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BAYWOODS OF ANNAPOLIS

REVISED DISCLOSURE STATEMENT

SECTION 1. INTRODUCTION AND DESCRIPTION OF THE
COMMUNITY

A. Introduction

This Disclosure Statement is intended to provide certain information
about BayWoods Cooperative Housing Corporation dba BayWoods of Annapolis, a
continuing care retirement community at 7101 Bay Front Drive, Annapolis, Maryland
21403 (the “Community™). This document is only a summary of certain aspects of the
structure and operation of the Community, and is not intended to be a complete
description. PLEASE CAREFULLY READ ALL OF THE AGREEMENTS AND
OTHER DOCUMENTS INCLUDED AS EXHIBITS TO THIS DISCLOSURE
STATEMENT AND INCLUDED IN THE COMMUNITY DOCUMENTS BOOK,
OF WHICH THIS DISCLOSURE STATEMENT IS A PART, BEFORE MAKING A
PURCHASE DECISION.

Pursuant to Section 10-424(a)(1) of the Human Services Article of the
Annotated Code of Maryland, a disclosure statement containing the
information contained herein is required to be given (i) to all prospective
Subscribers of the Community before payment of any part of the Healthcare
Access Fee (“Entrance Fee”) or execution of a continuing care agreement,
and (ii) annually to all Residents of the Community upon request. The
section numbers used in this Disclosure Statement correspond to the
provisions of Section 10-425 of the Human Services Article of the
Annotated Code of Maryland that set forth the information required in each
such section.

B. Description of Facility

The Community is a full service senior living community that qualifies
as a continuing care retirement community under Maryland law. The Community
offers its Residents the benefits of equity home ownership in a cooperative housing
corporation, and provides the services listed in subsection (2) below in addition to
assisted living services. BayWoods Cooperative Housing Corporation (the
“Cooperative”) is a Maryland corporation and is referred to as “the Provider.” The
Cooperative owns all of the land and facilities of the Community. The Provider and the
Cooperative are located at 7101 Bay Front Drive, Annapolis, MD 21403,
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The Cooperative owns and operates One hundred forty seven (147)
Independent Living units and the healthcare center (the “Healthcare Center”) that is
comprised of a total of forty-five (45) assisted living beds. The Healthcare Center
presently has twenty assisted living units which includes 10 suites capable of
accommodating couples.

The community decertified their 27 skilled nursing beds on March 1,
2024, and is presently pursuing the development of an assisted living memory care unit
which is scheduled to open late 2025 or early 2026 pending licensure from the
Maryland Department of Health and approval from the Maryland Department of Aging.
The memory care unit will eventually be capable of serving 27 residents.

The Community is located at 7101 Bay Front Drive, Annapolis,
Maryland, on a 13.8 acre parcel of land. The location is immediately east of Edgewood
Road on the Chesapeake Bay, and is accessible to historic downtown Annapolis and
the United States Naval Academy.

The Community was developed by BayWoods Development and
Management Partners, LLC (the “LLC”), a Maryland limited Liability Company. The
LLC acted under the terms of a Master Management Agreement. The members of the
LLC are CRSA/LCS Management, LLC, an Iowa limited liability company (successor
to CRSA Management, LLC, a Delaware limited liability company); Krapf, LLC, a
Maryland limited liability company; Norbay, LLLP, a Maryland limited liability
limited partnership; James K. Peterson; and Van Lott Equity.

(1)  Certain of the members of the LL.C had a variety of experiences
in connection with the development and operation of retirement communities.
CRSA/LCS LLC is headquartered in Des Moines, lowa and provides management,
financial consulting, development and marketing services to various types of senior
living communities, including continuing care retirement communities (“CCRCs”).
Krapf, LLC, one of whose members is James P. Krapf, Sr., has been involved for years
with companies engaged in the construction business; providing housing and various
types of elder care facilities for seniors; developing CCRCs and assisted living projects;
and building senior facilities including CCRCs, assisted living facilities, and nursing
care facilities. Norbay, LLLP has one member, Jill Norair, who has extensive
development experience, including commercial, mixed-use and residential
development, and who has been actively involved in the development process for the
Community. On May 29, 2015 the LLC was paid off from its existing subordinate loan
and is no longer involved in the operations of the Community.

