH INCORPORATED MEMORANDUM OF LAW 

Defendant, Oceanside Lauderdale, Inc, Pro Se, Moves this Honorable Court for an order under 

Rule 1.130, 1.140(b)(2)(3)(4)(5)(6) and 1.150 of the Florida Rules of Civil Procedure dismissing 

the complaint for (i) Plaintiffs lack of standing: (ii) insufficiency of process, (iii) improper 

venue, and (vi) failure to state a cause of action, or alternatively, striking the complaint because it 

is a sham pleading, and in support thereof states: 



I. INTRODUCTION 

1. Plaintiff Comerica Bank's Complaint falls far short of its mark. It is fatally procedurally 

flawed and legally unfounded. 

2. In the instant action federal lav, preempts state law, specifically the Securities Exchange Act 

and, among other things, the plaintiff by way of contract has set forth that jurisdiction with 

respect to am suit lies within the United States District Court for the Southern District of New 

York. A defendant may, at its option, raise any affiimative defense, including the defense 

of federal preemption, in a motion to dismiss. Boca Burger. Inc. v. Forum. 912 So. 2d 561, 2005 

Fla. LEXIS 1449, 30 Fla. Weekly S 649 ( Fla. Supreme Court 2005). 

APPLICABILITY OF FEDERAL LAW 

3. The Plaintiff Comerica Bank and Defendant Ocean 4660, LLC, entered into a Master Swap 

Agreement which is annexed to the Complaint as Exhibit "A'", and incorporated herein by 

reference. Said instrument specifically sets forth that the Agreement between the parties will be 

governed by the laws specified in the schedule, to wit: Securities Exchange Act Id. Master Swap 

Ag-eement at page 13, paragraph 13(a) and, (ii) the Plaintiff submitted to the jurisdiction of the 

United States District Court with respect to any suit, action or proceeding. 

- Background and Facts -

4. Plaintiff commenced this action by filing a summons and complaint on or about November 



17, 2011. The Complaint seeks to foreclose on commercial property owned by Defendant Ocean 

4660, LLC. Defendant Oceanside Lauderdale, Inc maintains a Federal Common Law Lien and 

Writ of Attachment upon the subject property that is superior to an)' alleged lien claimed by 

Plaintiff. 

5. Defendant Oceanside Lauderdale, Inc also has a prior pending action against Defendant 

Ocean 4660, LLC in the Circuit Court of the 17th Judicial District where it seeks to maintain an 

foreclose an equitable lien, and a constructive trust upon the same real property upon which 

Plaintiff Comerica Bank seeks to foreclose within this action. Oceanside Lauderdale, Inc. has 

filed its Lis Pendens prior to the plaintiffs commencement of this action. 

6. First, the Plaintiff Comerica Bank lacks standing to maintain this action. 

7. Second, Plaintiff Comerica Bank admits that it has entered into a swap agreement whereby it 

has exchanged the security for another. As a result, Plaintiff Comerica Bank has altered the status 

of the ' negotiable instrument', and forfeited its right to foreclose upon a negotiable instrument, 

and its standing to maintain this lawsuit. [ Bifurcation has occurred ]. 

8. Third, Plaintiff Comerica Bank has failed to attach all the written instruments and contracts 

for the exchange(s) to the Complaint in violation of Rule 1.130. 

9. Fourth, The Summons is otherwise fatally defective because it is not in approved form 

pursuant to Fla. R. Civ. P. 1900(a) or as approved by the Supreme Court of the State of Florida. 

10. Fifth, Plaintiff has converted the " instrument" to aTsecurity which is no longer subject 

-lo-enforcement-as a-nggotiable-instrumentr 5'ee,~Fla -̂Stat.-section-673-K)-2-L 

11. Sixth, Plaintiff has failed to join indispensable parties to the action. 



12. Seventh, Plaintiff Comerica Bank is not owed a " debt " and/or the " debt' has been 

satisfied. 

13. Eighth, Plaintiff Comerica Bank does not own, hold and/or possess the note. As is 

evidenced throughout herein. The Complaint fails to sufficiently state that Plaintiff owns both the 

note and mortgage, therefore, the Complaint fails to state a cause of action for foreclosure and 

mm be dismissed, and (ii) via the flawed chain of custody of the note. 

14. Ninth, Since Plaintiff has failed to establish a valid chain of custody, and proving that 

they own, hold and possess the original promissory note, and did so at the time this proceeding 

was commenced, the Complaint is false and should be stricken or alternatively dismissed. See, 

iMojLMcCullon^ 36 So. 2d 927, (holding " The party seeking to foreclose must present 

evidence that it owns and holds the note and mortgage in question in order to proceed with a 

foreclosure action". Here, the Plaintiff admits that pursuant to the "swap" agreement it swapped 

the note for another security. As a result, the "debt" and "secunty" have been separated. As such, 

Plaintiff Comerica Bank has no enforceable right against the mortgagor, and lacks standing to 

foreclose because it is no longer a real party in interest. See. American Bank of the South v 

BMmherg, 598 So. 2d 289, n. 2 (5* DCA l992)(holding " separation of the debt and security 

results in bifurcation. The holder of the mortgage unaccompanied by the debt has no enforceable 

right against the mortgagor. ""The holder of the debt alone has no security upon which he can 

depend for satisfaction thereof.) 
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15. Tenth, Defendants' Federal Common Law lien is superior to any lien claimed by Plaintiff. 

16. Plaintiffs Complaint fails to allege that Plaintiff owns and holds both the mortgage and 

note. A prerequisite to bringing and maintaining a foreclosure action. Upon information and 

belief, a separation of the debt and the security occurred (bifurcation). This is true because FAS 

140 requires the note to be separated from the mortgage, while the "note" is swapped for another 

security. The holder of the mortgage unaccompanied by the debt has no enforceable right against 

the mortgagor. As a result, the holder of the "debt" alone has no security upon which he can 

depend. Here, plaintiff has no enforceable right against the mortgagor. American Bank of the 

South y Rothenberg 598 So. 2d 289 at 290 n. 2 ( stating " the holder of the mortgage 

unaccompanied by the debt has no enforceable right against the mortgagor "). As a result, the 

Plaintiff does not have standing to maintain this foreclosure action and/or is not the real party in 

interest. 

17. Plaintiff has failed to state a cause of action and demonstrate a valid chain of custody of the 

mortgage note. 

18. The Complaint must be dismissed. Failure to dismiss the Complaint, would constitute a 

denial of Defendant Oceanside's constitutionally guaranteed right to due process of law. 

19. Additionally, Plaintiffs complaint must be dismissed pursuant to other grounds set forth 

herein. 

20. Accordingly, Plaintiffs complaint must be dismissed or alternatively, stricken. 



MEMORANDUM OF LAW 

II. ARGUMENT 

A. PLAINTIFF LACKS STANDING TO BRING THIS ACTION 

i. Plaintiffs Complaint must be dismissed for Lack of Standing to bring this 
Action. 

RULE 1.130. ATTACHING COPY OF CAUSE OF ACTION AND EXHIBITS 

(a) Instruments Attached. All bonds, notes, bills of exchange, contracts, accounts, or 
documents upon which action may be brought or defense made, or a copy thereof or a 
copy of the portions thereof material to the pleadings, shall be incorporated in or attached 
to the pleading. No papers shall be unnecessary recitals of deeds, documents, contracts, 
or other instruments. 

(b) Part for All Purposes. Any exhibit attached to a pleading shall be considered a part 
thereof for all purposes. Statements in a pleading may be adopted by reference in a 
different part of the same pleading, in another pleading, or in any motion. (Emphasis 
Added). 

Plaintiff Comerica Bank admits that it has entered into transactions where it has exchanged the 

security for another through a dealer. 

Swap is defined in Black's Law Dictionary as: 

" An exchange of one security for another " 

As a result of the ' swap ' Plaintiff must attach and incoiporate the documents that it asserts 

gives rise to its standing to bring this Action. In this case, all bills of exchange, contracts with the 

parties with whom the security was swapped, and an accounting of the trades. These are all 
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essential documents upon which a defense could be made. 

Under these circumstances. Plaintiff has not demonstrated any valid chain of custody of the 

mortgage note, that it has not altered the 'notes' status as a negotiable instrument, that at the time 

the action was commenced, plaintiff was the holder of the note, among other things. A party-

seeking foreclosure must present evidence that it owns and holds the note and mortgage in 

question in order to proceed with a foreclosure action. Verizzo v. Bank ofN.Y., 28 So. 3d 976, 

978 (Fla. 2d DCA 2010); Philoeene v. ABNAmro Mortgage Group Inc., 948 So. 2d 45, 46 (Fla. 

4th DCA 2006). Here, there is no evidence to prove that Plaintiff Comerica bank has not 

exchanged the security for another. Among other defects, the Plaintiff has failed to annex the 

promissory note to the Complaint. 

Where a Defendant denies that the party seeking foreclosure has an ownership interest in the 

mortgage, the issue of ownership becomes an issue the plaintiff must prove. Carapezza v. Pate. 

143 So. 2d 346, 347 ( Fla. 3d DCA 1962). 

Therefore, as required by Fla. R. Civ. P. 1.130(a), Plaintiff must attach and incorporate all the 

bills of exchanges, contracts, assignments, promissory note, and other accounting documents 

into the Complaint. 

Its failure to do so renders the Complaint fatally flawed: without such documents, Plaintiff 

lacks the ability to even assert that it has standing to bring this Action. Plaintiff has failed to 

attach the promissory note, assignments of note, bills of exchanges, contracts, HEMIC trust 

documents, servicing agreements, and other relevant documents which allegedly gives rise to the 

Complaint and Plaintiffs standing to bring this lawsuit. Therefore, the Plaintiff has failed to 

state a cause of action, thus, the complaint must be dismissed. See, Copy of Complaint annexed 
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hereto as Exhibit "B", and incorporated herein by reference. 

As a result. Plaintiff has failed to demonstrate its standing to bring this lawsuit and the 

Complaint must be dismissed. 

ii. PLAINTIFF DOES NOT OWN, HOLD OR POSSESS THE MORTGAGE 
NOTE 

- UNDERSTANDING THE PARTIES IN THE « SWAP' and COMMERCIAL 
MORTGAGE ( SECURITIZATION ) TRANSACTION -

In today's mortgage market, most mortgages are sold or otherwise transferred to another entity 

shortly after origination. As a result, the mortgage holder frequently will not be the bank or 

mortgage company that is listed on the note or mortgage ( The Plaintiff herein admits this fact). 

Instead, a majority of loans are securitized. The securitization process involves pooling mortgage 

loans, transferring these obligations to a trust, and then selling fractional interests in the trust's 

pool of mortgages to investors. The relationship of the parties to the securitization is typically 

governed by a pooling and servicing agreement (PSA). Securitized loans account for roughly 70 

to 75 percent of all outstanding commercial mortgages. See, " Mortgage Liquidity du Jour: 

Underestimated No More. " Credit Suisse, p. 28 ( Mar. 13 2007 ). ( As this Court can see, for 

this reason alone, the original mortgage note showing its chain of custody on the back side of the 

note is a requisite to establishing ownership of the " mortgage note " in today's mortgage 

climate). 



The rights to sendee mortgage loans may be sold or transferred from its agents, independently 

of the loans themselves. Commonly, the originating lender retains the servicing rights when it 

sells a mortgage loan. Such a lender would be considered both the originator and servicer, but not 

the current creditor, or holder, of the loan. In these cases, however, borrowers may never know 

the ownership of their mortgage loans has changed. ( production of the original note, showing the 

chain of custody, is necessary herein to determine if this scenario is present). 

" Prima facie is defined in Black's Law Dictionary as: " at first sight; 
on first appearance but subject to further evidence or information; 
sufficient to establish a fact or raise a presumption " 

Plaintiff Does Not Own, Hold or Possess Defendants original Mortgage Note 

A mortgage note is a " negotiable instrument ". The Uniform Commercial Code governs 

negotiable instruments. Specifically, the right for a bank (Plaintiff) to enforce and foreclose on a 

property is subject to the claimant being a real party of interest. Plaintiff is not and cannot be a 

real party of interest and, therefore, has no standing and/or right to foreclose. 

Simply put, there exists evidence and admissions herein that the loan has been sold and/or 

exchanged for another security. As a result, the Plaintiff is not a real party of interest. Attached to 

the Complaint is a copy of a " swap agreement " under which Plaintiff admits they have 

exchanged the security for another. Plaintiff has failed to attach the promissory note, 

assignments, bills of exchange, accounting and other pertinent documents to establish Plaintiff 

-ownS7possesses-and/orholds"'said-note"andTnortgage; 



Plaintiffs Claim to Be the Owner of the Mortgage Must Fail 

Plaintiff Comerica Bank claims to be the holder of the Note and Mortgage which are the 

subject of this lawsuit ( foreclosure proceeding ). Id. paragraph number 23 of the Complaint, 

Exhibit "B", annexed hereto and incorporated herein by reference. Plaintiff Comerica Bank 

claims it is the holder of the note without demonstrating how, or annexing the promissory note, 

assignments, trade documents, etc to the Complaint. 

Only proper assignments, and the chain of custody of the original mortgage note can be 

admissible evidence of ownership and possession of the mortgage note. Here, none of the above 

exist. There appears to be a " fraud in the securitization process ". This Court knows, that all 

changes in o-wnership of a " mortgage note " must be recorded with the County Clerk to preserve 

the " chain of custody " of the note and to be valid. No such recordings exist. Nor has Plaintiff 

produced a valid mortgage note with the SEC tracking card on its reverse side to establish a valid 

chain of custody. 

As a result, of plaintiff "swapping" the note on the international exchange market for anothei 

security, bifurcation has occurred. Simply put, the "debt" and "security" have been separated by 

the plaintiff. The holder of the mortgage unaccompanied by the debt has no enforceable right 

against the mortgagor. The holder of the debt alone has no security upon which he can depend for 

satisfaction thereof. See, American Ba7Tk of the South v. Rothenberg, 598 So. 2d 289, n. 2 (5th 

DCA 1992). 

Under these circumstances, the Plaintiff Comerica Bank never had " standing " to bring or 

maintain this lawsuit to foreclose the real property rights. 
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Plaintiff Is Not the Real Party In Interest, the Owner and Holder of the Note and the Note has 
been Sold or Otherwise Transferred 

Plaintiff has failed and refused to demonstrate and produce a valid mortgage note which 

contains the SEC tracking card with the assignments on its back, and (ii) Plaintiff Comerica Bank 

admits this note was sold as part of a REMIC trust under a pooling and servicing agreement, 

therefore, under the law the original note would have had to been destroyed because it was 

converted into stock, inter alia. See, Gramm-Leach-Blilev Act a/k/n Fn^rinl . w ^ c 

MMemizationAcLofmi, codified 12 U.S.C. section 24a, Pub. L. 106-102 ( allowing 

banks to package and securitize their loans onto Wall Street). FAS 140 ( Financial Accounting 

Standards (FAS))( under FAS 140 not recognizing arm's length sales of securities and sales to 

one S self). The Investment Company Act of 1940, Trust Indenture Act of 1939, and the Over 

the Counter Derivatives Markets Act of 2009 which was created to govern the sale and 

securitization of a negotiable instrument. 

Despite plaintiff s futile argument to the contrary, Defendant has rebutted the prima facie 

presumption that plaintiff is the owner of the mortgage note and Plaintiff has already failed to 

produce the original mortgage note. Under these circumstances, Plaintiff cannot establish its 

rightful ownership of this note without production of the ormnal mortgage note evidencing the 

chain of custody of the note on the back side of the note and, thus, showing its assignment to 

plaintiff, among other things. All mortgage notes go through the SEC and they have a tracking 

card for what pool your note was sold in and there will be a bar code and there should be a 

CUSIP #. If there is neither of these on the note, then it is a forgery. The requisite SEC tracking 

numbers must be present for Plaintiff to prove it's ownership of the mortgage note and standing 

to bring this lawsuit. 11 



Naturally, if Plaintiff cannot and has not, produced the " original mortgage note " for this Court 

they cannot establish the existence of a debt and prove they are owed payments and entitled to 

foreclose. Thus, the Plaintiff would not have standing to bring this foreclosure action and 

dismissal would be just and proper. It is essential, that the Court establish the Plaintiffs right to 

bring suit before the proceedings should be allowed to go any further. The right to payment 

depends, with limited exception, upon the actual possession of the mortgage note. See, Matter of: 

Qjga P. Paredes. (U.S.D.N.Y.), Civil Action No.: 09-22261, (2009)(Honorable Robert D. 

Drain, United States Bankruptcy Judge for the Southern District of New York determined that; 

Production of the original note is paramount to establishing standing to bring a foreclosure, 

without it the Plaintiffs' lack the standing to bring the lawsuit and the complaint must be 

dismissed). The same holds true herein. 

Contrary to the Bank's contentions, it has failed to demonstrate its prima facie entitlement to 

standing and the equitable relief of foreclosure as a matter of law because it did not submit 

sufficient documentation that it owns the mortgage note. See, Lizio v. McCullom, 36 So. 2d 927, 

929 (4 th DCA 2010). Plaintiff" lacks standing to sue " for several reasons: (a) Plaintiff has not 

produced an original mortgage note; (b) Plaintiff is not a proper party to this action; (c) Plaintiff 

must produce an original promissory " Note " establishing it's standing to bring suit, (d) Plaintiff 

or Comerica Bank sold the ' note ' to a REMIC Trust and the ' note 'was traded - as " stock " on 

wall street, thus, they are not the " owner " of the note, nor can they any longer enforce equitable 

rights to relief such as foreclosure, and (e) among other things. 
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Plaintiffs Complaint fails to sufficiently and adequately allege that Plaintiff owns and holds 

both the mortgage and note due to the attachment of the "swap agreement" This is so, because 

the Exhibits attached to the Complaint control. A prerequisite to bringing and maintaining a 

foreclosure action. Upon information and belief, a separation of the debt and the security 

occurred (bifurcation). This is true because FAS 140 requires the note to be separated from the 

mortgage, while the "note" is swapped on the international market in favor of another security. 

The holder of the mortgage unaccompanied by the debt has no enforceable right against the 

mortgagor. As a result, the holder of the "debt" alone has no security upon which he can depend. 

Here, plaintiff has no enforceable right against the mortgagor. American Bank of the South v. 

Rothenberg. 598 So. 2d 289 at 290 n. 2 ( stating " the holder of the mortgage unaccompanied by 

the debt has no enforceable right against the mortgagor "). 

Surely, if there is no legitimate underlying " mortgage note ", i.e., an original mortgage note 

showing the chain of custody, assignments, endorsements and other indicia of ownership the 

Plaintiff cannot evidence a debt, the right to payment and the right to bring this foreclosure 

action. Thus, the complaint must be dismissed. 

In light of the "swap agreement" and the securitization and chopping up of rights to mortgages, 

it is essential that this Court require the original mortgage note with the SEC tracking numbers to 

prove that these plaintiffs actually own this mortgage note. 

Alternatively, upon information and belief, the " note " has been "swapped" in favor of another 

-^ecurity^herefore^s-ne^onger-enforceable-as^^ 

destroyed because " swap agreement" and a " negotiable instrument cannot exist at the same 
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time under the Securities Exchange Act, codified at 15 USC section 782, et. seq., (ii) the 

copy of the document ( i.e. " note " ) does not contain the SEC tracking card with the 

assignment(s) on its back, and (iii) Plaintiffs' admit this note was "swapped" for another security, 

therefore, under the law the original note would have had to been destroyed because it was " 

swapped",thus, the document filed cannot be the original mortgage note. 

Plaintiffs should not be allowed to foreclose without explanation. See, Gramm-Leach-

Blilev Act. a/
/k/a Financial Services Modernization Act of 1999, codified 12 U.S.C. section 24a, 

Pub. L. 106-102 ( allowing banks to package and securitize their loans onto Wall Street). FAS 

140 ( Financial Accounting Standards (FAS))( under FAS 140 not recognizing arm's length sales 

of securities and sales to one's self) was created to govern the sale and securitization of a 

negotiable instrument and swaps. 

As such. Plaintiff cannot assert that it is the owner, holder and in possession of the mortgage 

note. [ No Proper Assignment of Mortgage and Mortgage Note to Plaintiff was filed with the 

County Clerk ]. 