The Residences.
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(a) The Cooperative and Equity Benefits. The Residences
and surrounding land are owned by the Cooperative. The Cooperative
qualifies as a cooperative housing corporation for federal income tax purposes.
Therefore, a Subscriber who purchases stock in the Cooperative is entitled to enter
into the Residency and Proprietary Lease (discussed below) for the lease of his or
her unit. Under federal income tax law, ownership of stock in a cooperative housing
corporation entitles the Resident, as a tenant/stockholder, to certain tax benefits
normally found with home ownership, including the ability to obtain an exclusion of
up to the Internal Revenue Service allowed gain on the sale of his / her principal
residence for joint filings and the ability to deduct his or her mortgage interest and
his or her share of the Cooperative’s real estate taxes, provided that the requirements
set forth in the Internal Revenue Code of 1986, as amended (the “Tax Code”) are
met. The Cooperative received a letter from its legal counsel setting forth its
opinions regarding a Resident’s entitlement to these tax benefits.

(b) The Cooperative’s Stock (Shares). The Cooperative,
a Maryland corporation, is a for-profit cooperative housing association for seniors.
The Cooperative participates in a settlement/closing process by which the current
owner of shares (Seller) sells those shares to Subscribers (Buyer) to reside in the
independent living units of the Community. An individual desiring to live at the
Community will become a member of the Cooperative by entering into a Residency
and Proprietary Lease for the purchase of his or her stock. A member is required to
purchase the number of shares of stock according to Residence Type as listed in
Section 204 of the By-Laws of the Cooperative. The membership shares are
represented by a Certificate of Membership in the Cooperative and that document
contains the number of shares attributable to the unit purchased.

(i) Terms of Payment for Stock. A deposit (the “10%
Deposit”) in an amount equal to 10% of the total purchase price is due upon execution
and submission of the Residency and Proprietary Lease. The final payment, equal
to the purchase price less a credit for the 10% Deposit is due on the date of the closing
of the purchase of the stock.

(11) Refunds of Deposits. The Residency and
Proprietary Lease Agreement should be reviewed for the applicable refund
provisions.

(c) Description of the Stock. There is one class of stock in
the Cooperative. The number of the shares of stock are based upon the type of
residence chosen. Each share has one vote. The shareholders do not have any
preemptive rights, and no cumulative voting is permitted. The Articles of
Incorporation of the Cooperative provides that no shareholder is entitled (either
conditionally or unconditionally) to receive any distribution from the Cooperative
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out of earnings and profits except upon a dissolution or final liquidation of the
Cooperative. All allocations related to the stock for such things as real estate taxes
and distributions upon dissolution shall be made in accordance with the square
footage of each residence unit. The stock may be sold or transferred only in
connection with an assignment of the Residency and Proprietary Lease. In order to
assure the Cooperative of a sound financial structure and to maintain the cooperative
nature of the Community, virtually all sales of stock and assignments of the
Residency and Proprietary Lease require the Cooperative’s approval.

(d) The Residency and Proprietary Lease.

(i) General Terms. The Residency and Proprietary
Lease is an occupancy agreement between the Cooperative and the Resident. It
entitles the Resident to exclusive use of a particular residence of the Community.
Pursuant to the Residency and Proprietary Lease, the Cooperative agrees to keep in
good repair all of the residences and all of their equipment and apparatus, except
those portions that are the responsibility of the Resident. The Resident is responsible
for decorating his or her residence. In addition to repair and maintenance, the
Cooperative agrees to provide an emergency response system, a system of security,
and use of all common areas of the Community. The Cooperative is responsible for
the payment of real estate taxes and mortgage indebtedness, if any, related to the

property.

(ii) Membership Fees. For a description of all fees due
by the Resident pursuant to the Residency and Proprietary Lease, please see Section
4.

Subletting and Assignment.

A. General. As a general matter, subletting of a
Residence by a Resident is only permitted to occur under the limited circumstances set
forth in Section XIV.B below.

B. Approval. Resident or Resident’s estate may sublet
the Residence only with prior written approval by the Board and upon a determination by
the Board, in its sole discretion, that a sublease of the Residence for a limited period of
time is necessary to avoid an unreasonable hardship on Resident in such situations as the
death of Resident.

C. Sublessee. Upon compliance with Section B. above,
the Residence may only be subleased by Resident to a natural person(s) who has been
approved to occupy the Residence and meets the age requirements for a resident in
accordance with Section 301 of the Cooperative By-Laws.
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D. Form of Agreement. The form of the proposed
sublease shall be approved in advance by the Cooperative.

(iv)  Residency and Proprietary Iease Resale
and Move-Out Fees. To sell or transfer his / her interest in a Certificate of Membership
(except for an assignment to Resident’s relative or except if Resident does not use the
Cooperative to arrange a sale of his / her interest), the Resident must pay to Cooperative
a resale fee, which shall be 54% of the sale price of the Certificate of Membership. The
Resident will also be required to pay a move-out fee of 4/4% of the greater of (a) the fair
market value of the Stock, net of customary costs and expenses of sale, such value
determined by a qualified appraiser, or (b) the net (of customary and reasonable costs
and expenses) sales price of such stock.

(v)  Termination. The Residency and
Proprietary Lease will remain in effect so long as the Cooperative exists and the
Resident (or his / her permitted assignee) owns his or her stock in the Cooperative,
unless terminated earlier as provided in the Residency and Residency and Proprietary
Lease. The Cooperative has the right to terminate the Residency and Proprietary
Lease, after the giving of proper notice, for “just cause,” which means the following:

(A)  Nonpayment of any Membership Fees;

(B) A material breach of the Residency and
Proprietary Lease or of the written reasonable rules of the Cooperative; or

(C) A change in the health status or the
behavior of the Resident which constitutes a substantial threat to the health or safety of
the Resident or other members of the Community.

In the event of termination of the Residency and Proprietary Lease for “just
cause,” the Resident may be entitled to receive the Entrance Fee paid at admission, after
receiving the payment of all outstanding indebtedness, fees and costs, as provided in
Sections VILD. of the Residency and Proprietary Lease (described above).

(2)  The Cooperative

(a) The Resident Services. The Resident Services are
provided by the Cooperative. The Cooperative’s purpose is to operate and manage
the Community and to provide services to Residents thereof. The Cooperative is
responsible for providing the food service, activities and various amenities of the
Community. Prior to occupying their residence, Residents are required to enter into
a Residency and Proprietary Lease with the Cooperative that stipulates the amount
of a monthly fee (the “Membership Fee”). (See Section 4 hereof.) For this fee,
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Residents are entitled to certain services including, but not limited to: weekly
laundry service for bed linens, weekly housekeeping services, one meal a day in the
Community’s dining rooms, tray service to residence when ordered by a physician
due to illness, recreational services, wellness programs, a convenience store,
scheduled transportation for local trips as specified in the Resident Handbook,
maintenance and repairs to all systems of the Common Areas, 24-hour emergency
call and response system, daily check-in system, security, internet access, VoIP
telephone service (including long distance calls), basic cable television (excluding
DVR and premium channels), the use of one reserved, covered, automobile parking
space as assigned by the Cooperative, the use of one on-site storage locker as
assigned by the Cooperative, heat, water, hot water, sewer use, gas, electricity and
other utilities used in the residence janitorial and maintenance service of the
Community, repair and replacement of appliances, fixtures and structure as specified
in the Residency and Proprietary Lease Agreement. Residents may request
additional services for an additional fee. Such services include, but are not limited
to, additional meals, tray service to residence not ordered by a physician, beauty
parlor, and barber shop.

(b) The Healthcare Center. Obtaining healthcare services
at the Healthcare Center is entirely optional for Residents on a fee-for-service basis.
The Membership Fee does not include health-related services although each
Resident must pay a refundable Entrance fee. Individuals who desire to obtain
healthcare services at the Healthcare Center will obtain such services under a health
services agreement with the Cooperative.

Assisted Living consists of room and board, routine Assisted Living
services, routine personal hygiene items and services, telephone access, emergency
call system, and such other basic personal services as may be determined by the health
services agreement, to be legally and reasonably required for the health and safety of
the Resident.

(¢) Access to the Healthcare Center. Residents have priority
access to beds in the Healthcare Center. If a Resident needs Assisted Living, but
there are no beds available in the Healthcare Center, the Resident will relocate on a
fee-for-service basis arranged by the Cooperative to another healthcare facility to
provide access to needed Assisted Living services to the Resident. If relocation is
necessary, the Resident will pay the Cooperative’s normal charges as if the Resident
were located in the Healthcare Center. The Cooperative will pay the difference,
if any, between the fees it charges and those charged by the other healthcare center.
The Resident will be relocated to the Healthcare Center upon the availability of a
bed.
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(d) Fitness of Resident. At the time the Resident executes the
Services Agreement, the Resident warrants that he / she has assets and income
sufficient under foreseeable circumstances to meet ordinary and customary living
expenses.