Under the Uniform Commercial Code (UCC), the mortgage note is a one of a kind instrument. 

ALL assignments have to be done as permanent fixture onto the original promissory note. The 

original promissory note has the only binding chain of title. Without a proper chain of title, the 

instrument is faulty. Simply put, these Plaintiffs have already admitted that they are not the 

owner, holder and/or in possession of the " mortgage note ", and because of their prior 

'swap' of the note. Therefore, they are not the real party of interest and have no standing to 

foreclose. Here, the Plaintiff has not and cannot document a proper chain of title, thus, precluding 

foreclosure. 
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Although, Florida Court's have not yet addressed the issue it has been addressed by the 

Massachusetts Supreme Court in the matter of; U.S. Bank v. Ibanez, Case No.: SJC-10694. In 

U.S. Bankv. Ibanez, supra the Court held that: "Plaintiff U.S. Bank was not the owner and 

holder of the note when the loans were pooled into a trust and converted into mortgage backed 

securities ". As a result, the U.S. Bank's foreclosure was improper. The same holds true herein. 

On or about Junel9, 2012, Defendant Oceanside sent Plaintiff Comerica Bank a Demand for 

Documentation of Securitization through a Request for Production. To date. Plaintiff Comerica 

Bank refused and continues to refuse to provide the disclosure of the real parties in interest -

owners of the note in violation of the Securities Exchange Act of 1934 ("Exchange Act") 

codified at 17 C.F.R. Part 240. For this reason alone. Plaintiff Comerica Bank cannot 

demonstrate that it owns the note and is entitled to foreclosure. Hence, the Complaint must be 

dismissed. 

The party seeking foreclosure must present evidence that it owns and holds the note and 

mortgage in question in order to proceed with a foreclosure action, Lizio v. McCullom., 36 So. 

2d 927, 929 (Fla. 4th. DCA 2010 ). A plaintiff must tender the original promissory note to the 

trial court. State Street Bank and Trust Co. v. Lord. 851 So. 2d 790, 791 ( Fla. DCA 2003 ). If 

the note does not name the plaintiff as payee, the note must bear a special endorsement in favor 

of the plaintiff. Riges v. Aurora Loan Servs.. LLC. 36 So. 3d 932, 933 (Fla. 4th. DCA 2010 ). In 

the instant action, Plaintiff has failed to do so, thus, has no standing and foreclosure is improper. 

Since, Plaintiff has elected to 'swap' the note in favor of another security, therefore, plaintiff 

has forfeited its right to enforce the note and foreclose on the subject real property. 
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Under these circumstances, Plaintiff cannot establish its rightful ownership of this note without 

production of the original mortgage note evidencing the chain of custody of the note on the back 

side of the note and, thus, showing its assignment to plaintiff, among other things. All mortgage 

notes go through the SEC and they have a tracking card for what pool your note was sold in and 

there will be a bar code and there should be a CUSIP #. If there is neither of these on the note, 

then it is a forgery. 

^^^^^MimmmMmmrelroAncixon of Original Morferare Note 

Fed. R. 1002 states in pertinent part: 

" To prove the content of a writing, recording, or photograph, the 
original writing, recording, or photograph is required, except as 
otherwise provided in these rules or by Act of Congress " 

iii- The Underlying " Debt« Has Been Satisfied. Plaintiff Is Not Owed A Debt, 
thus, Mamtaming This Action Constitutes A Fraud Upon Defendant and 
This Court. 

Once the mortgage note was swapped. The Plaintiff and the other investors maintained a Credit 

Default Swap Insurance Policy insuring the loan against default. As a result, the Plaintiff has no 

basis to maintain a foreclosure action because the loan has been satisfied. Plaintiff Comerica 

Bank refused and continues to refuse to provide the Defendant Oceanside the names of the 

insurers pursuant to his Request For Production 

For the reasons set forth above herein at argument, the Complaint nmst be dismissed. 
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B. DEFECTIVE SUMMONS - DEPRIVES THE COURT OF JURISDICTION 
AND MANDATES DISMISSAL OF COMPLAINT 

Improper service is not the only objection to personal jurisdiction warranting dismissal of 

the Complaint pursuant to Fla. R. Civ. P. 1.140(b)(2). 

Defective contents of a summons, such as, failure to include mandatoiy notices, renders the 

summons fatally defective and deprives the court of jurisdiction over the defendant where " a 

substantial right has been violated ", as herein, and no amendment can cure the defect, as also 

here in- See' ^^^^^^mJmemnmfb^ 28 So. 3d 194 (2010) 2010 Fla. App. LEXIS 

2097 ( dismissing complaint based upon a defective summons. ). 

Due process requires " notice reasonably calculated, under all circumstances, to apprise 

interested parties of the pendency of the action and afford them an omortunitv to present their 

Qkmiom. " See, Mullanev^Cgntral Hanover Bank & Trust. Co.. 1950, 339 U.S. 306, 314, 70 S. 

Ct. 652, 656. 

i. " The Summons is Improper and Defective pursuant to Florida Rules of Civil 
Procedure 1.900(a) and its contents not in a form approved by the Supreme 
Court of the State of Florida, therefore, the Summons is Defective, and the 
Court lacks Personal Jurisdiction over the Defendant: 

As set forth, supra. Due process requires " notice reasonably calculated, under all circumstances. 

to apprise interested parties of the pendency of the action and afford them an ovnortunitv to 

-WM^Mh^Qbimen^'See^W^^^^^ fianoverBanlrfeTnisrft.-l QSn-^QThg- — 

306, 314, 70S. Ct. 652, 656. 

17 



A cursory review of the " Notice ", /.,., " Summons " ( EXHIBIT "B") in the instant action 

clearly reveals that it does not contain the mandated " Notice " requirements ( noticed number of 

days is improper) and is an unauthorized summons in violation of Rule 1.070.4[1]. As a result, 

the summons is fatally defective and jurisdiction has not been obtained over Defendant 

Oceanside. Rule 1.902(b) contains the specialized summons, approved for service of process 

upon a natural person under Fla. Stat. 48.031 and as approved by the Supreme Court of the State 

of Florida. 

Here, it is clear that the Summons issued was not an authorized Summons form under statute or 

by the Florida Supreme Court, among other irregularities and defects, (i) it fails to properly set 

forth that the Defendant had 20 calendar days to file a written response to the complaint; (ii) it 

does not contain any of the property litany about the proper ways for the Defendant to protect his 

rights, and (iii) it fails to set forth the legal requirements of a summons, and as required to 

acquire personal jurisdiction and meet the " due process" standards set forth by the United States 

Supreme Court in Mullanev^entraLHano^ 339 y s 3 ^ 3 ^ 1Q 

S. Ct. 652, 656 (holding Due Process requires " notice reasonably calculated, under all 

circumstances, to apprise interested parties of the pendency of the action and afford them an 

^ ^ ^ ^ ^ ). Here, it is clear that " notice " was not reasonably 

calculated because the " Notice " tendered violates the provisions of Florida Law and Defendant 

Frank was not given " Notice ". 

^Based^pen^he-feregoirxgrthe-eouirta^^^^ 

Lauderdale, Inc., thus, pursuant to Fla. R. Civ. P. 1.140 the Complaint mm be dismissed. 
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C. SATISFACTION OF DEBT 

Upon information and belief, the underlying debt has been satisfied. Pursuant to the mortgage 

the lender was required to release the security interest. Plaintiff has failed to do so. 

Upon infonnation and belief, the underlying debt has been satisfied numerous times, to wit; (i) 

the original lender was paid 1.5 times the value of the loan when it was securitized and converted 

to stock, (ii) the original lender owns stock in the REMIC which appreciated, (iii) the original 

lender accepted and was paid TARP money, (iv) the original lender was paid 80% of the value of 

the loan by the FDIC when it went into default, and (v) the entire debt was satisfied through 

credit default swap insurance. 

Pursuant to the mortgage the security interest must be released and the Plaintiffs Complaint 

must be dismissed. 

D. IMPROPER EVIDENTIARY DOCUMENTS 

Upon information and belief, Rule 2.055(a) of the Florida Rules of Judicial Procedure prohibits 

the xerographic reduction of legal size paper to letter size paper. The "master swap agreement 

and other documents attached to the Complaint, upon which the Plaintiff relies is reduced from 

legal size to letter size. 

As a result, the Complaint must be dismissed. 

E. FAILURE TO JOIN AN INDISPENSABLE PARTY 

The Plaintiff has failed to join indispensable parties to this action. According to Rule 1.140 of 
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the Florida Rules of Civil Procedure, the Plaintiff must join all indispensable parties who may 

have an interest in this action. The Plaintiff has failed to do so. 

Upon information and belief, due to IRS Code 860 which governs tax pass through for Special 

Purpose Vehicles (SPV), the real parties in interest to this action have to be the parties to whom 

the mortgage note was swapped. The parties to the "swap "must be a part}' to this action. 

By failing to join an indispensable party, the Plaintiff has failed to give proper notice and 

opportunity to be heard. Consequently, the above-indicated parties' rights are being adjudicated 

without notice. 

F. FAILURE TO STATE A CAUSE OF ACTION 

The Plaintiff has alleged the OWNER, Defendant OCEAN 4660, LLC, has breached the 

terms of their agreement as set forth in the promissory note by failing to make payments as they 

became due. Id. Complaint. This claim is essentially a breach of contract claim. 

To bring this claim properly, the Plaintiff must first establish performance on its part of the 

contractual obligations imposed in the contract. Babe, Inc. v. Babies Formula Services, Inc.. 165 

So. 2d 795 (Fla. 3d DCA 1964). The Plaintiff has failed to do so. 

Furthermore, the Complaint is invalid if it fails to comply with the requirements of Florida 

Statute section 673.3091(2), which states in pertinent part: 

The court may not enter judgment in favor of the person 
seeking enforcement unless it finds that the person 
required topay-the-instrument is adequately protected 
against loss that might occur by reason of a claim by another 
person to enforce the instrument, Adequate protection may 
be provided by any reasonable means. 
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There has been no assurance or allegation in the Complaint that the OWNER is adequately 

protected against the loss that might occur by reason of a claim brought by another party to 

enforce the instrument. 

G. DEFENDANT OCEANSIDE'S FEDERAL CLAIM COMMON LAW LIEN 
AND NOTICE OF FEDERAL COMMON LAW LIEN AND WRIT OF 
ATTACHMENT ON REAL PROPERTY SUPERCEDES THE alleged 
MORTGAGE AND EQUITY LIEN 

Defendant Oceanside asserts and has recorded a Federal Claim of Common Law Lien and 

Notice of Federal Common Law Lien with Writ of Attachment. Writ of Attachments are a form 

of Federal Common Law Lien which supersede mortgages and equity liens. See, Drummond 

Carriage v. Mills. (1878) N.W. 99; Hewitt v. Williams, 47 La. Ann. 742, 17 So. 269; Carr v. 

Pail 19 S.E. 235; McMaham v. Ludin. 58 N.H. 827. 

The ruling of the United States Supreme Court in Rich v. Braxton, 158 U.S. 375, specifically 

forbids judges from invoking equity jurisdiction to remove common law liens or " similar clouds 

of title ". 

III. CONCLUSION 

For the foregoing reasons. Defendant Oceanside requests that Plaintiff's Complaint be 

dismissed for lack of jurisdiction over the defendant, (ii) lack of standing to bring the lawsuit, 

(iii) insufficiency of process, (iv) improper venue, (v) failure to state a cause of action, and (vi) 

• -the-Gther-grounds-warranting dismissal-set-forth-herem,-oraIternatively the-Cornplaiatshould-be— 

stricken as a sham pleading. 

21 



In addition to the foregoing, tins motion will be based on the papers and records filed in the 

above-entitled action, and on such oral and documentary evidence as may be presented at the 

heaiing on the motion. 

WHEREFORE, Defendant Oceanside Lauderdale, Inc. prays this Honorable Court Dismiss 

the Plaintiffs Complaint with prejudice, or alternatively, the Complaint should be stricken as a 

sham pleading. 

Dated this _/jf day of January, 2013. 

RespectMly suMnttg^, / 

Oceaiaside Lauderdale, Inc., Pro Se 

By: Kenneth A. Frank, Pro Se, corporate 
representative 

- Defendant -

2310 East Atlantic Boulevard, Suite 206 
Pompano Beach, Florida 33062 
Tel: (914) 563-4510 
Fax: (954) 786-2785 
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CERTIFICATE OF SERVICE 

I, KENNETH A FRANK, Pro Se, certify that a copy of the foregoing motion to dismiss has been 
furnished to HOLLAND & KNIGHT, LLP, c/o Brian K. Hole, ESQ., attorney for plaintiff, at his 
offices located at 515 East Las Olas Boulevard, 12th Floor, Fort Lauderdale, Florida 33302, via 
regular mail on this /JrUay of January, 2013. 
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{Muhieun-ency Cross Border) 

Inferneiionn! Swap Dedere Assorastion, Tnc 

ROASTER AGREEMENT 
dated as of January 25, 2008 

or will be governed by this S S w ^ , ^ ^ " ^ ^ ^ " ^ ^ ^ ^ ^ ^ ^ ^ ' ^ ^ O T 
^ • ^ • n d o l h c r c o i f i ^ i i l S S ^ ^ ^ V S ? ^ ^ *? SChedU3e ^ "Scl)5du]e")> and the those Transactiois ( h a Conii™abor,") exchanged between the parties confinning 

Accordingly, the parties sgree as foiimw.- i 

2- Inferpretetion 

^ f i ^ f f i ^ ^ o ^ ^ ! 1 ^ , ^ ; I 4 s n d ln f h e S c h e d u ! e w i i i h a v e t h e m e a n i n g s ±ereiri 

(b) Inconsisiencv in fhe(~'~nT ^f 
provisions of this Masfe AgreemSt tiS^f ^ " ^ ^ T ^ P - " 0 ^ ^ of fte Schedule and the ofh.r 
provisions of any Q o t i ^ ^ Q ^ ^ ; ^ ^ ^ A ^ f - ^ ^ ^ o f ^ \ ^ ^ ^ ^ ^ s ^ ^ 
prev^I for the purpose of the r e f e ^ j i S e t i o a ' (xDC,ud,n8 * e S^^»fe)= such Confinnanon will 

d̂ all S^SS^fo^1^™^^62^ 

2. ObJigafions 

(s) Genera! Commons, 

%stc!i^^is^^rspecified in ̂ coniirmaiim to b6 -d8 b>' ̂  
freely tonsferabfe f b S ^ d t the — r ^ , a t » 0 ° ^ ^ ^ pursuant to this Ag^ment, in 
settlement is by delivery (Sat fe « 5 , ^ S *ra3st0inai>' fwpayjnems in the required curmiey. Where 
d u c d a t e i n t h e m B n n ^ K S J ? ^ f t ^ ^ P ? ^ f n ^ ^ S U o h d e i i y e ^ v ^ I be inade for receiptor the 

is continuing, (2) t h ^ n d S ^ Z t ^ f 7 ^ " S ^ t o ^ ^ w ^ ^ b a s ° « ^ ^ ^ 
Transaction has o o c - ^ 3 S ^ S T S ^ f^0 ^ ^ T e n n l Q a t ' o n ^ t e ^ «specf of the relevant 
precedeDt^pgcffiedlnTffsIgSment y d e S l g n a t e d 8 a d ^ ^ h other a^lioabje condition 
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notice to the ofter pam- ar iee^t ^'?r^^g^^^WT^^m^yi>ienlorde]ivBryby^m 
del veo- ro whid, s M a n ^ p p ? ^ . t S ^ 'H ^ t 0 t h e SChedu!ed d K £ fo: t h e ^ " t ™ 
sudi change. ^ c p p ' - e s J n i - s s s u c h ofterpartj- gives timely notice of i msonable objection to 

(o ^^, iron any date amomts v oi!]d o3j5ny.s6 be ^ ^ 
(i) in the same currency; and 

(ii) in respect of the same Transaction, 

be ̂ S ^ ^ ^ T ^ £ ^ ^ i p a n y ' s obJ,'£atl'on to ««kepa)'inent of any such a m o u n t s 
bj one party exceeds the ^ggn^te a S l ^ ^ ^ ^ n r f b a i would otherwise have been DEyab]e 
repbeedIby an obligation u p o f i f p a r i ^ v l t ^ T ^ 0 t h e ^ I S e ^ ^ b £ e n p a y a b J e b-y * e o l h ^ ^ 
to the other o^ny ^ e ? : c e ( c o f S S S ^ ~ - 5 J ! ? . ! 8 8 ^ ^ 1 6 BraoUat W o u l d h a v c bee« Payable to pay 

aUamo l̂a'feorKLtS^^^^^ 
whether sud, amonnts are payab le t e i c i T * l V* ^ ^ 0 f ^ T r a n s s c , - n s . re8«^s of 
Schedule or a Confirmafiorf by Z*£fS%I , ? Transaction. The election may be made in the 
identified as being subject to £ ^ S n Z ^ ^ ^ ' 0 0 fbove Will not apply to the Transactions 
mi) n o t ; o r w i J ] c 4 ^ 2pplv to s S S f , ? ^ t h e S t e r t m 8 d a i e ^ n w h i c h c a s e subparaexaph (if) above 

make and receive paymenis or deliveries y e& P a , r i n g o f 0 S c e s t b r o u g h which the parties 

(d) Deduction or ffitfi holding for Tax, 

« t h l S ^ ^ ^ ^ o f ^ ^ Agreement will be made .vithou, any ded,cdoa or 
applicable law, as modifi^ fay 1 p i S " ^ ^ ^ ^ ^ ^ * w i t h h o l d i n g « required by any 

(^promptly notify ihe other party m o f ^ r e q o i r e i n e l K ; 

fiS^o^SS^JS^^^^qui^tobe deducted or wifthdd (include 
under this Section wfJ^Z^T^^^^^^^M^byXtoY 
withholding is r e q u i r e d i r S t S - ? f ^ f O I d e c e r - i n i nS thst ^ d M ^ - or 4u irec or rec.i vmg notice tnat sucli amount has been assessed against Y; 

0)promptly Forward to v „„ f̂Kr>;o] • r 

fe^tamountaauallyS^dbvYTfr / I a i U 0 3 ^ » a l o u n t « "snecessao-Jo ensure diat 

withholding been r e q u S H ^ er jl^f» ^ a i d ^ ^ e d had no such deduction or 
to the enent ^ ft ^ J ^ J * ^ K ^ J S S . t o p V ^additionalamountlo Y 

i f a ) & ) S ( a | | g ^ | ^ g ^ ^ a CT P ^ ^ ^ agreep«it contained in Seccion . 

authority, or S u S S ?co,£ f ^ ^ ^ b u t fDr ® ^ acfiDn t2keD ^ s ^ ' " g 

^ e c t to a pa^y ^ 1 ^ ^ $ ! £ £ £ £ £ £ * . * « W b ^ ^ 
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(ii) LiabUify.IT:-

îred to Pay ̂ a d S ^ l t ^ S S S l S ^ ^ X ^ ^ ^ 

(2)X does not so deduct or withhold; and 

(3) a iiabihfy resulting from such Tax is assessed direct])- against X," 

Ŝ oŜ y S ^ S t ' T ̂ - ^ t h e liab£^ "*"** - - » « * ^ ^ 
including any refa °d »iebil^ frf ^ Jjab,iilf)f ( i nc lDd ing an5' "feted liability for interest, but 
ag-ment - a i t S ^ a ^ ^ ^ faiIed to C ™P^ ™* or perfonn'any 

•. - " ua a n d juaement} on the overrinp aYr.̂ ,,̂ * < ^ ^ ^ ^ ^ LU ^ ^ ""eresi ^oeiore as 
overdue amount for the period i ^ Z T T\ ft 0 £ h e r P&rty m d e m a n d i n ( h e s s m e c ^ e ^ - as such 
dateofactual pa -ment! aUh?Defe5 t R S w ^ ? } t h ? ^ f ' ™ ' d U e d ^ ^ r payment to (but excluding} the 
^ d the actual numbed o f day^ e f e s e f W n ^7"V"11 b^]^™on thebasis of daily compounding 
Termination Date in respect o f W r e l ^ T ^ * o ^ " ™ 1 ^ or efifeclive des-gnaiion of an Early 

squired to be settled by de?h°erv it w S J r l Z fT> ^ MmltS " t h e ^rfom.ance of any obligation 

»" flic relevant Cm^Z^^^^S^^SS.1"^011 ^ ^ ^ to t h B e X t e n I ^ ' ^ f o r 

3- Representations 

t>mes uani the termination of this A ^ e e S t f S a ? - C £ S e 0 r e P ^ e ^ o n s in Section 3(f), at all 

(a) Basic RepresetUathns. 