(e) Residential Services Agency (RSA). In September 2017
BayWoods of Annapolis obtained a Residential Service Agency (RSA) License that
authorizes provision of Caregivers for personal care and medication management by
licensed staff under the supervision of a Registered Nurse (Nurse Navigator). This
service is regulated by the Department of Health. The Services may include personal
care providers for Activities of Daily Living, to include but not limited to bathing,
dressing, transfers, feeding, and mobility. Additional services include medication
reminders by a caregiver, medication reminders by licensed staff, weekly dispensing
of medications by licensed staff, and medication administration by licensed staff.
Medication Management will require the authorization of a provider (Physician,
Physician Assistant or Nurse Practitioner) through an order. Services will be
provided as an out of pocket expense which will be on the monthly bill. Residents
have the option of billing their Long Term Care insurance if applicable.

SECTION 2. ORGANIZATIONAL STRUCTURE AND MANAGEMENT
OF THE PROVIDERS

A. BayWoods Cooperative Housing Corporation

The Cooperative is a cooperative housing corporation organized under
the laws of the State of Maryland. The Cooperative does not qualify, nor does it intend
to qualify, as a tax-exempt organization under the Tax Code. The Chief Operating
Officer is also the President of BayWoods Cooperative Housing Corporation and that
person is selected (hired) by the Cooperative’s Board of Directors. The present Chief
Operating Officer/President is Frank McGovern. The Executive Director of the
Cooperative is employed by BayWoods of Annapolis and subject to the approval of
the Cooperative’s Board of Directors. The Community hired Frank McGovern as its
Executive Director in March 2013. In July 2015 the position of Executive Director was
combined with the President/Chief Operating Officer position by action of the Board
of Directors and the revised By-Laws approved by the Cooperative.

SECTION 3. STATEMENT REGARDING AFFILIATION
The Cooperative is not affiliated with any religious or charitable
organizations and no such organizations shall be responsible for any financial or

contractual obligations of the Cooperative.

SECTION 4. DESCRIPTION OF FEES
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A. Entrance Fee

An individual desiring to live at the Community becomes a Member of
the Cooperative by entering into a Residency and Proprietary Lease for the purchase of
his / her stock. In addition to the purchase of stock, each member is required to pay a
Healthcare Access Fee that is an Entrance Fee as required by the Continuing Care Act.
The Healthcare Access Fee is the minimum required by the Continuing Care Act and
equals at least three times the weighted average of the monthly cost of the periodic fees
charged by the Cooperative for independent living and assisted living units. The five
year history of Healthcare Access Fees is included in Exhibit D.

Persons who directly enter the Community’s Healthcare Center are
also required to pay a refundable Entrance Fee.

Carefully read the Continuing Care Agreement (CCA) for the
conditions that must be satisfied before BayWoods of Annapolis is
required to pay the Entrance Fee (Entrance Fee) refund. The
portion of the Entrance Fee (Entrance Fee) to be refunded after the
sale of stock for the Unit is not held in trust or escrow for the
benefit of the Member (resident) after payment on the closing date
(date of occupancy).

B. Fees to Cooperative

(1)  Membership Fees

As described in Section 1.B (1) (d) above, Residents who purchase stock
in the Cooperative lease the residence associated with such stock by entering into the
Residency and Proprietary Lease. Membership Fees are the lease payments payable
to the Cooperative. Membership Fees are billed on the first day of each month for the
current month and are due by the tenth day of each month. The Resident agrees to pay
the monthly Membership Fees to the Cooperative until such time as the Resident or the
Resident’s Estate has sold his or her stock and is no longer a shareholder. The amount
of Membership Fees is determined by the Board of Directors of the Cooperative, and
is based on the Resident’s proportionate share of the Cooperative’s cash requirements
for the year, or portion of the year. A chart showing the current Membership Fees for
each type of residence is found in Section 4.D. The Resident’s proportionate share is
based on a number of factors. The Cooperative’s cash requirements are all of the
estimated amounts necessary for (a) the operation, maintenance, care, alteration, and
improvement of the residences and the common areas; (b) reserves for contingencies;
and (c) payment of any obligations, liabilities, or expenses incurred or to be incurred,
over and above the Cooperative’s income and cash on hand.
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(2)  Move-Out Fee

As stated above, to assign the Residency and Proprietary Lease, the
Resident must pay to the Cooperative a move-out fee. The move-out fee is equal to
42% of the greater of (a) the fair market value of the stock in the Cooperative being
transferred by the Resident (as determined by an appraiser), or (b) the net (of customary
and reasonable costs and expenses) sales price of such stock.