(0 
^-^^i i^Str^e^SSr^ ^ ^ «f>i^^ of its uj. UJJU^ H reje^ant "under suclj laws, in good stanaing; 

Se^TowS^^^^ 
Agreement tiiat if is r^^^^^^f^^^^^60^^^^^^^^^ 
Agreemenr and any obhVtkTnfi K , V f ^ to deliver and to perform lis obligations ander this 
taken all necessary act o ^ ^ 

3y dcuon to authon.e soch executon, delivery and performance; 

Sift a ^ i S ^ S ^ i S f ^ v S - ^ ^ ^ ^ a n d P e r f — e d 0 ™- ™ ^ or conflict 
any court or ffi^^oj^^n^^f^^^^^^"^*^^" 
restriction binding « f J S S ^ K S ? 5 £ ^ t o * ^ ^ ^ ^ ^ ^ 0 r m> COatraCtUal 

and are in full force «££effecSndalfno ?F ^ ^ e n t to which it is a party have been obtained 
--—^^^^JJ^f^^^ have been compliedwith; and 

their respective teL S L f t o S ^ y l ? ^ « m d i n g o b i l 8 a t i o " s ' enforceable in accordance with 
similar laws a f f e ^ V S w S ^ b 3 e ^ ^ P ^ reorganisation, insolvencj-, moratorium or 
P r i n ^ « o f g 1 ^ ^ S f f i I ^ r a S S ! S ' J , 8 , , d f ^ ^ a? t 0 e n f t ««*nifc ^ equitable orat law}). W"«-«iiiQn iregardiess of whether enforcement is sought in a proceeding in equity 
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Pledge, ̂ S o n / S 2 t i |
V S e ^ 0 ^ O T t * ^ 0T ?0^M ^ o f D ^ «> «o its 

rarcumstarrcexvouldoccurssa^su! V S e i L i f 5 o c c ™ a n d 1S C0I l t inu ing and ™ such evenl or 
any Credit Support Document to M-hich it is a pm/ ^ P S ) f o n" ! n g ,ts obi j '88^ns under this Agreement or 

^ ^ ^ ^ ^ r Z ^ ^ S ^ t ^ ^ ^ ^ ^ t e n e d against it or any of its 
agency or official or any arbifrator tha fs lieK »n ^ T ^ ' f* fIOre an}' ^ " ^ t r i b u n B ! ' Swenunental bodN-, 
Agreenrentorany Credit S o p o o r t D o o ™ ^ ! 
Ais Agreement or such Credit Support DocuSe^ * ^ 0r ltS a b i l i t y t 0 p e r f o r a i!s ob%stions under 

^rt^teoK^^f^A ^ jfp3irabIe i n;r" i Q n ^js"fomished in ̂ ' ^ by * ™ 

P̂ pose offtS sSfft3S?KSi£2dT^ e l , t d , 0 7 ? ' ^ ^ ^ "fbe Sdled-!- RS WnSraade ̂ i! ^ •*= 

pwpose of SS S ^ T J S T a S S S S r ™ 1 8 " 0 1 1 ̂ ^ ^ " ̂  Scbedule ̂  bcing niade by it for the 

-̂ Agi-eemenfs 

^ ^ ^ ^ ^ g ^ J ^ ^ ^ ^ n ^ ^ n . y have any obligation under .his 

S o f i S i S T d 0 C ' a m e i l t S " C e r a T l C a t e S reJaJ^ to taxanon specified in the Schedule or any 

© any other documents specified in the Schedule or any Confirmation; and 

reasonfbj ^ S e d ^ S S O ^ S T I W 7 ' T y | ) r n 3 0 r 4 o c U f f i e n t t h ^ ^ y be required or 
make a p a y m e n I m d e r this A^lZtl t f - Z ^ ^ J 3 * ? OT i t s C r e d i t S«PPort Provider to 
oeduchon or withholdbg for oTm a ^ . , n t ^ aP^ICBOiC V?31* S uPPo r t document without any 
reducedxme{so long as the c o m p S i o n ^ e ^ L t y ^ 0- W i * SUch d e d u c ; t l o n 0 r wthhoiding at a 
ma te r i a l !>pre jud i<Ae3egaS 
such fomj or document to be alcmSlnd^T^ ktpmyln ^ ^ ofsach d e r a s n d ) ' wiihany 
party and to be executed and to S S l i v e r l T S " S m s n n f F^^onably satisfactory to^ch oihe • 

to oe deliverea wrtli any reasonably required certification, 

S S S ^ S ^ r ^ ^ " t b e S c - i e d u t e «• • * * Confrnnation or, if none is specific, as soon as 

^ " f ^ S S ^ J ^ ^ l™7^ **? * ***** fn full force and effect all. 
Agreement or any Credit Support D o ^ n S S f f - f ^ r e q n ^ d !? b e ob£a5 'ned ^ i{ with respect to this . 
my feat may become n e c e s ^ i n tteTtS S " ^ a n d Wi5i u s e a U r e ^ b l e efforts to obtain " 

dement or any Credit Supped^^ i ; ^ ^S f ^ ^ t o p e a m ^^ S 8 a U l B s i m b r ^ 
t is a party, 

a t r r a t e ^ ^ 

inrospeelrfK^KJSSSS^ofg! A " ' * ^ ^ ? ^ S t e m p ^ x fev-d - ™ P ^ "Pon if or 
perrotfnance of this Agr^mmt by a jurisdiction in which it is incorporated. jneorporat 

JSDA ® 1992 



P«ny against any Stamp Tax le v^d^' i m ^ ^ J S f ^P TE>- •im^i^") ^ d wiU ^emnify the other 
or performance of th£ ^ m t t ' X ^ T o c h e o t i I e r P ^ or in respect of the other party'sexecuiion 
Jurisdiction with respect tolheo" h i p a r ? ' " m P TZX J m l M m ^ c h is not also a Stamp Tax 

5- Events of Default and Termination Events ~ 

. '()' or, if applicable, any Credit 
••of the following events co?)siJtuiss 

„. -WOUM y ,yjuj respec: to sucn part}'.--

%rI^Vm^rnnSr7^ 2? ^ ^Tf t 0 " ^ W h e B dUe ' en>' W ^ ^ e r this 
remedied on or b e f o S S 1 ? Z , p ^ ® 0 r ^ ( e ) r e T J i r e d t 0 b e m a d s b>' " i f *"* f a i i u r e i s n ^ 

or oaore the injrd L^cal Busir.ess Day after notice of such failure is given to the party, 

^^t&^^l^^t Party to C ^ -f. « P«&™ - ) ^ — t or 
Section 2.'aVi) or2fe) or fo ^ r T ^ S n y p a y m e n f m d e r ft,s Agreement or delivery under 
Section 4(aX0 4 ( a S u Z M S to h ^ , T ™ r i O T E v e ^ ^ «">' ^eemenr or obligation under 

given to the p a r i j remedied on or before the thirtieth day after noiice of such failure rs 

(iii) Credit Support Default, 

a n f a S e e ^ n S n b T 3 ' r " 7 ? C d i t S u p p 0 r t P r o v i d e r e f Sl5ch P 8 ^ ^ ^ P b ' with or p^onr. 

ppo.rt Uocumentif such felure is continuing after any applicable grace period has elapsed, 

^ ^ ^ S S £ ^ ^ S ? & S U P ^ ^ — J - »« ^ 8 - — g of 
either ease o t h f f t h a r r f n T c S d S c e v ^ h ^ ^ 0 6 ^ ^ ^ " ^ 

S e p S S o ^ S S S W ^ e ^ T ^ e r t h 8 D J -^P^entation under Section 3(e) or©) made 
such panj- in ^ 4 1 ™ " m ^ S 0{ r e p e s t e d ^ t l i e Party OT any Credir Support Provider of 
mislea

Pdi?g n a w n f a S S S > S S ^ S , , P p Q I t DOCl3 i r !en i p r 0 V e S m h a r e ^ i n ™ c t 01-s an) -m^tenai respect when made or repeated or deemed to have been made or repealed; 

any S$£\T£omS^T^^.f**' «* ̂ ^ S«ppDrt Provider o f s ^ ^ ^ o;,^„ _ « r " ^peciued imftly of such party fl defaults under a RnP^rt.H iv,^^*;™ ^ T ^ . givmg effect to any BDDlicable nZCT • y XJ u e i a u " E l ' n a e r a Specified Transaction and, after 
acceleration ofoM^E^d^TtZfr^ " . ^ ^ p e r ! ' o d ' t h e r e o c c u r s a ^ l , i d a t i o « »f. en 
after giving effect fetT^t^ ^ ^ S i ' ^ o f ' t h a t S p e ? i f i e d T r a ^ i o n ' (2) d ^ ^ 

or 
a Specified Transaction (or s n d k ? ^ 7 r ^ ^ ^ , ^ ? r a ^ p , ^ I ^ o n e ^ i B n n i w i i o i i o £ ' 

—^Ahole^-in-part-a-a^-iK^ ^ Z ^ ^ P/ ^ f ^ a i S E f l 'n m s
J discjaims, repudiates or rejects, in 

described) in respe-t of Inrh Vll, b ™ 0 f default or other similar condition or event (however 
SpeciSed E n t g t ? t c h ^ S j S ' "* ^ ^ S u p p o r t P r D v i d e r o f svch P^V or any applicable 
Indebtedness of n S o f t 4 X S r 8 0 J m°n*B™™** or instruments relating to Specified 
applicable Threshold S P T S 

Auiounr ^as specitied m fee Schedule) which tias resulted in such Specified 
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by such party such CreriJ' l ^ n ^ n ) U,d o t h e n Y l s e ^ h&™ ^ and payable or (2) a default 

™ k f c g J n e V r » t ^ ^ 
applicable Threshold A^omi imdJ^X ^ m an a g s r e e E t e 81n0un t o f n o t i e s s t h a n i h e 

applicable notice r e q u i S c n f o r g r a l p ^ o d r ^ ^ " mS!rUme'ntS ^ ^ ^ ?0 ^ 

aSytfldfSrtJ-'"^ ' ^ C r e d i f S U P P 0 I T P ™ v i d e r o f - c - h P ^ ' o^««/ «PPlicabie Specified 

S - S " S S S p S f c S o 0 r ? r a 0 j f ^ ^ - * » - - — ^ 0 ; (2) becomes 
debts as ftey baffle d w D K ^ f / a i ' s o r B ^ l b ' n ™ ( ' ° E ^ Ability generally to pay its 
for tire benefit o ? £ S f S S • f-f feral ?f s ^ m e i l t ' ^ " g ^ e n t or composition with or 

or other shvaJarj" I$£> bai±rhlp!f^ 0; W otbernlitl under any bankryptey or insolvency law 
liqudafion, and in'ihe ra.e i f f ^ ? ' " ? r i g r j S \ o r a P5*"'0" i s presented for hs winding-up or 
such proceeding " - ^ X M ? T P10^^ or petition instated or presented aga.nsr it, 
an order for refief S 1 ^ ^ " *Jf^ of rnsoivency or bankntptcy or the m*y of 
dismissed. d i s c W d s t a S t ^ " " 0 ? e r ^ f ^ ^ ^ 0 r J i q U i d a d o n 0 r ^ h n o t 

presentation therSf W h t f T ^ m eSCh C£Se w i t h i n 3D d a > J S o f 1 h e ^tirution <» 
nqui^o TiSZrli L^;^nt ' t ^ ^ ^ ^ ^ " g - u p , office inanagemeat or 
becomes snhiPcf L ^ P to a conso^ation, amalgamanon or merger); (6) seeks or 

(7) has i ^ w X ^ ? S : m i l a f . 0 ? c i a ] ^ ^ OT ̂  «» «• substotially all its assets 
emotion, a t t a ^ e S e l t C i,

01 f 0[ ^ ^ ^ a i ! te a^ets or has a distress 

i s n o t d i s r r u s i ^ 
causes or is sublet f f Z ' ^ ^ . ^ "stramed, in each ca.se within 30 days chsreafier; «) 

JurisdicSon has S o i S u ^ ^ ^ ^ tD ^ ^ ^ " ^ t h e VPlteWe laws ofVny 

fo, any of the foregohrg a c ^ ' OT mQlcsxm& Ks »^ent to, approval of, or acquiescence 

S t e a S S ^ S t ^ p a r K 0 r . a n - V C ^ f S " P ^ ^ " d e r of'such parfy 
to, another entity and a T t £ X e ' . ^ ^ W J £ a r Jnto= o r tosf5re 8}i °r substantially all its ^ 

iiy ana, at the nme or sum consolidation, amalgamation merger or transftn-

or its p r e d e S ™ l o a ^ T ^ ̂ ^ f " 0 ^ ^ Credit Support D e c e n t to whiJh it 

s^s^ryto^^rl^Vg^^;^ " PUrSl ,an t t 0 " ^ ^ ^ " " ^ ^ 

SSt^fplSnSb^nT0 r tS0^0^ ^ ^ ^ ^ ^ i i h 0 U t a e " W * * ^ « « ^ e r 
this Agreemmr ^ S U C h reSUl t3ng ' ^^ iv ing or transferee entity of its obligations under 

Support £ 0 % ™ ^ % ™ ^ * ^ * % ^ time with r e s p ^ r ' ^ party or, if applicable, any Credit 
Illegality if the event is snecffiJfn ^ £ f ^ ^ ^ 0 f S D C h P^'otm? ^ent specified below const' 
Upon Merger if L e S S f o ^ ^ ; £ m ? ^ E v e / . ^ w n t is specified in (ii) belo^v or a T£ 

specified pursuant to (y) b S K ^ T ^ " " ^ " " ' ^ ^ ^ " " ^ ^ - ^ " - ^ ^ - ^ r . i n a t i o i r E v e n H f t h e 

T t m J S t ^ S ^ S ^ S e tnfhf3117 I ^ T i n ' ^ n y ^PP310*35 J e ^ afterlhe date on which a 
court, tribunal orr^Mo^Z&Z^t^IomyiftioP " , or any change in, the interpretation by any 
it becomes u n l a w l f t S S ^ 
(which wil] be the A f f S S p a r ^ ) ' 0 " b r e a C h b y t h e p a r t y c f S e c t i o n 4 W ) f o r s « c h P^/ 

jtes an 
Event 
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a ' L S e n f o S E ^ ^ 

S h e r S S ^ H E S ? S U P P ^ P ? V l d e r 0 f SUCh ^ t 0 p e r f 0™' an>' ™ ^ or 
D o c u m e r / r e i S i t s u t h - T ^ L t t L t red3rSupp^Pra^er) has under an;,Credit Support 

J u i d S ^ J ' ^ * ? T l f ' T l ^ 5 " E t a X i n g a U t h 0 r i % 0 r b r 0 U g h t » a c o u r t Competent 
action is taken or brought vlb r e ^ / ? a ^TTV* ^rt<i inX0 ( r e 8 £ r d l e ^ of whether such 
paro' (which vriil b e ^ i S ^ , , ™ 1 0 ^ - ^ ^ « ' 0 ^ 60 a Change Ln Tax Law, the 
succeeding Scheduled P a S TV w ? ^ ' 0 ' ! S E subs ' 'an , i a3 3^linood that it will, on the next 
respect o f L I n d e m ^ S ijlullPiSi^oSV/^ t 0 t h e 0ih&rpnny ™ a d d i t i o M l «m™X» 
2(e), 6(d)(i0 or 6fe^ or r>? r l ^ v 0 n W X l ) (except m respect of interest imder Section 

and no additional ainounTis ̂ u ' i r e d f e ' / ^ CflTAwtSt Under S s c t i O T 2®= ^ ^ 0 ^ ^ » 
Aan by reason o f S e c S j c S x W o K ^ ^ 

S ^ S ^ ^ t e n f b ; S 6 ? a ^ ( t h e '*"*«*« P ^ on ** n ^ s u c c ^ " 8 Scheduled 
Tax under Section OfdYmu^^ P?'?' a ? . a Q d i l i o n a l ^ount in respect of an Indemnifiable 
receive a p a y n S i 4 yhi i P ? P " f T * ; ' 1 i n t e r c s f U n d e r S e c i i o n 2 ^ 6CdXii) or 6(e)) or (2) 
I n d e m n i f i l f f l S ^ n ^ S ^ S S T t ^ b e e n . d e d u c t e d w w i t h h e J d ^ or on Account of any 
than by reason o f S e c t S S S ^ t or ^ ^ " ^ ^ ^ t o p y a n a d d i t i a n a l a m o ^ i C o f l M -
amalgamatino^i-h OT JLXo^h- ° ( ^ ? ( h e r cast £ s a r e s u i f o f a Pafty consolidating or 
entitf Ovhkhnvlfi^beTh?XSed ? J f T ^ ^ S a i l or substantially all its assete to, anoSrer 
Section 5(a)Cviii)3 ^ P a , 1 ) > 'yll-ere s u c h a c r i o n d o e s ™t coreniiure an event described in 

W f y ^ f ^ ^ ^ ^ ^ E ^ ^ n Merged is specified in the Schedule « 

Entity o f X c 0 n S
P o l S t r o r S L 4 i w t f ^ ^ 

its assets to, another entity S S ^ S ^ 0 r m e r g e s T * 0 n r a 0 ' o r t r a E s f e r s a!) or substotialiy al! 
bui fee cred hvor tb iness^SerSfn Goes nor conshmte an event described in Section 5(aXY.Ji) 
X,sucbCreditSi^rrtW^^^^ 
action (and, i n s u ^ ^ X ^ ^ ^ ^ ^ ^ ^ ^ ^ y ^ ^ ^ ^ ^ o r t o s , ^ 
or ' ^ o r I t s s«e^ssoro. tnansieree, as appropriate, will be the Affected Patxy), 

Sldl^Ty S S S S w.^V^"1'008'Tennination E v e ^ « s p e d - d » *e 

Affected P a r ^ i ^ I S S ^ S ^ ^ ' ^ 0 ? . c u f? n c e o f s ^ ^ent (and, in such event, the 
Schedule or such ComlrSation). ** £ p e C j f i e d f 0 r SUCh A d d i t i o n ? J Termination Event in the 

an Event of Default. ' c o n s t i t u r e s ar i HlegaJuy, if wt fl be treated as an Illegality and wiU not constitute 

6- Early Termination 

JransactiDns. If however, ^omuUc^T^ ^ ^ r f y T e i I t " n a t i o a ^ e in respect of all outstanding 

occurrence ^yith respect to such p a ^ of a T p i n L m f ^ g T?/ sf i ! O T S ^ 3 3 occur immediately upon the 
the extent analogom thereto; (1) Tnd as o f l i ? ^ T.?C1?ed , n S e c t i o n 5(8XviO(I), (3), (5)^6) or, to 
proceeding or the presentaSn of the re fev l? ^ i f f i i n e * 5 ^ preceding the institution of the t 4v in t 

ISDA ® 1992 



G» XfgArjo Termmnie Following Terr,imion Ever,', 

and uiJJ also give sJch o S K S n K l n a t J e ™ ° » Event and eact Affected Tjansaction 
reasonabi-require. «»annat.on about that Tenninafion Even! as the other parry m 8 y 

^ ^ ^ l ^ S ' ^ ^ ^ ^ ^ ^ -^Seclion 5(b)a)( l)orE TS>; 
Burdened Party- is the Affected Parh-' tb l l ffe l ^ I ^ b™l 0p0* Utr^ 0=Curs e n d t h e 

Earfy Tennination Dale under s S n 6 ^ 0 . I f f W ' M" C 0 ? d m 0 n to ]tS n g h : ^ * i , > 3 , c 8» 
part)- |o incur a loss, excluding ™ " r i S ? ' r ™ g b l e e f f o r t s which Tfill not itquiresuch 
nonce under Section 6$® K s r S b a S S E ! s ^ e n s e s > ^ f o w i t h i n 20 deys after it gives 
Affected Transactions to another of iSo ' f i^f o b . h | « I o n s mde3- this Agreement in respect of the 
exist 0 '*no>her o3 3ts 0 ^ w s or Aftdiates so that such Tennination Event ceases to 

SfeS WfedSda^S SSSS^e8^18^ ^ g ^ n0UCe i0 the 0ther P ^ to th^ 
aner the notice is glv e n I n d S S ^ f pBr ty m a y efreCI SUCh a , r a n s f e r w i th in 3 0 da>'s 

effect at such time would p ^ l ^ S ^ f ^ * " ^ ^ ^ ^ ^ s i n 

P -ut to ente. into fransacaons \yjth the transferee on the icrms proposed 

Ov) Jifghi to Ta-mHiate. It-

Pany gives n o t i c e uade; SeSon 6 ^ 1 1 I ^ , 1 5 a C & 0 n s w t h i n 3 0 d ^ after an Aifected 

^ S S S S t o ^ ^ t t S S / ^ E ^ ^ terser or an Addhiona! 
Affected Party, ' X h V e n t uP«iMeiger occurs and the Burdened Pany Is not the 

M e r g e r an A d l S t i o ^ a l T e S ^ S ^ * 6 A f f e c f P a r t>'» "* case of a Qedrt Event Upon 
f days notice to the othe ? S S ^ 3 1 5 ^ ' ' " J y ra%Affected P a r t y m ^ ^ «* "^re than 
designatea day not earlier thaSh» dX ^ h n ^ f j ) e ^ l e ^ t Tennination Event is then contiauing, 
of ail Affected TransactSns y £UC:h n o h C e i s e f f e * v e a s E " Early Termination Date in respeti 

Cc) Wecf of Designation. 

Tenrlna'SJ"^f/Soci8^?; T^ 1 ^^ ^ i s ^ ^ d - lection 6(a) or (b), the Early 
Tennination EvenSfher4S4fS O a e S J^ 

o n l f e t a S e S n 0 ^ ^ 
be made, but without preiudicMn £ « # P ^ f ^ T e™ I n a t ed Transactions will be required to 

iuauwi r^ate snaji be detemnned pursuantto-Secfion 6(e), 
tf) Calculntiom. 
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Tennination D a i ^ r r t ? m l £ 7 ! ^ ' ^ Mm™g ^ 0CCUrrence o f a n ^ 
m and WJ1J D r o v d e t 0 t h e 5 h i i r f v " 1 " ^ ! n ^ T 0 n !te p £ l t ' i f Sn-V' co«teraplated by Section 
(including ail relevant o a o t ^ o n J S ^ ^ 6 " 1 (3) 5 h W , n & in reSSOI38bJe de iE i l- such WJculalions 
giving details of a e S e S S ^ t t S S f f " * e m 0 U n t Pa>'f'bie u n ^ SecIi™ «W) and (2) 
MT.'tten confirmation from t h l ^ " c of I S S H ^ P ? : B b ' i 0 ^ i E * b 6 W']± ln tbt BbseDce o f 

records of the party o b t a h u ^ . ^ M * Z n K b lE-"^ m o e T e r m 3 n L^ E Market Quotation, ihe 
of such quotation J )"- 'SS J (* quoahon m\\ be concauave evidence ofthe existence and accuracy 

u l / s S 6(e) ^ I t e S l S ' ^ . H t ^ ^ ! " " ^ o f ^ Ear,>' TenninrtJon Date 
o f m f i a r J y T e ^ a t o n D a ^ S ^ f ? / ^ ' ^ ^ ^ ^ o ^ l P ^ W e i s e f f e c r i v e C m l h e c a s e 
ĥe day 4 i c h is h v ^ « B ^ ^ S f f l ^ T " r S ^ a reSUlt o f a" E v e n { o f D e ^ l ! ) a n d ^ 

effective (in the case ofm SlyTmS^X^ tV" Jb , .c h DOrice o f * e a m m , n i P ^ ' s 

fivent). Sadj amount wiJlbcm d S " ^ ^ ^ ' ^ is designated as a result of a termination 
thereon (before as £"»' a ' ^ i ! t ^ " " ^ I 1 0 * e « ^ n t permitted under appJicabJeJaw)interest 
relevant Early Terminating n 'X r^"" '"- ' ^ J

U,C
 N

iei-n,i"s'l0r' Cuiicncy. from (and inciudjjip'i rhr-" 

Rate. Such •mJ^TS^^^t^^ d a t e OTCh fim0lint iS ^ a r ^ APP^W^ elapsed. caluwrted on fhe basis of oaiiy compounding snd the actual number of days 

ipply ̂ S V ^ S w S S s i S , ? ^ T e m i i n K i 0 n D a t e o c c u ^ the following provisions shall 

paymentmeasoreorpaymentrnethod S h e SohM / ? M , ^ 2 1 0 M e t n o d " ' I f t h e P£rTies fa i ] to d e s ^ s t e a 

M e f t o d - a s f t e c a s e m V b e S ^ 
and detainedpursnanr'to i h i s S « S K ^ b e ^ o a n y T ^ " ^ 0 f " ^ ^ ^ ^ D ^ 

(e) 
a 

0) Events of Default. If the Early Termination Date results from 

(1) First Method and Market Quota 
Defaulting Party ml 1 pay to 

an Event of Default'-

S N S ^ S ^ S : ^ ! ? ^
 Mf0 d f f i d ^ » P P i y . feDeftuIting Part)- .-ii] 33y!« 

Agreement. " ^ ' l f a P 0 S J h V e n U n l b ^ m Non-defaulting Panj-'s Loss m r^pect of this 

Non-defeuJtiDg PaXTfn res^S n f f & ^ f ^ ? 8 S^ement-Amount (determined by the 
Equivalent of f h e ? S a ? d E , ? l a l ' f TK ^ f f ^ ^ * e Tennination Currency 
Currency E q u i v a l S f t h e f w H T g 0 t h e ^ ^ ^ ^ t i n g P a r t y iess (B) the Termination 
positive n ^ e r I S n e Jnlrinfp i " 3 0 ^ O W n g ?the D e f s " » i ^ P«ly. If that amount is a 
number, thlX^efeSfiK^ na^h^ ^ f ? H D ? - d e ^ i U n g ^ ^ ''fit is « negative Party. «i.mng i-arty wiii pay the absolute value of that amount to the Defaulting 

Ter^atfon Events. If the fl^ T e n n i n 8 , o n ^ ^ ^ ^ fl ^ . ^ ^ ^ ^ ^ 

applies, except fhaUn dtSSS i f e ^ S 0 ? ? ? n l ^ ? 0 r & ^ 6 ^ X 4 X if Loss 
Party will be deemed to h^^ff ' rsfere"cffto * e Defaulting Party and to the Non-defaulting 

oeemed to be references to the Affected Party md the party which is not thf 
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(2) TV* 4/7^/erf Parlies. If there are tm> Affected Parties.-

Settlement A m o S m and l K , f 5 ^ 'f1 6"1 ^ f " 1 ^ h e party v,-iih fte higlier 
Amount f v i anr1 rtUh C b e ( r ! & m e n t An'oum ofthe partj- with the lower Settlement 
to X S II) the r t r ^ T n ? - 1 1 0 n ^ ^ E(3uiv£ ,en t o f T b e ^ P 8 ^ A " 0 " ^ owing A i^s (jj) the Termmabon Currency Equivalent of the Unpaid Amounts owing to Y, and 

f S e r feTaT^tf?WiI1 d e t , e m i l l e ]te L0SS in resPed o f t h i s Agreements if 
Transactions^Ldlni f ^ l ^ 6 ^ ' ^^a t ed , in respect of all Tennbaid 
^oss m tn. parry m m t n e Rl&terUiSS m flnd £he ^ ^ o f ^ ^ ^ ^^.^ ^ ^ ^ ^ ^ 

fi^wllbesuSSfaZ^S^fSln ^ P ^ 0 1 ^ ^ ' * 6 ^ ^ determined under thisSection 
or deliveries made £ one D S ? u S f " ^ ^ ^ ^ ^ ^ ^ ^ l s w » refied any payments 
during tep^l^Z'g^tffi^^*^?* ^ retabed b> such 0 ^ Part>') 
-Section o(d)(ii). ^ ^ T e r o»n a"on Dare to the date for payment detennined under 

loss of bargain 2Qd t l ^ s s of n r n ^ t€ 0 r l 0 i S find m a ^ ^ Such amount is payable for the 

losses. P ^ ^ l J l £ l l , e d to recover a«y additional damages as a consequence of such 

7- Transfer 

other part)-, except that:. * o f s e ^ r i t y < ^ othenvise) by eitherpartywirhouttheprior written consentofihe 

(a)-
or 

a y other right or n m r f y l K S / ^ 

: ' S f e u l t i ^ ^ T s e X f 6 ( 0 ^ ^ ^ 0 r ^ P S r t o f ltS 'msTest i n ^ ^ ^ P ^ J e to it fion, a 

Any purported transfer that is not in compliance ,yith this Section will be void. 

8' Contrsef ua] Currency "' "' " 

relevant cZ^r ^ I S Z & S A L ^ ^ ^ ^ 1 ^ ^ th i^reement vriU be made in th7 
pennirted by apJliSble few any o w S T * ^ P a y m e n t ( t h e ^ o l ^ ^ Cunency"). To the extent 
Cun-ency w i l l n o l b e d i s c h a r ^ d T s E t i J i b v , 0 ^ ^ P a y J n e j 5 t 5 un<Jer t h i s Agreement in the Contractual 
cxcepttotheextentsuchTnS^esu S ? L ^ 
reasonable manner and in good fafth £ ratZ • ^ m p t b y t h e p a r t y t o w h l c h Pa>™CIit i s o w d > e 0 ^ « « 
the foil amount in the c S S u a f ^ ' " ^ e * " f , t h e c u r r ^ y so tendered into the Contractuaf Currency, of 
reason fee nmomt in the c S r a c t u i 1 ( ^ y a i I a i ? o u ^ P 3 ^ 1 5 ^ resPect o f Ms Agreement; If for any 

me Contractual Currency so received falls short ofthe amount in the Contractual Currency 
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payable in respect of this Aprepmenf- -h ^ 
Wh'cable 18W, inunediatd/pay s»cl i d d S p ^ * ^ ^ T ^ * " p 3 y m m w i i i> t 0 t h c e>:tent P e n " i t ! ^ by 
compensate for fhe shortfall, f l at r e t o S ^ l •" ^tontotez) Currency as may be necessan- to 
«nount in the Contractual Currency p a v S w n r ^ ? ^ •" ^ C m t r a c i l J a ) Currency so recei>-ed exceeds the 
rcnrnd promptly the amoum of such £c~s P ^C n i S A ^ m ^ ^ P ^ l i v i n g the payment mil 

other than ti& C o n t « S ^ S ™ fe 
Agreement, (ii) for the payment of any a m o S f n ? ^ " 6 ^ ^ 0 f a n y 8 m o u m o w i nS » respect of this 
S ^ P ^ ^ g ^ t o r o r d e ? S t h ? S ? o f / C ^ y r ^ ' ^ , m " r a P ^ o f < h ' " s A E r e e m e n ' O r 
above, the pany 5 ^ ^ „ „ , aferrecove^ifs n ^ ' P ^ ' " 1 0 f 8 n y a m 0 1 J n t d e s c r i b e d ";D © ô  00 
piirsuan, to the judgment or ordS wSbe S S £ 0 f & e "̂ tam0Unt t o w h k h s u c h P 3 ^ « entit ed 
shortfall of Ihe Contractual C u n - ^ ^ ^ ? r r e , ' n m M W l d y ^ ^ o t h w P a ^ f t e ^ ^ o f a " V 
currency and will refund prompt iy to t l i ^ X ^ ^ as,a

l.
can»9«««» of sums paid in such othe'r 

party as a consequence ofLnw p2d?n, S S h S ^ "-f35,0f ? e ?0nI raCh2a i ^ ^ rec^ed ^ suoh 
any vanation be^-een the rate of SJhZ^tu;STn? ^ " " " ^ excess arises orresults from 
drejudgmenr or order for the D u m n ^ f ^ i " 7 " -on jBctual Cuirpr.cy is converlrd Into ihs CUTPT,™ nf 
«fc. aahig in a reasonabienfaTJZi ^ ^ " ^ ^ M t i ^ B ' V M k h s ^ r Z y k 
Currency, to purchase the ContractSl C u S ^ h tK J l y O T £ n g ' ^ CUrTenCy m c e i y e d mtotheContacma? 
actually received by such parry. Th terStfSchn T - 0 ™ ^ ^ Cl i r reaCy 0 f f h e i u d ^ or order 
costs or exchange payable in connect ^ w i h the: o S f f^'^^ W-,,h0-UI I i m i t a t i o n ' ^ P ! e i n i u r a s a n d 

^ T t i e Purchase of or conversion into the Contractual Currency. 

^ ' " d c p S o W ^ ^ 
— - ' - i ^ ^ o S ^ ^ , ^ 5 ? m e n t ' W ! ! te epforeeable as separate ,„d 

it ̂ ouid SS?uft£:T0s;? f if;s : s ^ r o a 8> i wi\bt sumcknt for * ̂ ^,o d—^ ̂  
d-i.ucj excnange or purchase been made. 

£• Miscellaneous 

wi 
p a e s a n o r a l conummicanoD and pnor writings with respect thereto. 

^^^^t^Mng7^^^^°ryff-& iH ™P«x °f *is Agreement will be effective 

privileges provided by law. ^ ^ a r e c™ulfltiye and not exclusiye of any rights, ptwes, remedies and 

(e) Coumerpms mcf Conflrmafmis. 

- o r i g m a i ^ ^ _ _ ^ ; p a r t s ^"olud.ng by facsimile transmission), each of which will be deemed an 

**y*0~to W ^ f f i ^ W ^ ^ * " « " » o f e a ^ Transaction fromthe moment 
p racf icab ieand-maybVexecSSLTdehl^-^^^ 
be created by « , 4 h a n 5 ^ o f l l c x e t n r t f / m c o u f t e r p S r t s ( i n d u d ^ b > ' f a c s i " 1 ^ t r a n s m i s s l o n ) o r 
messaging system, which to ̂ a s e w i h be ^ ^ 0 / d e

T ^ n i c m e s s a g « on an electronic 
snpplementto this Agreement ThenaSJ lv i ^ ^ ^ t . f o r all purposes to evidence a binding 
any such covnt^rpj, t e l e * ^ ^ f e f f l r m - 1 P ^ I ? 8 r e 5 n OTthro^h another effectiveroeans that 

, Jworeie^tiomc message constitutes a Confinnation. 
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S r e e m S ^ S S S i ^ ^ ^ J de!8>'". « ^ ^ 3 ^y right, power 01 privilege respect of this 
Pn'vilege will no be ItsuZ™t' f T a s & ^ S , V e r ' E n d e sir 'g le o r P5r t 'al e x e ro '^ of any right, power or 
- the Lrcise o f ^ ^ ^ ^ S ^ orfurtherexeixise,ofthatright,pcwJo; privilege 

S ^ c t S S S u S ^ g ^ ^ A g r e ^ e n t a r e for « ^ 0 ^ f e ^ ^ oniy and s r e n o f .amnion ol or to oe taken into consrderation in imerprefing this Agreement. 

20- Offices; Multibranch Parties 

Sough 11 S £ o S ^ S S or h o t 8 ? ' 1 1 1 6 ^ ^ ' ^ ^ ^ t h a t C n t o in t0 E T — ! i -
of booking office or jnrisoiS i o n o f i n c o ™ . r e p r K e n t .S i0 ^^zrpzrty that, nohvilhstanding the place 
t ^ same Ss if it had e S e d m o t h , £ ? I T*83?^™ DfEadb ^ theobiigations of such parfy are 
deemed to be r e p e a t e d ^ S ^ l o ^ Z ^ ^ S ^ ^ ^ ^ t ^ ^ ^ ' ^ ^ 

relive p i y m S J r d ^ v S S S e ^ 1 ' 1 ̂  ^ ? Lhe S c h e d u , e ' s , J c h ^ b r a n c h Pan)- may make and 
through which it Lakes Z ^ ^ z L ^ T T r ^ ^ Ty 0 f f i c e fefed " ( h e S c h e d u I e> a n d l h e 0 f f i « 
relevant Confhmafion r e c e H e s P £ > ' m c n t s or deliveries with respectto a Transaction will be specified m the 

3i. Expenses 

o u t - c f - P o c k | e S n s e i ' ^ ^ i ^ ^ ^ ^ ^ ^ o t h ^ p a ^ f o r ^ n d ^ a i n s t a D ^ s t m a b t o 
wfenewnen, a n d ^ ^ ^ f f e g ^ ^ ^ P T ^ ^ - ^ by such orher pany by reason ofthe 
Defaulting Party is a narty or bv ™ ^ t t l t A g r e e j n e n t 0/ £ n>'C r e d i t ^P?^ Document to which 
costs of collection. ' i y K m ! fflari011 o r 3n>' Transaction, including, bur not limiiec 

12, Worfcfs 

(a) 

the 
mited to. 

m any Snner J K S S ^ S t ^ ^ ^ ^ f ? - ^ ^ A g - n e m may be given , „ v 
lacsnnile transmission o- "lecrmn^ ^™ ':" """" -"f"'"^^" uuaei i,ecuon 5 ors may nor be given b\-
electronic m e s s a S W S ^ f ' S ^ S y f t ? ? f ;*ddres3 o r n u m b e r o r in a c c ™ c e «' l th fte 

g e .ystem details provided (see the Schedule) and will be deemed effective as indicsted:-

(U if in writing and delivered in person or by courier, on the date it is delivered; 

(ii) if sent by telex, on the date the recipient's answerback is received; 

S o ^ ^ S 3 S ? i S S S a n ' rv * e " ^ ^ «"»»»**» * "otfved by « responsible 
t h e s e n V ^ w S X e ^ 

iii not be m et by a transmission report generated by the sender's facsimile machine); 

M ieuj, onmedate thai marl is delivered or its delivery is attempted; or 

^ ^ — ^ ^ r t b o J e c t o n f c i K ^ 

SX̂ ^̂ ^̂ ^̂  
usiness on a 

or that communication i s d ^ r e d ZrP„ . ^ 0 r • ™dpl> ** aPPJicable> ^ ™t * local Busim 
Loczl-Business Day 1 4 i c h ^ i i f ^ ^ o r r e c e 3 ^ « applicable, after the close of bnsine 
mowing day that i^L^^^^0"110110^011 s h a ! I b e **™* S''v«i and effectives the first 

^ber^^^^^^SS?"^™^ W*^ fhe ̂  Chsnge th.e address' * ' » or fscs"ni3e 
i4gmg s>sten, details at which notices or other communications are to be given to it, 
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13. GoverrJug hnv,' and Jurisdiction 

i c i f i e d t t h e l l i u l e . TfciS A g r e e i I ! e n t w i a b e g^'e™ed by and constored in accordance with the law 

" " ( ^ c e e S j f S p S ' r S S l ^ 8 3 y ^ " ^ " ^ ^ ^ ^ re3a^ l0 t h i s ^ ~ , 

igi4la"?0t
0tohSondiS 0 f lheE^.Jisl5^^V'AisAgreementisexpressedtobegoyernedbv 

Stafes Ms ric° Court c S S t T , 5 " ' " t o r ' f ^ t 0 0 ^ o f Ihe S t a t e o f N e w Y o r k 2 n d fc U™«ed 
expressed to ^ ^ S ^ i l K ^ l " ^ ^ ^ ^ f c i S A — is 

S u J ^ S ^ r ' w " " ^ r̂̂ f̂̂ -̂ b̂eiayingofvenueofanyProceedrngs 
inconfen ent f o m m I S ^ h VeS Tc' Cia

L
lni tiwt 5Ucb ^ ^ d - ' n g s have been brought in an 

c o u r t d o e ^ y ^ 

the Civil ̂ d i ^ J ^ S S Z ^ S S ^ ^ J ? (?a,U"*ia* StafeS'BS defin6d " S ^ " ] P) Df 

time being m force) norwill t h S S i n ^ J'-p n^- ^ ra?aifiraton. e>c tens ion or re-enactment thereof for the 
of Proceeds ^L.ol^ri^^^ 

2 n e i n £ l ^ t o ^ S foffiS^Str^ ^ ^ ^ ^Cnt ̂ "^ ̂ ^ O^0site ?ts 
any p a ^ ' s p r o c e s s A ^ j^u Ta f*™ ^ ^hal^ serrjce orprooess fa any Proceedings. If for £ny reason 

of process given in t S ^ S l f ^ ? * fee
0
otherPart>' T^6 Parties irrevocably consem to service 

n g h t o f e ^ ^ ^ - ^ - ^ - ^ ^ ^ ^ ^ 

Sfc r B p S ^ S S d S ^ S 2 S S i S S ^ ^ ^ - ' ^ ^ M l e s r ^ e n t P * ™ ^ by applicable law, 
grounds of sovereignty or o i i S l ^ S ( F r e s Pf n ^ °':ih™ ^ or inonded use), all immumo on the 

4 injunction, order for Recife n P r S ^ ' J r 0 n 3 ( i ) SUI- 00 junsdicrion of any court, (Iii) relief by wsv of 

extent permitted by 3ppl c S b i e S t h a t ^ f l ™ ? " ^ ^ / ^ ^ ^ ^ irrevocably agrees, to the / .^"caoie iav, tnat it wul noi. claim any such immunity Ln any Proceedings. 