(3) Resale Fee

As stated above, to sell or transfer his / her interest in a Certificate of
Membership (except for an assignment to Resident’s relative and except for a sale of a
Resident’s interest that has not been arranged by the Cooperative), the Resident must
pay the Cooperative a resale fee, which is 5% of the sales price of the Certificate of
Membership.

C. Monthly Fees Summary

The following table summarizes the current first person monthly fees. If two persons
are named as Residents in the Residency and Proprietary Lease, a Second Person Fee
is also charged.
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Monthly Price of No. of Total
Membership Fees | Unit Units Membership
-01/01/2025 Fees
Residence Type
The Chester/Chester | Market 29 $4,783
II (A)One Bedroom Rate
The Wye-Split (B) Market 2 $4,666
One Bedroom Den Rate
The Wye-Split- Market 8 $5,053
2/Wye Il (B)One Rate
Bedroom Den
The Wye (B) Market 10 $5,476
One Bedroom Den Rate
The Severn/Sassafras | Market 60 $5,809
(C)Two Bedroom Rate
The Magothy (D) Market 20 $6,739
Two Bedroom Den Rate
The Tred Avons Market 6 $5.809
Two Bedroom (SC) Rate
The Tred Avons Market 4 $6,739
Two Bedroom (SD) Rate
The Tred Avons Market 2 $6,779
Two Bedroom (AA) | Rate
The Tred Avons (CB) | Market 2 $6,779
Two Bedroom Den Rate
The Tred Avons (BC) | Market 4 $6,821
Two Bedroom Den Rate
TOTAL UNITS 147
Second Person Fee: $1,334
Rev April 2025 10




The Healthcare Center Occupancy and Service Level of Care Fees — 2023

Occupancy Fees

Residence Type Private Room 2-Room Suite
Assisted Living (first person)
$7,500/month $10,500/month;
Patio Suite

(first person)
$10,500/month

Service Level of Care
Fees $900
Assisted Living Level |

Assisted Living Level I1 $1,800

Assisted Living Level 111 $2,700

Service Level Fees are added to the Occupancy Fees (Private Room and Suite(s)) to comprise
Total Fees billed.

Entrance Fee: $19,401 prior to move-in. 100% refundable.

D. Fees for Directly Admitted Assisted Living Residents

Persons directly admitted to The Healthcare Center are required to pay,
in addition to the Entrance Fee set forth above in Section 4.A, a monthly occupancy
and level of care fee for Assisted Living services provided.

A chart setting forth the service and occupancy fees for The Healthcare
Center appear directly above.

E. Transfer to Assisted Living Care.

Please review the Residency and Proprietary Lease Agreement for the
procedures concerning the transfers to assisted living.
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F. Fee Changes

Membership Fees may be increased or decreased at any time and from
time to time as determined by the Board of Directors of the BayWoods Cooperative
Housing Corporation. The Membership Fee is subject to change from time to time by
the Board of Directors of the BayWoods Cooperative. This fee may not be increased
without first providing forty-five (45) days written notice to the Residents. See Exhibit
D for a five year history of fee changes.

SECTION 5. OPERATING RESERVES

As required by COMAR 32.02.01.20 and the Continuing Care Act,
providers of continuing care shall set aside for the facility operating reserves an amount
equal to 25% of the facility’s net operating expenses for the most recent fiscal year for
which a certified financial statement is available.

The investment of the Operating Reserve Fund and any other restricted
funds as may be required by lenders for the Community, is generally restricted to
government securities and certain highly rated or collateralized commercial paper,
repurchase agreements or guaranteed investment contracts U.S. and international
equities and taxable fixed income investments. The policy established for these
investments is established by the Community’s Board of Directors and is reviewed on
a minimum of an annual basis.