34. Definitions 

As used in this Agreement:-

"AMtoxtrf Tennination Event" has fhe meaning specified in Section 5(b). 

"AffectedParty" has the meaning specified in Section 5(b), 

respect to a n y ^ T e m L S 

" " ^ ^ ^ ^ ^ S S ^ ^ r r 0 " ' ^ « % « » ^ W . directly orindi^ 
common con trolml?&?^Xrtr^0r^^'^ePe^Wfl^^^^«ctly or indirectly undw 

- majority of the voting p o w S S e e m ^ o f p S ^ ^ " ^ e n % ^ ^ ^ ™mS " " ^ o f B 

"Appliatbh Rate" means:-
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wiui beaion 6(a)(ii)) on whrch that amoun! is payable, the Default Rate; 

{d) in all o t t e r ^ g ^ l h e T e r m ; n g t i o n Ra^ 

"BurdenedP«rty»hzS the meaning specified in Section 5(b). 

menEftĉ ny Zv^^S^^J^^f-^' ^ ^ o r r a t l f i c a t i D n ot or any change in or 
on which the releyam TransmiS^ 

wnZTcensem^ * C 0 I l s e n t-E i3P r o^ Action, authorisation, exemption, notice, filing, registration or exchange 

"CredaEvent Upon Merger" has the meaning specified in Secrion 5(b) 

"Credit SUppor{ Dociimenr, aeaa my ^ ^ ^ . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

"Credit Support Provider* hzs the meaning specified in the Schedule. 

r e W / ^ 5 e S e i r t l i 1 1 ^ ™ e S U m ft ' h e c o s j ( w i * ^ ' P ^ f or evidence of any actual cost)«, rhe 

oy ,T) ii n were » mno or or fundmg ihe relevant amount plus 1% per annum 
"Defaaliivg Par^" has ^ raeapjng ^ ^ . ^ ^ g ^ ^ ^ 

' ^ J - 3 W , ^ 2 , ^ ^ 3 t h £ d a t 6 d e f t ! n n . n e d ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

" ^ ofDefavit" has the meaning s p e c i f -m Smlon 5 ( E ) ^ . f ^ ^ ^ ^ g ^ ^ 

"legality"has the meaning specified in Section 5(b). 

^ ^ S ^ t a f S ? S ' i a f c S S ' i 8 D a ^ I381 Wm]d noi ^ ™ P ^ » « ] « * of a payment under 
authoritv ! m „ „ t , „ _ : ^ r e s e n ° r t 0 I T n e r connection between feehirisdirtim r,f rh^ o n v ^ n m L t „ r *„„„,:_ 

resident of such jurisdiction, o beinfor S S been ^ ' " ^ ^ W ^ * h a ^ b e e n 8 C m z e n w 

fuch jorisdiction, or haviW or S ^ h T H 1 g o rg a n i sea ; Present or engaged in a trade or business in 
jurisdiction, but deluding f o o n n e c S a r i L ^ T * ^ ^ ^ <» ^ P^ce of business in such 
delivered, performed its o b l i g a f o t s m ? 3 f y ^ ^ " ^ ^ or related person having executed. 
Support Document) U W 3 g a n o ^ or r^oved a payment under, or enforced, this Agreement or a Credit 

by the parties^ vmtiJfior d e t e S S T ™ feVailt C ? n n n n a t 5 on or, if not so specified, as otlienvise agreed 
Agreement, (b) in re] J o n to t™?^ySn?ETT " T ^ 0 r ^ ^ b y r e f e r e n c e ' ^ * » 
different, in the principal financial ce^Jtr? ^£jh£ p i s c e w ) 3 e r e t h s j e l e v a j l t **»•»* ^ located and, if 
or other comm unicati o n / i ^ 5 S J S c o n t Z n f ^ " ^ V 0 f S U C h P a y J n e ^ ^ f n refetion to ^ n o « c e 

for notice provided by the recipielt?nd^rrS^ P ^ w n d . e r S ^to^(a) ( i ) , inthecity specified in theaddress 
the relevant new account i s S b K c f i d B S r ^ 0 f ? ™ftCe c o n t e l lPkted by Section 2(b), in the place sphere 
performance with respect to such SpSlfcd T S S f t 0 S e C , i D n S®W>in t ^ relevant locations for 
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a party, the Tennination C u r ^ J f c E ^ ^ 0 n e 0 m ° r e Teroiinated Transactions, as the casema}- be, and 
ib total losses and costs S ^ S T S ^ ^ ^ ^ I ^ ^ ^ b l y d d e n n i n e s i n g o o d f e i t h t o b e 
Agreement or thai Tennina tedTm^bn or ̂ f T 5 5 6 0 SS l^*'™ mmh^ 'm connection with this 
a»y loss of bargain, cos! o f 6 m d ^ ^ S ^ & l ] P ^ J r a ' T ] m S ' **the CaSe " ^ b e ' i n c ) u d i n§ 
as a resuif of its t e m p i n g , l i q u ^ o b £ ? n r t f f.^.butwithomd»P''oation, loss or cosf incurred 
any gam resulting from any of ftm g»« S S rees 'EbJlfbffig ^ ^dge or related trading position (or 
dchvery^quired to have been m S ' s S n S S - ^ ^ ?^{m ^ 'm r e sP e c ) o f an>' P ^ e n t or 

fherdeyam Early Tennina ionDa'eandn^tnf-H^t,SiaCti? 0 I raa,1 aPP-,icab]e edition precedent or, or before nrfiMn-AtwAs-.. , , ' ^ ' ^^ 'C ana not made, exceDf..<;n.»RtnBv™ .̂-,.̂ :,,,f:„_ :^o..,.- _ ^/%^^,s .„. ".^. ̂ ..vnuE cany i ennmation Da'e And nnt m- rr , ^pjii-floie conouion precedent) on or before 
^ 6 e)(ii)(2XA) a p p i J e s , L o ^ d o S n ^ K ' ̂ f ' T / i 0 " ^ ^ P ' ^ t i o n , if Section 6(e)(iXl) or (3) 
Section 11. A partj will 5 ; ^ ^ L 0 J 
reasonably pracdcable, as of d* S ^ d i X ^ I ™ " ^ V T e m i i r-a t i o n Dafe> or> * ** * not 
determine its Loss by reference to o S f f n ^ S ^ f U reasonably pracucable. A part)-may (but need not) 
Levant marJcete. " cfUOia(10I!s of relevant rates or prices from one or more leading dealers in the 

. Each quotation 

- - ^ Credit S ^ o n ^ Z S S ' S e r ^ 3 ^ ^ ^ ^ 
Market-maker to enter into a ^ S l ^ ' S f 0 b l , g 8 t T o f £ u c h Part>0 m d the quoting Reference 
preserving for snch pany the eco^mic^eouh-inf T ^ 7ra™ctio^ ^ would have the effect of 
obligation was absolute o f c o n t ^ m m L s ^ ^ f l ^ " ^ 0T delivs!y C ^ ^ e r the underfying 
the parries under Section 2(a)n) hTSnect o f l , ^ t b e . s a t , s ,& c h o n o f e a c h aPP5^ble condition precedent) by 
* * wold, but for the o^citoTiheHjy^wf^ ^ ^ « ffoup of Terminal Transactiori 
this purpose. Unpaid Amounte u i r ^ a o T S ^ ^ ^ 1 ^ ^ ^ ^ ^ n required a&er that date. For 
are to be excluded but, wiihotrt h m S X anv n^f f Transacnon or group of Tenninaled Transsaions 
Termination Date, have been r e o u S f i S S ^ ^ " ^ ^ ^ " ^ b u t for ^ relCTant E*riy 
Early Terminadon Date is tc?Z?&££%atlSrf),0nofe8ChapPIicabIec0Ilditio"Pre«dent) aftertb?J 
d o c u m e n t a t i o n a s s a c h p a r i y ^ d n H e R e S S i S l ^ ^ ^ ^ a c r i o n would be object to such 
oerenmnatmn (or fe agent) will rZj^TnTlS^tT^l^' *? g 0 0 d f a i f r ' ^ ^ ^ P a ^ m a ^ the 
i^asonably practicable as ofthe s a m e ^ ? L v 5 / Dce Msrket-mskcr io provide its quotation to the ejrent 
i^oiiabJypracricable^fte-'tfaereT^otPsrJvT - ^ ^ ^ ^ t 0 d i f f e r e m f™6 z o n e s ) on or as soon as 
^ t o t e o b t a m e d v r i H t e s d S ? * ^ 
and, neach pany is so obUged a f e ^ f S S W ^ ^ ^ ^ ^ « make a determination under Section 6(e). 
Market Quotation will be l ie ^ S ^ f ™ " w * ^ ^ Itmore than three quotations are provided, the 
highest snd Jowesf v ^ e s . Jf ^ S l v teeing ,C (JU o t a t , o n s ' ^ ^ ™fi^dto the quotations having'ihe 
quotatjon remaining after d i ^ S g ^ S S V ™ 5 a r e ^ ' ^ ^ M e t Q u o t a t i o D wi3J ht ** 
quotation has the sarnie highest ̂ n e S e S S l T ^ ' S ^ 0 ^ F(ff ^ P 0 1 ^ ^ i f m a r e l h B n o ^ 
toEnthreoquotatiansareprrivided r w S e t e ^ 
Transacon o r ^ ^ «f ̂ i n a t ^ S ^ ^ ^ j ^ ^ ^ a n inrespect ofsuch Tenninated 

-^dVcLiim£ttiv{^ ofitotice or the lapse of time or both, 

determining a M3 r k e £ Quotation in s o l d ^ . i f *°S dealers m the relevant market selected by the party 
atefyall the criteria that ^ k p ^ S p i X i t m Z T ^ ^ T 0 f & e h i 8 h e s t * r e d i t s t s n d i ^ ^ 
extension of credit and (b) to t h e . S K S r i L . ^ ^ ^ ^ ^ w i l e £ h c r t 0 o f f e 'O T t o " ' ^ a n 

1 P^^csbie, fi om among such-dealers haying an office in the same city, 

organised, managed'md controlled o r c S ^ J l ^ ' ^Jurisdictions (a) in which the party is incorporated, 
nuoued or consjdered to have its seat, (b) ^vhere an Office through (yhich the party is 
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S a t t ^ ^ ^ ^ S L j l0vaf'̂  (V {n W h i c h t h e ^ ' e X e O T t e {hiS A8«™«»t and (d) in .> Fd^i-reni, rrom o, through which such payment is made. 

S f S I S toTSf ^ n i £ a " S a d a t e 0 n Whic i l a P 3 ^ 6 " ' <* *Kvw)- is to be made under Section 2(£)(i) 

rSS£^t?oss'Sut ° J J " m b J n » « o n of accounts, right of retention or withholding or similar right or 

, iwjer comraci, applicable law or othenvise) teat is exercised by, or imposed on, such payer. 

"SeMemcfAmoHnf" means, with respeci to a part)- and any Early Tennination Date, the sum of:- ' 

T e L i n S t e S m f r r i L ^ ^ ' B ^ l c a t of theMarket Quotations (whether positive or negative) for each 
nnmsred i ransacdon or group of Temmated Transactions for which fi Market Quotation is determined; and 

Snn ina tS P W f l r t -nn ( W ' h e t h e r P 0 S ^ e 0 r D e g s t i v E M d without reference to any Unpaid Amounts) for each 
deterrSned ^ ^ M U C T Z ^ ^ ^ l ^ f ^ &r which a Maricet Quotation cinnor be 
coinnierciallyreaTonableresSt r e a S O n a b l e b d i e f o f ? h e Part3' "lAiDg the determination) produce a 

"SpecifiedEntity te ^ m e a n i n g s s p e c i f l e d ^ fte ^ ^ 

SthSvfsfJSrS"^ 
oiii-n^ ise, ^ p. tnapsl or sureiy- or othenvise) in respect of borrowed money. 

Support ProvWer nf ^ T 1 h e r e a f t e r entereo into bet̂ -een one party to this Agreement (or any Credit 
4 S e m S v Crr^t^ ^ •S?> P ' i c a b , c S p e c i 5 s d Ejltil>' o f ««* P^rty) and the other parry » this 

exchange tra'nsact?™^f to^ sTfenf f ^ T ^ ^ ^ 0 p ? n j b o n d O p t i o n ; ^ ^ r a t e 0P t i o n ' f o r e i - a 

cross-cwrenc. 'nfe^vU^ ? ' floor , ranff l t*0n. «>nar transaction, currency swap transaction, 

identified a ^ & S ^ S S ' S fflany
A

TOinbraatJOn ffheSe ^ ^ ^ ^ ^ W ^ y other iransacrion opecmea i ransaction in mis Agreement or the relevant conuimation. 

"Stamp Tax" means any stamp, registration, documentation or similar tax. 

of any payment nnrter i M o T J , ^ P 0 5 ^ ^ zny government or other taxing authority in 
any payment under tois Agreement other than a stamp, registration, documentation or similar i 

"TaxEvent" has the meaning specified in Section 5(b). 

"TaxEven/ Upon Merger"^ the meaning specified in Section 5(b). 

either case) in effi^'imrnV^ * r " * , ^ H w r o n s a n a t0^ " result mg fixim an Event of Default, all Transactions (in 
(oIfSomXF.T'?^d ia feJ>' f

be f^e theeff^rvenessofthenoticeQesignatiiigthatEa;iyTenninationDate 
to , Automahc Early Term3nation» applies, immediately before that Early Termination Date). 

"Termination Currency^ h^^^^^^^-^^^^r 

<^wTA?J£(!>%]%%fV<ae"f" ™m$' i n ^ ^ ofKay a ™ * denominated in the Tennination 
than th-Tennfnaifnn r w ZSn«Z ? m o u n t a n d ' i n r e sPec : t o f a ny a i n o u n t denominated in a currency other 

as a t t h T r S S E a r i v T S S f f 1 ^ ^ ^ . ^ f q ^ e d to purchase such amount ofsuch Other Cuirency 
determined ^ o f a t e J ^ , f P8*8 ' j5 1"' l f f h e r e J e y a n t M a r ] c e t Quotation or Loss (as the case may be), is 
exchSTe tte of t L £ P - ' t ? f J 8 t e r d a ^ W i t b t h e Te™™tion Currency at fhe rate equal to the spot 

cnange rate oi the .oreign exchange agent (selected as provided below) for the purchase ofsuch Other 
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such Other CurrinJ- 1S v a ?ue on t h e r e l e ^ v T ^ ^the d s t ? f « s ' i M «'^ch a rale for the purcteseof 

o S f a S ^ o S n S 1 5 ^ ' " r t r Y i f 3 1 ' l0Jhe ̂ ^ l " 5 1 1 0 n , e a n o f the mSl ^Vilh0ul P r o o f OT e v ] d e n c e 
<. .J .0 cacti party (as certified by such party) if it were to fund or of funding such amounts. 

r e S c t o f l r T ^ 
but for Section 2(B Vnm t n l ^ t ? ' ! T ™ S thaf b e C E m e PE>'aD3e (or t h a t %TOuld -hsve ̂ come payable 
vhich rvnnh^unpaid 2 a 1 I s M r l V ^ ^ ^ ^ ^ Cr -pn'0r t 0 ^ EEri>' Tctmination Date and 
^ch obligationSer s'lZSm^T^Dale^(b)inreSpectofeachTerminaled^"ction, for 
settled bj' d e h ^ tn^uth n ^ i ? ^ Ch ^ S " T l d h a V e b e e n b u t for S e c t 'o n 2^)^iii)) ^ m ' r e d ^ ^ 
at such Early K S S " ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ t i o n Date and which has not been so settled as 
been) requi ^ t o ^ de v e r S t o "if10011- ^ t 0 a e ^ m a r k e t ValuB o f ihat w i l i c h w a s <or w o u ! d have 
« ^ t p ^ ^ 0 J ^ S i S e F^S ^ ^ " P ? ^ 1 1 1 ^ d 8 t e fi»-dd««y, in each case together with (to the 
such amounts oroblzSIon^J^ m , e r f ? ' 1

, n t b t CUn"enc> o f £Ucil amou ' r t s> f r™ {«"d ^d^ing) the date 
excluding)such J^rhT^ZJ^Z^l0 T^ ^ v^™ t 0 ^ h&Sn Pmd 0 r P e r f o n ^ d , 0 ^ 
the basis of dalh^oLotmdHfZ^ ' f * e ^ ^ b l e E a t e . Such amounts of mteresi wdl be calculated on 

refenedtoinJLSXXSfS 
under Section S ^ PZ^^^^ff^^ ^ ^ ^ ^ ^ ™ m a k e ^ deLmiition 
E q u i v a l e n ^ o f S f c i ^ ^ ^ ^ ^ ^ <* *» ^ — t i o n Currency 

COMERICAB^K O C E A N ^ L L C 

u 
Title; Vice President i ? . 1 ^ ' j j ™ 8 K a r c h o / 
i>ate: January 25,2008 /Tittef /Member / 
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SCHEDULE to the 1992 Master Agreement 
(Mulricurrerxy-Cross Border) 
Dated as of Jenusry 25, 2008 

between COMERICA BANK snd OCEAN 4560, LLC, 
('Tarty A") ("Tarty B") 

Par t i 
Tennination Provisiojis 

In ihis Agreement: 

(a) "Specified Entity" means in relation fo Psrty A - NOT APPLICABLE, and in relalion toParly B -Affiliates. 

''Specified Transsctioii*' will have ths 
rung spccjjjCu in Jechon i^ Oi uhs /rg-'cemeni. 

^ P ^ B r 0 S £ D e a a l t " P n ^ o n s of Section 5 ( a ) ^ will apply not lo Pam- A and will apply to 

banking business. P p 0 S"S receiVe<3 in t h e ^ ^ ^ course of a party's 

"Threshold Amount" means: 
with respect to Party A - not applicable 
wirh respect to Pany B - an amount equal to U.S. 510,000. 

^ 1% B r £ d i t E V e D t D P 0 D M " ! ^ ^visions of Section 5(bX*) will apply ro Parly A and to 

(e) 

CO 

fe) KTermin f l«oa Currency" means United States Dollars. 

^ r^ToI^T-TjTl^r 'm ^ ' ^ to ^ A " NOT APPLICABLE, and in 

notice to Panyfilvhich n o S a l u Z t t ^ J ^ f ^ b7 gl™g ^ (5) days prior bitten 
itedf insetW, believingfa too?fe S t ^ r l y ^P 1 1 1 1 ^ 0 1 3 ^ o r ^""^if Pa r}y A d e e r a s 

Agreement oranv S S f T ™ J ^ ^ e p r o s P e c t ofP8>™ent under, or performance of, this 
removal or S a s t T o f S o i 1 ^ ° t ,1S T * ™ " * ^ ^ ^ OT ̂ ^ A feacs ^ i o r a t i on , 
may, at its S ^ ^ f ^ e

b ^ I ^ . f * ^ * 1 1 * S«PP°rt Documents, then Party A 
Specified I^nsactton toTaXv \ S r J ^ f J f of tennination of this Agreement or any 
of any A d d i ^ ^ S S ^ ^ ' ^ ^ l " S p e d f y t h e ^ ^ Te™5nation Date. In casi 
A i f e ^ d - P ^ 6m"nat«oa Event unaer this Section l<h), each party will be considered an -
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(a) 

if 

(0 

(b) 

(c) 

(0 Section S(bXiv) is hereby deleted in its enthety and )eP]3ced by the folding: 

W W ^ T ^ L I " ^ E Y ^ ^ M ^ ' is specified in the Schedule as 
Specified Entity of r i t a S ^ ^ my, CreM S^pon P r o v i d £ r o f : X 0j" a n) ' aPPl''«Wc 
substantial^ fl £ £ % ^ " « f ^algamates with, or merges with cr into, or all or 
benefcial oreffeclivecon^fn? ^ ^ !S ^ ^ " ^ to or comes under the practical, 
r e c o n s t i f u e s ^ 
Section 5 C a ) r S b»r lhe c £ S ^ " ^ ^ ^ ^ , 0 n d o e S n o t ^ ^ ^ a n e ^ n t d e s c r i b ^ » 
materially v £ S tl antat%?y l ^ T ^ t ** T&Smng> ^ ^ o r t r a" s f e r e e e n 3 i ! ) ' i s 

case may be, hnmedTateih n S - ^ ^ S"J>-DOrt P r o v , 'd e r o r Sl!ch S P e d f i e d E n %>«the 
successor or i S ^ n ' w f a c , »f C ^ in such event, X or resulting entiiy, or its 

Moody's Investoi: S i c " S W ^ S L b e ^ A f f ' f ^ ( f 0 r P ^ 8 6 8 h e r e o f ' if 

maintains a long feim nJlnt£ - T,od^ J 0I Standard and Poofs Corporation ("S&P") 

Baa2 by Mood/s ^ BBS b y 7 ^ o f " ^ 0 f ^ ^ ^ roalerial3>' ^ ^ m 6 a n S b d ^ 

fv
ec"ori 1 ^ ) ^ X 1 ) is hereby amended by w r f ; , ^ f w * _ , ^ c , _ , _ .. „ . , „ . 

-ords: «, tnasbt n ^ ^ i n c a ^ f i ^ ^ ^ ^ S i ^ 5 " ^ ' 6 

S ^ ^ h ^ ^ . 8 " ™ 1 3 ^ ^ de3etinS -d replacing, in its entirety, *e infrodUctoiy 

™dW the p̂ cricaT S S S ^ S.* • * ^ "'"S ^ is *«»»f««» to or comes 
"'corporates'reinco^oraS t ™ S T ™ COnIr0 i 0 f ; a n 0 t h e r e n t i t>' ' o r ^organizes. 
consolidatio4 m a i g ^ S S ^ ? " ^ ' ^ ^ ^ ^ ^ ^ ^ ^ a t ^ *™ o f S!Jch 

reconsritufion-'- g a n , a U 0 n ' raa8er' ^ " ^ ^ reorgamzatron, inooiporation, reincorporation, or 

Part 2 
Tax Represenfations 

E H r S ^ ^ ^ ^ f f K ^ ^ ^ i * * ^ . fbritselfrepresents 
govemmental x^enue authSrifv nf ^ P ' S raodu'ed b y ^ P r a c t i c e o f anJ' retevam 
w i t h J i o l d i n g f o r o r r ^ c c o ^ n f T ^ ^ ' ^ J o n s d i* i<» to m a k e ^ ^ucrion or 

In m^ing rhis representation, each Party is relying on: 

0) the accuracy of any representation made by tire other party pursuant ,o Section 3(f); 

o & e r P a ^ S S s S ^ 2 | S ^ ^ - - P ^ i & i e 

f«0 the satisfaction of the agreement ofthe orherparty contained in Section 4(d), , 

jBfiEnfi^JH^^^mS sr^under sec£ion 4(a)(iio by—of 

12/04 ^ 
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• Parts 
Agreement fo Deliver Documents 

For the purpose of Section 4(a): 

(s) ^ Tax formj.j documents or certificares to be dshvered are: None 

(b) Other documents to be delivered are: 

Parfy 
required 
to deliver 
doeumeirt 

Part)'A 
and Part)' B 

Form/Document/Certificate 

Pany A 
and Party B 

Evidence reasonably satisiactor)' in form and 
substance to the other part)' as fo the names, 
true signatures, and authority of its officers 
and officials signing this Agreement or any 
Confirmation 

A copy ofthe annual report for such psrty 
contajning audited or certified financial 
statemems for the most recently ended 
financial year prepared and audited or 
certified m accordance wiih accounting 
principles, standards (if applicable) and 
practices generally accepted and consistently 
applie-d in accordance with the JaVr-s ofsuch 
party's jurisdiction of incorporation or 
organization together rvith the related 
auditor's or accountants' reports and 
approvals (as the case may be) 

Date by whicli 
to be delivered 

Upon execution 
of mis 
Agreement and, 
if requested. 
upon execution 
ofanv 
Confinnation 

As soon as 
publicly 

Covere! 
by 
Section 
3(d) 

Yes 

Yes 

available 

Part 4 
Miscellaneous 

(a) Addresses for Notices. Fo; the purpose of Section 12(a) of this Agreement: 

Address for notices or communications to Party A: 

Address: Comerica Bank, Oaktec Office Center 
3551 Hamlin Road, MC 7272 
Auburn Hills, Michigan 48326 -

Attention: Global Capital Market Operations 

Facsimile No. 248/ 373 -6797 Telephone Mo; 2487371-6796 

Address for notices or communications to Party B; 

12/04 AnnArbor SWSOJ 



Address; 30800 Woodward BloomfieW Hills, Ml 48301 

w 

(g) 

(fa)-

CO 

Authorized 
Signer: Hanna Karcho 
Phone £ 24S.645.5400 
Fax#: 24S.645.5015 
Emsii; hkarcho@yshoo.coin 

0>) Offices. The provisions of Section 10(a) vdll Sppfy to this Agreement , 

(c) Muiflbranch Party. For Lhe pu.rpose-of Section 10(c) of this AgrKment: 

Part3' A is not a Multibranch Party. 

Party B is not a Multibranch Part}-, 

Calculation Agent. The Calculation Agent is Party' A. 

CrSfs™ Dor™1' CJ r'1' SUPPOrt D0CUmeilt is no1 "PP^"6 » re!ati^ » Pany A. 
oVaTed j S u ' ^ 3 o S t * S p p J 7 b I e i a r e J s t i 0 n to P a r t > ' B a n d s t a 3 ! ̂ n ^etrer Agreement 

c o i ^ T K ; ^ HT10' freenient (A1J Assels) dated Janusi>' 3 = 2 0 0 8 ' c S " " ^ 
Rem^ot£ S f t ^ T^n V ^ G U a r a r ^ b>' H a n n a Kacho-Polsdl., Guaranty by 
S w t L Aoditionafy, Credit Support Documents incluoes each agreemem and 

to o S S n Z P ^ ^ ^ ' ^ aS3 l l r anCe 0 f Pa>™ent * P=fi»»ncc of any existing or 
incMna S L / l v I r ^ A g r e e m e n t ' m a d e b > ' 0 r 0 n W » f of » y p ™ or enthy 
T ^ ! ^ Z 7° fee S e n e r a i i t ) ' 0 f t h e f o r e g 0 i »& ^-y credit or loan agreement, note, 

subordinpuon o " . f r o b l l g a f i 0 n 5 finy guaranty, suretyship, letter of credif or 
^cm^rlZ I"T r?nng te any ^ ^ o b f i g « ^ ^ d any other financial support 
S S e t S ? a n y B 0 r ^ C r e d i t S u p P 0 r t ? r o v i " f e ) » fe^ offtny A or any of its 

A g r S S r r n f i ! T ^ ^ ^ ^ ^ " ^ ^ ^ ^ W i g a r i o n s o f P a n v - B t o P a ^ A u n d e r t h i s 
S S ^ n t x S T " ^ ^ 0 fa i i 'gat i0nS 0 f P a r t y B u n d e r t M s ^ ^ ^ ?«ty A may at 
uiairSabed S h P ? ^ I J T V T ^ ** 0 f f a S a i a S t ^ C r e d i t b a i a ^ OT d c P ^ ' ««^n» 

^ T S E S S S f ^ ^ ^ " P ^ ^ v « e r is not applicable in relation to Party A 
Refflo Polselli and ^ f 7K ^ ^ m ^ ^ t 0 ^ ^ B md m™s H a n n a Karcho-Polselii, 

cMstrng 0r future obligation orP^ty £ under this Agreeing or any Credit Support Document 

^ S h f S ^ o f M t ^ E S r ? ^ g O V e n , e d b y 8 n d COnStrUed fa BCCOTfaM6 w i t h ^ e 
ouiie oi Michigan (without reference to choice of law doctrine), 

S date o J ' S f A g S n i e n ? " " 1 ^ 3 1 ^ 0 f ^ ' ^ 2 ( C ) 0 f * * A g r e e m m t WiJ1 a o t aPP 3>' f r o m 

"Afiiljate" W i u have the meaning specified in Section 14 of this Agreement. 
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Par ts 
Other Provisions 

(d) 

Option DefLnttiom ("he ? i n r ^ 
"Definitions'̂ , as publish b v l ^ r r " 8 • , ^ ^ Wi,b Eile 2000 DeSnitions. the 
Exchange CoLiSee Zt * f ^ ^ ^ ^ ^ T r a d e r e Association and The Foreign 
^ ^ t ^ l p j ^ ^ ^ . ^ ^ « -orporated by inference into this 

fte parties, the FX o S o t S ^ f ^ T " ^ ^ UrJcSS 0 t h e r , v i s e a f i r e e d in w i t i ' n S b ) ' 
Option Transactions. 8 p p ] y ^ mth r e s P e c t to F X Transactions and Currency 

^ ^ S e ^ ^ S T ^ ^ ' ^ " ^ 0 t h e ^ » «* w „ « of any i n c o n s ^ n - b ^ - - r 
O-i ' thetherS^ 
O n c l u d i n g ^ O ^ y ^ - ^ ^ ^ ^ ^ d ^ t h e D e . n i t i ^ ^ 

CO Hepi-esenta t ion , The follo.-ing is added as a new Section 3(aXvi): 

noilstZToi^ J ^ ^ ^ b ^ ^ J ? ^ bel0W>' ® * acte » P " - " ^ ' »-«« 
agent, broker, advisor or fiSSrr in Sfv P a ^ ' " ' ^ 0 n J y aI a n n ' S iengCh a n d * n o t j t s 

-nsfe, and benefits t h a ^ o f ' S ^ 7 g t h e P r e 5 e n t aDd ^ e results, consequences, 
advice ̂  toolvnp^,SSS^^^^,!,,,^ ^ tega! " ^ ^ ' ^ ^ ^ 
nsks, has determined t h e i - a r S o D r r ^ f i ^ ^ ^ ^ ^ 6 Levant Agreement and those 
not reh'ed and will not be r S ^ S n Z t a K " W n i ^ 8 S s ^ ^ e risks, and (y) it has 
opmion, or represenrarion) from fhe mh 7 e™lmam™™™e (including any recommendation, 
fte orher part? or irs S ^ ^ ^ T ^ ' a r T ! ! i a t e s - * e - P ^ ^ t i v e s o r a d v i S o r e o f 
or an opinion of counsel ^ S Z S f " ^ 

& M S S ^ S ! S ^ 2 ^ 5 S S 5 - ^ ^ T r a i l s a c t ^ ^d r Confirmation, any Credit 
— n a t i o n ) between * , ^ S S B S ^ S ' S ^ K f f i ^ " " * W ^ 

Ŝfef̂ Xn̂ l0^̂ ^̂ ^̂ ^ 
maintain as part of the official w S b o ^ n f A g r f ° i e a t * ™'« continuously include and 
other exhibits, suppleoiente i d a S c h m e S ^ f T**? ? J S A^s™»i> ^ Schedule and all 
terem «}, Confirmations a n f e v i S J e o??P n f 0 *"* ̂ ^ ^ ™°W^ ^ reference 
reinedies > y 3 2 i c f a t b e o t h p ^ / ^ Z f J ^ 8 3 ^ «PP™val6. in addition to any other 
deraulte on -any of its o b l i ^ T k T s e P Z t f ^ ^ ^ ^ m e n f or othenvise, if it breaches or 
CDMted to 8 p ^ y to a n y ' ^ ^ ^ S ^ ^ f ^ P ^ W h W, the other p s r ty shall be 
perrormance ofsuch obligations finri^lpf,-JnSd)Cnon f o r m o r d e r squ i r ing specific 

12/04 5 
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(e) 

Ch) 

one Affected Party S Z S J ^ Z ^ l n .c l R iu m sJa n o« where there is a Defeultmg Pany or 
v-'ill, ar the opt.on'of the £Z ^ l ^ T ^ l underSeD» ion 5(b)fiy)'Tias occorred 
without Prior notice !o th/nefrul in ? " ^ K D ! | U h i n g P a n y o r t h e A f f t c ! e d P ^ ^ 
against aSy anioun5(s) ( t h - w f e A ^ ^ T * ' A ^ l c d P a ^ b 5 reduced b3' '"ls ^ ^ f f 
ftture or upon the S c o n c e n ' g r""'^ ̂ f " " " P P ^ a b l e ^hsiber Bt s,Jc}"' t™e «"" the 
r̂rency, plJVf^^l^S1^^^ *?£**t0 t h e ^ ( ' " ^ P ^ v e ofthe 

between the P a ^ a n S r ^ v - - S ^ f 0blimim) ^ ^ e n y 0 l h e r ^ m e n t ( s ) 
P«iy to, or in ft J S ire 0 her ^ £ 3 ? % " f " ^ ' " ^ fcsaed or executed by one 
promptly and in all res^ecS to th" e ^ f t f ' T ^ ^ T * Am0mJ WiI1 b e d l S c h a rg e d 

eny set-off effected under ftiso^S V'f^'0^ X T O ] 1 ^ n o t i c e to the other parij-of 
the Other Agreement I S ? ^ . ? - f 0 r t l f ^ ? o s e > e j J h e r ' ^ Early Termination Amount 
into the on J n c y i n ^ S S ^ ^ K ^ ™ ? * ™ t e ) m a>'b e ^ r t 6 d ^ 

or 
X into tli A into the currency in which the n ^ , Z V % SUCn a n 5 0 U n ^ m a>'b e converted b> 
would beable, act ine ir a rea o n S f d e D o r a ™ t a l Et ! h e rate of exchange at which such pany 
ofsuch c m ^ ^ ^ ^ f ^ ^ ^ B o o d faiih, to purchase the relevant amount 
and set-oiTin i esoec! o r.!. ,-'-n-2f?erta31ed, X may in good faiih estimate that obligation 

^ e o b l i g a t i ^ T s t S S i ^ S 
othersecnriry interest^ksnartranh h, ' ^ ^ f ^ ^ ht effecf '>eio create a charge or 
set-off, combination of acconn^r P b e w n h o u f PreJ^iceand in addition to any right of 

m S L a S y ^ S v ^ A ^ ^ m e a n - n g S p e c i f i e d in S e c t i o n ]4> "Locs] ^shess Day-
Michigan. h - ^ A8Ddco,nn!erciajtan}cSareopenforbusinessiniheCit5'ofDetroit! 

(g) 
Jurisdiction. Section 13(b)(i) shall be deleted and replaced vtffc th, following: , 

such assignee of P a r t t T Each o f ^ S " E v e n r O T ^ l t ^ r e s p e c t to eidier Party A or 
concerning Pany B vviihlnv A f f i f f ^% ^ ^ ^ ?&Ity A ^ s h a r e ^ mfon^ation 

0) 

sny Transaction) a n £ a o ^ i S ^ ^ f ***-* c o i m e c « 0 " wi* this Agreement (including 
or in any proceeding"forthl 2 S S f ^ - ^ ^ b 5 S l ! b m i t t e d i n e y i d e n c £ t 0 W ^ «ig JOT me purple of establishing any matters pertinent thereto. 

s on a non-d ^ S n g T a S T ^ l ^ T m * i fr^***"*. AH obligations ona 

are subject Jo the ronrf H™, ' . y h e r ! n a t U r e d o r '^Mated obligation to Y, 
" d ^ A f f l i a t S S d e S T ' " ^ y ^ '""P"**™* «3' »f its obligations to X 

12/04 V 
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(k) 

CIRCUMSTANCES: AcKPA^i J^JJl^ BL * MVJEI> D ^ E R CCRTUN 

^ TRIAL BY J ^ y j * THE c y ? ^ 0 ™ ^ 1 : ? ? N E F I T = WAIVES ANY RIGHT 
PERFORMANCE OR ENFORCrnrSrn l S L K T I G A T I 0 N REGARDING THE 
AGREEMENT. IFPA^Ty A ^ I ^ ^ f ^ ^ ^ Y ^ ^ T E D T O ^ ^ 
THAT CONTAINS A J ^ I C T A T ^ ? ^ ^ P A R T I E S T 0 ^ AGREEMENT 
SUCH PROVTSIO^ H S S S r S S ! - S J S I 0 N ' T H E N T H E TERMS OF 
THIS AGREEMENT AM) IN T ^ w S ? ™ ^ ? ^ 1 0 AND M A D E A P A R T 0 r 

ABOVE IS NOT ENFORCE AZ^S??J™ ^ ^ T W A L WAIVER SETFORTH 

COMERICA BANK 
OCEAN 4660, LLC 

^^J^Z^ 
By 
Name Greg Yovan 
Title Vice Pres dent 
Date January 25,200s 

1^04 

AnnArDor_8&!3D 



'£iy=^^jSi3> 

ConnrrriBf: icn 

O-v 

u-

Date 
Janua-y 25 2008 

fo Ocean 456u, lie 
Atiennon Hanns Karcho 
Phone - 248 5^5 5^00 
Fa>^ 245 6^5 5015 

From 
COMERICA BANK 

Subject Sw rap Transaction (Rer SW1556) 

rransacfaon entered tnto on rhe TmZnT iS ^ S S I iorTh T h e t s , T n s a n d conaruons of rhe swap 
COMER/CA BANK f P a r ^ A ana S c p f h S T , f b e l 0 W ( r h e "S W a P T r a n s a c ^ n " ) beiwin 

- s raerrea LO ir me Swap Agreemeni speafied below 

- ^ n - 1
T h ] S c o n f i m 3 r j o " suoplemems fi 

- - e o January 25 200S, benve-n ^am, 
contained n o r , n c n m o ' TO ,, ', a a y " a ' , u ra '1iy B (rne "sv, 

.*«,-, D "? m i S p a ' ' 0 f a n d , s s u b J e K TO rne Master AqreerrenL 
w i S Z i I"? P ^ ' B ^ " S ^ AgrBemenT) All p r o v e s 

goven ihis 

- rnonzed and does S ' v f o S ^ a n T w ^ ^ ^ ^ " ^ ] n i 0 r h e Sv-3P T r a n s a ^ n IS 

r e ^ s of any agreemeni to which^ s ^ ^^JOV of oraamza^ or resioence or ^ e 
Swap 1 ransacnon and anv ieoaJ r e a u I a S w " h a S "**"* "* OWn " " ^ . o n s about ihe 
irom rhe Swap Transacnon, and hasconn^S^^T9 o r e c 3 r , D m , c consequences ansing 
«s own evaiuaDon of the Swap Transacno^ ^ ^ ^ ^ T r a n s a c n o n « sutxableln lighr of 

P ransacnon ano trs own nnancia! capabiltfaes and sophistication 

Definraons ^ p m ^ ^ ^ ^ J ^ ^ 1 1 ^ sno provisions contained m me 2000 ISDA 
Dennmons") | n the event of anv moon^£ T ! a n d Derrvames Assocanon, inc ) (The 