SECTION 6. CERTIFIED FINANCIAL STATEMENTS

A copy of the certified financial statement prepared under generally
accepted accounting principles for BayWoods Cooperative Housing Corporation for
the years ending December 31, 2024 and 2023 are attached to this Disclosure Statement
as Exhibit A.
SECTION 7.  FINANCING FOR THE FACILITY

A. Bridge Financing before December 2005

Following the repayment of the construction financing, the Cooperative
entered into a bridge loan (the “Bridge Loan”) with BNP Paribas, one of the
Construction Lenders, in the amount of $17.9 million. The proceeds of the Bridge
Loan were used to repay approximately $12.2 million of the $14,167,157 Subordinated
Debt (explained in Section C.1 (a) below); to fund a final settlement of $2.5 million
with the General Contractor; to fund a Working Capital Reserve; to fund building
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upgrades; to fund an interest reserve for the loan; and to pay the associated costs of the
Bridge Loan’s issuance.

The outstanding balance of $7,330,489 from the Bridge Loan was repaid
in full with the proceeds of the Permanent Loan from December 2005.

B. Subordinated Financing from December 2005

(1)  BayWoods Development and Management Partners, LLC made
several subordinated loans to the Community in the form of payment of approved
project expenses, cash loans (“Subordinated Loan” [subsection (a)]), and deferred
commissions and fees (“Deferred Fees Loan™) for construction management,
marketing and development, generally described as follows:

The outstanding balance was repaid in full with the proceeds of the
Permanent Loan from December 2005.

C. Long-Term Financing from December 2005

Long-Term Financing was in the form of a permanent mortgage loan to
the Community (the “Permanent Loan™), in the amount of $17,000,000, issued by
JP Morgan Chase Bank, N.A. (the “Lender”), and Subordinated Financing provided by
the Developer in December 2005.

The balance of the Permanent Loan entered into in December 2005 was
refinanced on May 29, 2015 through the defeasance process. All remaining payments
due on the Permanent Loan were escrowed and will be paid out to the original lender
according to the terms of the defeasance agreement.

D. Long-Term Refinancing May 2015

Long-Term Refinancing was in the form of a permanent mortgage loan
to the Community (the “Permanent Loan™), in the amount of $16,500,000, issued by
National Cooperative Bank (the “Lender”).

The balance of the Permanent Loan entered into in May 2015 was
refinanced on May 02, 2022 through the defeasance process. All payments due on the
Permanent Loan were escrowed and will be paid out to the original lender according to
the terms of the defeasance agreement.

E. Renovation Line of Credit

The balance of the renovation line of credit entered into in May 2015
was refinanced on May 02, 2022.
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F. Corporate Line of Credit

The Corporate Line of credit entered into in May 2015 was closed on
May 02, 2022.

G. Long Term Refinancing May 2, 2022

Long-Term Refinancing was in the form of a permanent mortgage loan
to the Community (the “Permanent Loan™), in the amount of $21,000,000, issued by
Sandy Spring Bank (the “Lender”).

(1)  The Refinancing Loan

(a)  The purpose of the Refinancing Loan was to refinance the
remaining balance of the Permanent Loan from 2015 and the Renovation Line of Credit
from 2015. The closing date for the Refinancing Loan occurred on May 2, 2022. The
term of the Permanent Loan is thirty (30) years with a balloon payment due after fifteen
(15) years. The interest rate is 3.70%.

(b)  Monthly payments of principal and interest are required
based upon a 30-year amortization for the loan, which means a balloon payment of
approximately $13,376,516 is projected to be due May 2, 2037. It is anticipated that the
debt will be refinanced or the term of the loan will be extended prior to the balloon
payment becoming due. Based on present projections, the Community will not have
sufficient cash on hand to make the balloon payment. However, in the unlikely event
that refinancing is not available or the term of the loan is not extended, significant
increases in fees may be necessary for the Community to make the balloon payment
and retire the debt. Interest expense is assumed to accrue on the basis of a 360-day year
and the actual number of days lapsed.

(c) The Refinancing Loan was issued in the name of
BayWoods Cooperative Housing Corporation (the “Borrower”). The Borrower
executed a Fixed Rate Note in the amount of $21,000,000 which was collateralized by
a Deed of Trust and Security Agreement on the Community by Bay Woods Cooperative
Housing Corporation. BayWoods Cooperative Housing Corporation issued an
Assignment of Leases and Rents, a Limited Guaranty and Payment Guaranty, a Pledge
and Security Agreement, an Environmental Indemnity Agreement, and other
documents usual and customary for this type of Refinancing. The Lender has a first
mortgage lien on the Community, a first priority interest in the assignment of
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