* « Confirnnafion, tn,s Cannon ^ ^ m ^ ^ ^ "* prDViSDnS a n d 



nerenns ofthe p a b u l a r Ŝ , 

Paw A 

i S D 

Parr/ B 

'I'Da/fJoftona/Am 
ount 

Wonona/ Schedule 

i fsrisacjon Jo wh.ch rn's Ccnf-n nsiion tela es are as TO JO/'S 

COMBRiCp BANK 

OCEAN 4560, LLC 

5t0 550 000 00 USD 

See Schedule A - Dates will adjusi act 
tneMoomedFol.olVingBuS,n5ssDay Convention •* 

orona to 

1 ' c u e harp 

E 'ecrive Date 

f ermina-jon Dare 

Fixed Rsie p a ^ r 

P S End S r P^m e n r D— for, 
or 

Fcced Rai l re 

FKed Rate Dav 
Count FracDonJ 

FLOATING AMD UMTS-

Fioanng Rate Payer: 

JanL.ao'25 2003 

February 1, 2008 

In a 
bruary', 2011 sub). eci to aaiustmeni 

B u s i ^ T n ^ *"" t h e Moa ' r leQ ' F o , i ^ n o 
a N ^ T n ^ CO

(
nVennon- ^ respect to" 

a N ^ York and Lonaon Bantang Day 

OCEAN iSSO LLC 
Pany BJ 

^onrn^onihelsioayofeach.rponth 
S K9 "farch 01 ' 2 0 0 8 ' ^ r o ^h and 

-a^ustmenr m accorcance wm the Mcd^ea 
Following Business Day Conventon 

3^0% 

AeataJ / 380 

COMERICA BA?^K 
[Parry A] 



^ ^ " J T S ^ F H li-^TT 

g - B n g Rate Payer Payment Dates fc 

or E a d v ^ teS- " D B l S y e d P a ^ e n t ' t a r i y Payment apptesj 
Monthly on the 1st day of each month, 
commencing March 01, 2005, through ana 
including tne"Termination Date, subject to 
adjustmant in accordance w/th the Modified 
Following Business Day Convention 

Floating Rate for initial 
Penod 

Floating Rate Option 

Designated Marunry" 

Floating Rate Day 
Count Fraction 

Reset Dates 

Business Days 

Calculation Agent 

OTTSCBS, 

Pa aymeni inszructlons for Peri}/ A sn: 

Paymenf Instructions for Psrfy 8 in; 

TBD 

USD-LIBOR-BBA 

One (1) month 

Actual / 350 

The first day of each Fioating Rate Psv er 
Calculation Penoa 

New York and Lonoon 

Comenca Bank 

Pam' A is noi a Muln oranch Pa^ 
Pamy B is not a Muln branch Pany 

We will serde amounts to your accounr 
1852-400S8-3 wrrn Comenca Bank 

185^-40038-3 w/m Comenca Bank 



From and 
'ncJud/na 

02/01/08 
03/03/08 
0-701/03 
05/01/08 
06/02/08 
07/01/08 
08/01/08 
09/02/05 
10/01/08 
11/03/08 
12/01/08 
01/02/09 
02/02/09 
03/02/09 
04/01/09 
05/01/09 
06/01/09 
07/01/09 

08/03/09 
09/01/09 
10/01/09 
11/02/09 
12/01/09 
01/04/10 
02/01/10 
03/01/10 
04/01/10 
05/04/10 
06/01/10 
07/01/10 
08/02/10 
09/01/10 

03/03/08 
04/01/08 

05/01/05 
06/02/08 
07/01/08 
08/01/08 
09/02/08 
10/01/06 
11/03/08 
12/01/08 
01/02/09 
02/02/09 
03/02/09 
04/01/09 
05/01/09 
06/01/09 

07/01/09 
08/03/09 
09/01/09 
10/01/09 
11/02/09 
12/01/09 

01/04/10 
02/01/10 
03/01/10 

Monthly 
Notional 

Amonization 

Outstanding 
Notional 
Amount 

04/01/10 
05/04/10 
05/01/10 
07/01/10 
08/02/10 
09/01/10 
10/01/10 

.. j om /JO _i j /Q-1 /1 o 
11/01/10 12/01/10 

12/01/10 01/04/11 
01/04/11 02/01/11 

37,627.49 
.37,812.49 
37,998 40 
38,185 22 
38,372 97 
38,551.64 
38.751.23 
38,941 76 
39.133 22 
39.325 63 
39 513 98 
39.713 28 
39,903.54 
40,104 75 
4 0 301.93 
40.500 09 
49,699.21 
^O.899.32 
41.10CM0 
41,302.48 
41,505.55 
41,709.62 
41,914.69 
42,120 77 
42,327.87 
42.535.98 
42,745.11 
42,955.28 
43,166.47 
43,378.71 
43,591.99 

10,350,000 00 
10,812,372 51 
10,77^,560.03 
10,736,561.63 
10,698,376.40 
10,660 003.44 
10,621,441.80 
10,582,690.57 
10,543.7^8.81 
10,504,615 59 
10,465 289 97 
10,425,770 99 
10,386,057 71 
10.3^6,149 18 
10 306.044 42 
10,265 742.49 
10,225242 40 
10,184,543.19 
10,143,643,88 
10,102,543 48 
10,061,241 00 
10,019.735.44 
9,978,025.82 
9,936.111.13 
9,893,990.36 
9,851,662.49 
9,809,126.51 
9.766,381.40 
9,723,426.12 
9,680,259,65 
9.636,880.94 

-43 ,806 :32-
44,021.70 
44,238.14 
44,455.64 

9,593,288.95 

—9,549,482:64" 
9,505,460.94 
9,461,222.81 

9,416,767.17 

• O"*. « a d j u s I axording to f b 9 ^ ^ ^ ^ ^ ^ ^ 



p. •ease confirm ihai the fc 
s Swap Transacnon bv 
ecuted Confirmation b\ f^^S-S/ i" J ^ H ' " i U K a De ov/ s n o s e n 3 l n 9 B CDPy ot the 

^ P T ^ o n ^ ^ ^ 

you^n^Se6 WOrk ,n3 ^ ' , n y0U 0 n tn!S ^ s a c b o n ano we look fom ard to wonong with 

OOMtPJCA BANK 

a.,. 
By 
j£p~fe-JyDi/sn 

Jjtfe VjcePresjQsn-
JEIlLSTy2i ;2008 

I>£ 

Confirned 

OCEAN ifiBO, LLC 

\2CHe HarrjE Ksrcbo *" 

file:///2CHe


Telephone: (2^1371-6745 
facsimile; (2^)371-68^1 

"to Ocean ^660, lie 

PAYMENT CONFIRMATION 

ffrj I 
3651 Hsmltn Road, 2nc" Floor 
ALbLrn Hills, M, ^8326 

January 31, 2011 

ATTK Ms Hanns Karcho 
Phone Nc (24S) 645-5400 
Fax No.- (2^8)6<5-5D15 

The follovyino raie spllinn -n-i 

-oumejpany Reference = 

Cornenca Bart; Receives: 

02/01/2011 

Curren! Rale. 

Os>' Bssls: 

Day Count 

Wolional Af7>oup-t; 

Currency 

PayiDsnt Amounc 

lomerics Ban}; Psys 

3.400000 

A O 

28 

9,416.767.17 

USD 

2^,902.12 

PenocSlarL oi/ncr?r\ii 
Perao Ena, 

R^ie DescnpJion: 

TELB^TE 1 MO LIBOR 

CuTeni Rale. 

Day BSSIE 

Oay Count 

Notion al Amount 
Curfenc)': 

Paymenl AmouoL 

0 260S30 

A/3 

28 

9,416,787.17 
USD 

1rS08.es 

02/01/2011 

On February 1,2011 Ocean 46S0, lie shall pay Comerica Bank 22,993.23 

FLDDAf 811-054-335 

ff any of the sbove hiortnaibn is incorreci, piease coniaci us. ' " 

at 

http://1rS08.es




COMERICA BANK, 
a Texas bant ing associatioi 

Plamtin, 

vs. 

// 
didj' A (icpi" •? 

/ / / ? / / 

IN THE CIRCUIT COURT OF THE 
17TH JUDICIAL CIRCUIT IN AND 
FOR BROWARD COUNTY, FLORIDA 

CASE NO. 

fe^C" 

A, 

OCEAN 4660, LLC a Florida hznited 

T ATmSr, r , f ? ^ ^ ^ OCEANSIDE 
MDDERDALE, INC.. a Honda 
corporation, FIENNETF A F ^ A I ^ 
iBdividuaUy, ANGELA DTPIL^TO 
individually, T 0 W N OF 

^AUDERDALE-BY-THE-SE4 a 
Pohtical subdivision of The State of 

INC n% J ^ - ^ ^ - G E M E N T 
INC OF FLORIDA d/b/a SOUTHERN 
SANITATION SERVICE, a F W a 
corporation, AFFINITY 
MECILANICAL INC., f * ^ 

C O U N m ? " i a n d BROW_4RD 
OUUNT1, a political subdivision of 
Liiebrate of Florida. 

Defendan­ts. 

"T <? n - 2 8 kk / 

wiiCEOFUSr-c 
V--

-SB3LACTION SUMMONS 

THE STATE OF FLORIDA-

To All and Singular the Sheriffs ofthe State: 

C 0 m p l a I O t ^ L d o s P ^ I n f D
M A £ ^ E

T
D %l ^ ^ S — S - d a «™ of the 

Receiver or. Al te rna t ivS M ? ^ L l S P e n d e n s ' a n d Mozion fOT Appointment of a 
LAUDERDAJ^ I N C " A] ^ 0 n ^ ^ 0 r d e r SequeBtenng Rents on OCEANSIDE 

^ ^ - i ^ C V a F l o r i d a corporation, by serving its Registered Agent-

K E N N E T H FRANK 
2310 E . ATLANTIC BOULEVARD, SUITE 206 

P O M P A N O BEACH, FL 33062 

the C o ^ a L T & r ^ o s ^ ^ ^ 7 0 1 1 ' Y o u " e r e^d to — w r i t t e B ^ H s e ^ ,-- , - ^ -
whose address is Holland T t t D

T
a

T
m ^ e s ra Plaintiffs attorney, Brian E.lJHote Esq, L' 'E ,', 

Holland &. Kmghr LLP, 515 East Las Olas Boulevard, Suite 1200 Ft "••'•: 
! ' , l l NOV 18 ' 2011 ijj: 



before s e i „ c e o r P W f f , ' T 6 1 " * " d e f e n S e E ' ™ h t h e C k r i of l h l s C ™ r t " * -
default will be e n t e - T ! T' ^ l m m«™tely thereafter. If you fail to do so a 

be ente1CQ agamstyou for the relief demanded m the Complaint. 

AccoMMomrioN J M D ™ ^ p ^ i Dis^iLin' m o NEEDS ANY 
.IKE ENTITLED AT v n ^ L ° ^^CIPATE IN THIS PEOCEBDING, YOU 
ASSISTANCE PLEASE CC^rTJ^' T 0 T H E ™0™™ OF CERTAIN 
ROOM 1 3 6 . % R T ? S p ^ ; ? ^ B E T T r L E T T S ' 201 S-R 6 T H STREET, 
WITHIN 2 W O M ^ S ^ ^ 3 ! 3 0 1 ' 0 E TELEPHONE (954) 831-6364 
YOU ABE HEARINC ^FrSLl0VR E E C E I p T OF THIS DOCUMENT. IF 
VOICE M R S ^ ™ ! ™ ^ (TDD) 1-300-955-877!; IF YOU ABE 

WITMbSS my hand and rhe seal of said Court on. 
^2011 . 

HOWARD C. FORMAN 
as Clerk & Comptroller of said Cour t 

ZW7336}9 vi 

By: jANGE^REED-SHEFFIRr 
Deputy dlerk 
(Couri; Seal) 

WO^ 1 7 71)11 A TRUE COPY 
LUI-! I Circuit Court Seal 



IN THE CIRCUIT COURT OF THE 17TH 
JUDICIAL CIRCUIT P\T AND FOR 
BROWARD COUNTY, FLORIDA 

COMERICA BANK, 
a Texas banking association. 

PJainiiiT 

CASE NO. 

U -2 D A 
vs. 

' £ 4 4 7 

OCEAN 4660, LLC a Florida limited 
liability company, OCEANSIDE 
LAUDERDALE, INC., a Florida 
coiporation, KENNETH A. FRANK, 
individually, ANGELA DIPILATO, 
individually, TOWN OF LAUDERDALE-
BY-THE-SEA, apolitical subdivision ofthe 
State of Florida, WASTE MANAGEMENT 
INTC OF FLORIDA d/b/a SOUTHERN 
SANITATION SERVICE, a Florida 
corporation, AFFINITY MECHANICAL 
D\TC., a Flonda coiporation, and 
BROWARD COUNTY, a political 
subdivision of ihe State of Florida, A TRUE COPV I 

Defendants I mv i' m 
Ĥ 

NOTICE OF LIS PENDENS 

CLtRf Of C.RCU'T'-O IP 

TO: 
ANGELA^DIPILATO E T S E ^ ^ ^ ^ C , KENNETH A. PRANK. 
MANAGEMENTS? ' n v v r n l ^ LAUD™ALE-BY-THE-SEA, WASTE 
A F F I N T T Y ^ C H ^ P A f r t r n ^ ^ S 0 U T H E R N SANITATION SERVICE, 
I T M i A Y C o ^ E ^ ' mC-' B R O W A R D COUNTY, AND OTHERS TO WHOM 

You are notified ofthe institution of this action by Comenca Bank, against you seekin* 

^ ™ a n » on the follo^popcrty In Browaxd County, Flonda: 

L - d situated m the County of Broward, State of Florida, described as follows: 

PARCELA 

^JDEB^^EBYTHF^VA18' ^J9' * Bl0Ck 1 0 ' a n d L o t s I 4 ' 35> 1 6 md l7> i n B 3 ^ 9 of 
the Public Records of B ^ w a ^ r Z n P T M ^ ^ ^ ^ ^ r e C O r d e d * P i a t B o o k 6 ' P a g e 2 o f 

oia ro^ard County, Fionda: ALSO, ah of thatparcel of land, if any. bounded 



Comerica Bank v. Ocean 4660, LLC, er al 
Nonce of Lis Penden s 

bonded „„ fte S o r S r ^ a o"™," ^ 0 r t l b y ? ' , e " ^ " " 0f ^ » ^ ^ » - " 
A-Jaffllc Ocean, „•„ l a n d

 >
f c ™ ' ^ ^ ^ - « Block 9, e^ded eaaerly 10 l h e 

L - d Sim a ted m ft, c ^ . o f B r o w a r d > E [ a t t o f ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

EARCELB 

K ^ i j ; PiStok 6fp^L?^ApLE
w

m;THE SEA' A C C O ™ G TO ™«« 
book 6, Page 2, oi the Pubhc Records of Broward County. Florida 

PARCELX; 

^oo-v o, Fage 2 oi the Pubhc Records of Broward County, Florida. 

Tax Identification No s 1 oi i s m ô n nn 
n-No.s i^lS-01-06100and 19318-01-07000 (Parcel A) 

I93S1-01-07300 (ParcelB) 
1931S-G2-06800 and 19318-03-06S20 (Parcel C) 

Cownonfy fa,^ a s 4 6 6 0 N ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

^ t e d : ^ ^ ^ ^ 2 0 1 1 . HOLLAND & KNIGHT LLP 

Aitomeys tor Comerica Bank 
-515 East Las Olas Boulevard, 12th Floor 
Fort Lauderdale, FL 33302-4070 
Tel: (954)525-1000 
Fax: (954) 463-2030 

Brian K. Hole 
Florida Bar No. 019968 
Nicole C. Velasco 

# 2 0 3 0 J 4 3 3_v i Flonda Bar No. 0028585 



COMERICA BANK, 
a Texas banking association, 

Plaintiff, 

vs. 

OCEAN 4660, LLC a Florida limited 
Lability comparrr, OCEANSIDE 
LAUDERDALE, INC. a Florida 
coiporation, KENNETH A FRANK, 
individual , ANGELA DIPIK4TO, 
individually, TOWN OF 
LAUDERDALE-BY--THE-SEA, a 
political subdndsion of the State of 
Florida, WASTE MANAGEMENT 
INC. OF FLORIDA d/b/a SOUTHERN 
SANITATION SERVICE, a Florida 
coiporation, AFFINITY 
MECHANICAL INC., a Florida 
corporation, and BROWARD 
COUNTY, a political subdivision of 
the Stare of Florida, 

Defendants 

= 7 7 ^ • ' y 

/ / / - ' 7 / / i f /£??/• 

V/V' 
7f 

IN THE CIRCUIT COURT OF THE 
17TH JUDICIAL CIRCUIT IN AND 
FOR BROWARD COUNTY, FLORIDA 

CASE NO. 

# 1 & 

f f -0 2 S 4 4 7 

-gQMPLAINTFOR FORECLOSURE 

Plaintiff Comerica Bani, a Texas banking association ("Comerica'-), sues 

Defendants Ocean 4660, LLC fOcean- 4660"), Oceanside Lauderdale, Inc. 

("Oceanside Lauderdale"), Kenneth A. Frank fFranF), Angela Dipilato C'Dipilato")' 

^o^^o_L^^de^_^^^^_1Se^the::i£I^D; W a 5 t e Management Inc. of Florida 

d/b/a Southern Sanitation fWMIF'), Affinity Mechanical Inc. (<Af&mty»), and 

Broward County (the "County"), and states: 



^ ^ ^ ^ A N D J U R i g p i c r i ^ N A L ALLEGATIONS 

This is an action to foreclose on real and personal property located in 

Broward County, Florida. 

2- Comerica is a Texas banking association. 

3- Ocean 4660 is a Flonda limited liability company doing business in 

Broward County, Florida. 

4- Oceanside Lauderdale is a Florida corporation with its principal place 

of business m Broward County, Florida. 

5 Upon information and belief, Frank is an adult resident of Broward 

County, Florida and is otherwise sut juris. 

6- Upon information and belief, Dipilato is an adult resident of Broward 

County, Florida and is otherwise sui juris. 

The Town is a political subdivision of the State of Flonda located m 

Broward County, Florida. 

WMIF is a Florida corporation doing business in Broward County, 

Florida. 

Affinity is a Florida corporation with its principal place of business m 

Broward County, Florida. 

10. The County is a political subdivision of the State of Florida. 

^ ^ C c n ^ c a h a s complied with all conditions precedent to the institution 

of this action, they ^ ^ ^ T ^ T t k ^ y V l ^ 

Defendants. 



12- Comenca has retained the lav, nrm of Holland & Knight LLP to 

^ p r e s e n t K m t h l s mattei a n d ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

" h i d . is secured under and pursuant to the hen ofthe Loan Documents (as defined 

hereinafter). 

^^^Qi^ACKGROmmmCTVAL ALLEP.A TTONH 

13- On Janua ry 3, 2008, Comerica agreed to loan Ocean 4660 a principal 

- m of Ten Million Eight Hundred Fifty Thousand and No/DoUars (110,850,000.00) 

(the "Krs t W ) . As evidence of the First L^an, Ocean 4660 executed and 

delivered to Comerica an Installment Note ("First Note"). A true and correct copy of 

the First Note is attached hereto and incorporated as Exhibi t "A » 

14. On Janua ry 3, 2008, Comerica also agreed to loan Ocean 4660 a 

P n n d p a l sum of One Million and No/Dollars (51,000,000.00) (the "Second Loan-) 

(collectively with the Firsr Loan, the "Loans"). As e.ndence ofthe Second Loan, 

Ocean 4660 executed and delivered ro Comenca a Draw-To Note ("Second Note") 

(collectively TOth the First More, the "Notes"). A true and correct copy of the Second 

Note rs a t tached hereto and incorporated as Exh ib i t "B.» 

15. On J a n u a r y 25, 2008, Ocean 4660 and Comenca entered into an ISDA 

Master Agreement, a s ooa fcned by a written Confirmation Letter dated January 

25, 2008 (collectively, the "Swap Agreement"), whereby each party agreed to enter 

_ ^ ^ e r i e s o f t e a n s a c a o I 1 s result ing in certain payments between the parties, as 

set forth m more detai l rn the Schedule contained th^e t a . A T ™ and correct copy 

of the Swap Agreement rs a t tached hereto as Composi te E x h i b i t «C.» 



16. On January 3, 2008, to secure repaymem of the Notes. Ocean 4660 

« e c u t e d and delivered to Comerica a Continuing Collateral Mortgage (Mortgage"). 

n* Mortgage was recorded on January 7, 2008 in Official Records Boot 44971 at 

Page 797 of the Pubhc Records of Broward County, Florida. A true and correct copy 

ofthe Mortgage is attached hereto and incorporated as Exhibit "D.» 

17- The Mortgage grants Comenca a hen on real property located in 

Broward Counry, Florida (hereinafter the "Subject Real Property"), as more M y 

described below and in Exhibit A of the Mortgage. See Ex. D at 1. 

18. The Mortgage also grants Comenca a security interest m all personal 

Property, as more fully described below, located rn or used or procured for use m 

connection wrth the Subject Beel Property, ar ihe rime the Mortgage was executed 

or thereafter. See Ex. D at 1-2. 

19- Pu r suan t to the Mortgage, Ocean 4660 absolutely and uncondrnonaUy 

- o n g a g e d , warranted, and assigned to Comenca all of Ocean 4660'snght, orie and 

- e r e s t existing ar the time the Mortgage was executed and thereafter ansing m 

and to the rents , issues, profits, revenues, accounts and general mrangrbles ansing 

Subject Heal Property or relating to any business conducted by Ocean 4660 

thereon under p resen t or faruxe leases, licenses or o t h e r ™ . Ex. D at 1. 

20- On J a n u a r y 3, 2008, Ocean 4660 executed and dehyered to Comenca a 

^ S ^ y A g r e ^ ^ ^ ^ . ^ ^ ^ ^ ^ ^ ^ 0 c e a n ^ ^ ^ ^ ^ 

assigned and gran ted to Comerica a contmumg s e ^ y interest and hen in cert J n 



Personal property, as more rally described therein. A true and correc, copy ofthe 

Security Agreement rs attached hereto and incorporated as Exhibit »E.» 

21- To further perfect the respective security interests granted by the 

M O r t g a g e a n d ^ ^ S e ^ " W e n t * the personal property described in each 

document and in the Tim w •, 
tae UCC-1 (as hereinafter denned) (collectively, the "Subject 

P - s o n a l P r o p e i ^ Ocean 4660 delivered to Comerica a Umform Commercial Code 

Financing Statement (the "UCC-1"). 

The UCC-1 was filed with the Florida Secretaiy of State under File 

Number 20080735983X on January 4, 2008. A true and complete copy ofthe UCC-1 

is attached hereto and incoiporated as Exh ib i t ' R " 

23- Comenca is the owner and holder of the original No.es. Mortgage 

^ Agreement, Security Agreement, UCC-1, and all other documents e v i d e * * , 

and/or securing the W ^ ^ ^ ^ ^ ^ ^ ^ ^ 

Documents"). 

24- On J u n e 9. 2010, Ocean 4660 and Comerica entered into a Forbearance 

Agreement, as amended on Sept-mb-r 3 9m n A 

^yi^mo^r d, 2010 and again on Mav 5 2011 -

(collectiyely, the "Eorbearance Agreement"). A true and conect copy of the -

forbearance Agreement is at tached hereto and incorporated as Composite 

E x h i b i t "G." 

! ! ' ^ L 0 a n S a r e m d e feu l t for, among other t W s : 

http://No.es


a) failuie ro pay Comerica the svm of S78 229 44 foi 

reimbursement of rhe protecnve advance Comenca made for 2009 and 2010 

*eal property taxes, which pajmient was due by July 31, 2011 

b) fa jure to pionde Comenca b3 May 31, 2011 evidence that the 

conditions of Section 13 of the Forbearance Agreement (regaidmg discharge 

of certain hens) had been met, 

c) failure to deliver to Comenca by May 31 2011 an executed NOP-

Disturbanoe and Attornment Agreement and Landlord's Consent as requmed 

^ Section 19 ofthe Forbearance Agreement, 

d) failure to pledge to Comerica a first pnontj secure interest m 

*e Banh of America Accounts (as defined m the Forbearance Agreement) b, 

May 16 2011 

e) failure to deii^ ei to Comenca by May 16, 2011 a folly executed 

Personal financial statement for guarantor Remo Polselh as required by 

Section 30 of the Forbearance Agreement 

f) feJure to cause all hens, notices of pendency, notices of hs 

Pendens and any other documents recorded m the real propert; records 

against the Subject Real Property by Oceanside Lauderdale Frank, Dipilato, 

or any other p a r t y related to them to be discharged by July 31, 2011 as 

J ^ ^ S e c b o n W o f a ^ b e a r a n ^ Agreement; and 

S) fai lure to pay the amounts ovved under the Swap Agreement ~ ~ 

when it ma tu red on February 1, 2011. 



• - ursuant to a dehnquency notice dated October 25, 2011, Comenca 

notified Ocean 4660 that the Loans were m default Comerica further notified 

Ocean 4660 that commencement of foreclosure and legal proceedings was imminent. 

A true and complete copy of the dehnquency notice is attached hereto and-

incorporated as E x h i b i t "H." 

27. Ocean 4660 failed to cure the defaults. 

28. Additionally, Ocean 4660 has failed to maintain real property 

insurance coverage for the Subject Real Property. 

29. Comerica hereby declares the entire outstanding balances of the Notes 

immediately due and payable, together with title search excuses for ascertaining 

necessary parties to this action, advances for taxes, insurance, protection of the 

Subject Real and Personal Property, the costs of this action and attorneys- fees. 

30- As of November 7, 2011, after giving Ocean 4660 credit for ah sums 

which have been paid, a principal sum of 510,651,445.32 (exclusive of accrued and 

unpaid interest and fees, attorneys' fees, and costs) remains due pursuant to the 

First Note; a principal sum of $933,449,13 (exclusive of accrued and unpaid mterest 

and fees, attorneys' fees,, and costs) remains due pursuant to the Second Note; and a 

sum of $101,844.60 remains due pursuant to the Swap Agreement. 

31- In addition, Comerica has incurred investigatory, title search and UCC 

_ B ^ ^ e ^ e n s e ^ a s c e ^ i n ^ n e C e s s a r y parties to this action, which expenses 

axe secured by the Hen of the Loan Documents. 



32. Comenca has already advanced funds ro pay the 200S, 2009 and 2010 

real estate taxes, and may be required to advance funds during the pendency of this 

action to preserve and protect i ts collateral. All such advances are secured by the 

Hen ofthe Loan Documents. _ 

33- The Subject Real and Personal Property encumbered by the Mortgage 

is currently owned by and m the possession of Ocean 4660. The current 'legal 

description ofthe Subject R^al Property is: 

Land situated m the County of Broward State of Flonda. described as follows: 

PARCELA 

mockl'oh J m p p m i 6 ^ ^ V 8 ' a n d 1 9 ' m mock 10 ' a n d ^ 1 4 > 15> 1 6 a n d 17- in 
Plat Booh 6 PaTp 9 i 5 , ? 1 ; , ™ S E A ' & ^ ^ fo ^ ^ thereof, recorded m 
that parcel of " S i f 0 1 ^ l ^ f ^ o f ^ w a r d County, Flonda; ALSO, all of 
15 16 ar d 17 n? , p?' , 0 U f e d 0 n the W e s t b y the e a s t e r i y ^ of s a i d ^ t e 14, 
on the KW-i I t r tf 9' ^ ^ 0a the EaSC ^ the Atlantlc 0cean' b ^^ed 

l-dfio^^.S^O^9' eXIended ^ ^ ^ ^ A t W C 0Cean- Said 

Land situated m the County of Broward, State of Flonda. described as follows-

PARCELB 

^ a t f h e w 2 ! ; m ^ 1CLf ^UDEEDALE BY THE SEA ACCORDING TO THE 

< w £ F l l M a . 1G P l a t B 0 0 k 6 ' P a g e 2> o f t h e P u b i L c R e c - d s o f Broward 

PARCELC 

Ae Ptet1 d x f L ? ; ^ ^ m ^ ^ 103 0 f LAUDERDALE BY THE SEA, according to 
County; F l t j S m P l a t B O O k G> P ! ! e 2 o f t h e P u b l i c R e c O T d s of BrowLd 

^ K W e n t i f i c a t i ^ N o s ISSlMl^SlOO.andUSS 18-01.07000 (Parcel A) 
19381-01-07300 (ParcelB) 
19318-01-06800 and 19318-01-06820 (Parcel C) 

Commonly known as 4660 N. Ocean Drive, Lauderdale by the Sea, Florida 



The current legal description ofthe Subject Personal Properry is: 

nghtf L n " ^ ^ ^ 'f^ ^ ^ ^"^amente, appurtenances, 
under' upon or o" ^ ^ ^ ^ ^ ^ ^ a n d -Pavements situated 
Profii reZ°l ^ 0f ^ a b 0 V ' e d e S m b e d l a n d ' « ^ t h e «nte issues, 
described 1 Z r Z ^ " ^ " ^ ^ ^ ™ - from ^ above 
under pre^nt' " ^ 1 ^ ^U S i n e s l . c o n d u- c^d by the Mortgagor on u, 
eqmrmert ^ ^ ? S- l l C e i l S e S 0 r ^erwise; (d) all machinery, 

a n S " e foThtr & ' ^ ^ ^ rf P ™ - a l ^ ^ o f e ^ ^ d 

a^PndoT"' n H o u s e h o i d Goods, as defined bv 12 CFR 227 12 as 
SnSorm ^ T * T ^ ^ ^ A a n c — , goods, as defined m'th 
proceeTs of ^ 7 ^ U n ] e S S S U c l 1 g 0 o d s w e r e ^ ^ with the 
Moriaee) n ^ 0 ^ ^ ^ ^ referenced as being secured by the 
« f 0 n ^ r i a t e r l 0 C a t e d U p 0 n t h e a b 0 - d—bed iand and useable m ' 

incineraw - - ^ ^ ^ h e a n n ^ C00Lng, ventilating, air-conditioning, 

elect^al ^ s t e ^ T n T 1 1 0 ^ ^ ^ " ^ ^ — a t 1 o n and 
software acouSd or f g e n e r a l lnCanglbles> inc3udlQg withouL hmit 
collated" and n f 1 i n C 0 n n e c t i O n herewith (e) aU "as-extracted 
respect to ' C ^ " ^ ^ ^ p a 3 7 m e n t e ' a n d ^ r e s t on them, made with 

other ^ f f 1 ^ ^ ^ ) any loss of or damage to any bmlding or 

premise/ M ^ l "? f** 0 t h e r ^ ^ 0T d e C r e a S e m t b e v a l - o f t b e 

utili^^^o^^668 ^ a ^ S t t b e P — ot (vi) any refund of y uepositb oi right to any tenant deposit 

Ocean 4660 now owns, holds, and may claim some mterest m rhe 

Property thar is the subject of this foreclosure action by virtue of the deed dared 

January 3, 2008 and recorded on January 7, 2008 m Official Records Book 44971 at 

Page 759; the deed dated January 3, 2008 and recorded on January 7, 2008 m 

Official Records Book 44971 ar Page 757; and Assignment of Leasehold Interest 

dated January 3, 2008 and recorded on Januaiy7, 2008 m Official Records Book 

44971 at Page 761 ofthe Pubhc Records of Broward County, or may otherwise claim 

-mx-ui tere st-m-the-Prop erty—-

35- Oceanside Lauderdale now owns, holds, and may claim some mterest 

^ the Property that rs the subject of this foreclosure acti 
acaon as a party m possession 



'ctober 

n 

ofthe Subject Real Eroperty, and by virtue of the Lis Pendens recorded on Octol 

28, 2021 in Offlc l a , E e C O T d s B o o k 4 8 2 7 2 a . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

recorded on J a n u a r y 11, 2010 rn Officral Kecords Boot 46790 at Page 604; the 

Notice of Pendency recorded on May 25, 2010 in OfficraWiecorde Book 47106 at 

Page 1585; the Notrce of Mechanics Lien recorded November 4, 2010 in Official 

Records Booh 47501 at Page 1818; the Notice of Mechanics Lren recorded January 

21. 2011 in Officral Becords Boot 47664, Page 42; and the Notice of Claim of Lie 

recorded A u g u s t 1 6 j ,„„ m o f f l c i a l ^ ^ B o o k ^ ^ ^ ^ ^ ^ ^ 

Records of Broward County, cr may otherwrse claim an interest m the Property. 

"6. Frank now owns, holds and may claim some interest rn the Property 

tha t rs the eubiect of thrs foreclosure action by virtue ofthe Lrs Pendens recorded on 

October 28, 2011 rn Officral Eecords Booh 48272 at Page 1346; the Notice of 

Pendency recorded on Janua ry 11, 2010 m Officral Becords Book 46790 at Page 604; 

the Notice of Pendency recorded on May 25, 2010 rn Officral Records Book 47106 at 

Page 1585; rhe Notice of Mechanics Lien recorded on November 4, 2010 in Officral 

Records Booh 47501 ar Page 1818; and the Notice of Mechanics Lien recorded 

J a n u a r y 21, 2011 rn Officral Records Book 47664 at Page 42 cf the Pnblrc Records of 

Broward County,, or may otherwise clarm an interest nr the Property. 

S /- Dipilato now owns, holds and may claim some interest in the Property 

^ l l t ^ ^ ^ L ^ l ^ ^ ^ ^ ^ J l l ^ ^ " P a s s i o n of the Subject 

Real Property, and by virtue of the Lrs Pendens recorded on October 28, 2011 in 

Official Records B o o l 48272 a t Page 1346; the Notice of Pendency recorded on May 

10 



26. 2010 rn Official Records Book 47106 at Page 1585; the Notice of Mechanics Lren 

recorded on November 4, 2010 rn Official Records Book 47501 at Page 1818; the 

Notice of Pendenc3- recorded on January 18, 2011 m Official Records Bock 47653 at 

Page l e s o and re-recorded January 2!, 2011 in Officral Records Book 47663 ar Page 

1853, and the Notice of Meoharr.cs Lien recorded on January 21. 2011 in Offical 

Records Book 47664 at Page 42 ofthe Public Records of Bro.ard County, or mav 

otherwise clarm an interest in the Property. 

The Town now owns, holds and may clarm some interest m the 

Property that rs the subject of tMs foreclosure action by ™tue ofthe Claim of Liens 

dated November 10, 2010 and recorded on November 15, 2010 in Official Records 

Boot- 47.521 at Page 1395 of the Pubhc Records of Browed County, or may 

otherwise clarm an mterest m the Property. 

39- WMIF now owns, holds and may claim some interest in the Property 

*** - the subject of thrs f o r e c l o s e action hy virtue ofthe Defaidt Hnal Judgment 

dated December 8, 2010 and recorded on December 29, 2010 in Official Records 

Book 47618 a t P«cr0 -T^ J 
Page 75, and rerecorded on June 15, 2011 in Officral Records Book 

^ 7 7 at Page 298 of the Pubhc Records of Broward County, or may otherwrse daim 

an mteres t in the Property. 

40. AfSmty n o w m,nB_ h o m ^ m a j d a i m ^ ^ . ^ ^ ^ ^ ^ ^ ^ 

^ u a r y 13, 201! and recorded on Janua. ^ O n L O f f i c i ^ o " ^ ^ ^ ^ 

11 
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• a t P a g e l 6 4 4 o f a e P u b l l c ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

interest in the Property. 

« • The County may claim an interest in the Property that is the subject of 

this foreclosure action by virtue of theBroward County Tourist Development Tax-

Warrant Lien recorded on April 14, 2009 rn Official Records Book 46134 at Page 

1028 of the Pubhc Records of Broward County, or may otherwrse claim an interest 

m the Property. 

42. The interests of the defendants m the Subject Real and Personal 

Property are junior and inferior to the interests of Comerica therein. 

COUNTI 

ACTION TO FORECLOSE MORTGAGE ON 

S E A L ^ R O P E R T T S E C U M N G N O T E S 

Thrs is a suit to foreclose the Mortgage, which encumbers the Subject 

Peal Property. Comerica adopts and reaUeges the averments of paragraphs 1 

t r o u g h 42 above and incorporates those paragraphs as its paragraph 43. 

WHEREFORE, Comenca respectfully requests that: 

(D The Court will assume jurisdiction of the subject matter of this action 

and ofthe named par t ies . 

(2) The Court will ascertain the amount of money due Comerica for 

P " n C 1 P a l ^ i a t e r e S t o* * » NoteB and the Swap Agreement and for late charges, 

fees, tha t Comerica is entitled to recover m thrs action, plus interest thereon. - ^ 

12 



(3) The Court decree t w p„ 
=euee tnaL oomenca has a hen on the Subject Real 

O p e r t y described rn the Mortgage for the sum of money found to be due Comenca. 

^ ^ t h e S U m S d U e C 0 — ™der the Notes, the Swap Agreement and 

Mortgage are not paid i m m e d i a c y the Court shall foreclose the Mortgage rn 

a - r d a n c e with the rules and established practice ofthe Court, and the Clerk ofthe 

Court shall s^ll all n-" +1, 1 
- U 01 the above-mentioned Subject Real Property securing the 

indebtedness to safic-fw -^ 
aabsfy the mortgage lren of Comerica in accordance with the 

Provisions of section 45.031, Florida Statutes. 

© The Court decree that the mortgage hen interests of Comerica are 

- P e n o r and pa ramount to all hens, rights, title and interest of any defendant or 

« * Party clarmmg by, through, under or agamst any defendant, and that such 

W e i g h t s , title or interest of any defendant named herem or hereafter made a 

defendant or any p a r t y clarmrng by, through, under or agamst any defendant b-

forever barred and foreclosed. 

© The Court retain jurisdiction of this action to mate any and all further 

orders and judgments as m a y b e necessary and proper. 

P ) The Court grant such other and further relief as Comerica may be 

entitled to receive. 

13 



COUNT I I 

ON P ^ p a n S ^ T 0 F O R E C L O S E MORTGAGE 
^ ^ ^ ^ ^ ^ ^ P ^ Q P S R T Y S E C U R E D BY THE NOTES 

Tms is a suit to foreclose the Mortgage, ^hich encumbeis the Subject 

Personal Pzoperty Comerica adopts and realleges the aveiments of paragraphs 1 

ough 42 above and incorporates those paragraphs as its paragraph 44 

WHEREFORE, Comenca requests that 

(1) The Court will assume jurisdiction of the subiect matter of this action 

and ofthe named part ies 

(2) The Court will ascertain the amount of money due Comerica for 

Principal and interest on the Notes and the Swap Agreement and for late charges 

abstracting, taxes, expenses and all expenses of foreclosure including attorneys' 

fees, that Comenca is entitled to recover in this action plus mterest thereon 

(3) The Court decree tha t Comenca has a hen on the Subject Personal 

Property for the sum of money found to be due Comerica that is superior to the 

interest of any defendant 

(4) If the sums due Comerica under the Notes, the Swap Agreement and 

Mortgage are not paid immediately, the Court shall foreclose the Mortgage m 

accordance with the rules and established practice ofthe Court and the Clerk ofthe 

Co-art shall sell all o f t h e above-mentioned Subject Personal Property secunng the 

--j-nrJaT-.-f-J-
^^e^e^essto-satzsTy-themrortgage-hen-oi-Come^ca-r 

(5) The Court decree t ha t the mortgage lien interests of Comerica are 

superior and pa ramoun t to all hens, rights, title and interest of any defendant, or 

14 



- 3 - party Carming by, through, under or agamst any defendant, and that such 

^ nghts, title or mterest of any defendant named herein or hereafter made a 

P e n d a n t or any party claiming by, through, under or Agamst any defendant he 

torever barred and foreclosed. 

© The Court retain jurisdiction of this action to make any and all further 

orders and judgments as may be necessary and proper. 

TO The Court grant such other and father relief as Comenca may be 

entitled to receive. 

Dated: November IT om -> 
ember ___ 2011 HOLLAND & KNIGHT LLP 

Attorneys for Comerica Bank 
515 East Las Olas Boulevard, 12th Floor 
Fort Lauderdale. FL 33302-4070 
Tel: (954) 525-1000 
Fax: (954)463-2030 
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Brian K. Hole 
Florida Bar No. 0019968 
Nicole C. Velasco 
Florida Bar No. 0028585 
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