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Re: The  Family Limited Partnership-(the ':Partner-ship"), and 
 

(the latter three are herein refe1Ted to as the "Individuals" and 
together with the Paiinership, separately and collectively referred 
to as the "Borrower") as to Loan 717610077 (the "Loan") from 

, a Delaware limited liability 
company formerly known as    

(''-Lender-")

Ladies and Gentlemen: 

We have acted as counsel for the Partnership, the Individuals, and Borrower in 
connection with a 2088 Loan 717610077 Spreader Modification of Mortgage and 
Security Agreement and Modification of Other 2018 Modification Transaction 
Documents (Indian River County) of on or about of even date herewith between 
Borrower and-Lenderto-be-recorded-in-the public-rec0rds-0flndian-River-C0unty,-Florida 
(the "2018 Modification") adding the  described on Exhibit ''A" 
therein to land described as the Premises set forth in Exhibit A to the Mortgage and 
Security Agreement dated May 11, 2009 which was recorded May 15, 2009 in Official 

, Public Records of Indian River County, Florida 
("Original Security Instrument") which was modified by both the Modification of 
Promissory Note and Other 2018 Modification Transaction Documents by Borrower and 
Lender dated effective May l, 2015 (the "201-5- Modification�') -and the 2018-
Modification (the Original Security Instrument, as modified by the 2015 Modification is 
referred to as the "Existing Security Instrument" and the latter as modified by the 2018 
Modification is referred to as the "Security Instrument" and the 2018 Modification and 
documents pertaining thereto evidence a transaction herein referred to as the "2018 
Modification Transaction"). In our capacity as such counsel, we are generally familiar 
with the organizational and governing documents, of the Partnership and  General 
Partner, -LLC- ')-and-with-their affairs, 

In connection with the 2018 Modification, we have been furnished with originals 
or copies certified to our satisfaction of all such partnership, limited liability company 
and other records of the Partnership and BGPLLC, with such declaration and agreements, 
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and certificates of officers and representatives of the Partnership and , and with 
such other documents, and'we‘have made such other examinations and'investigations as 

we have deemed necessary as a basis for the opinions expressed below. 

We have examined copies of the following documents executed of even date 

herewith (the "2018 Modification Transaction Documents"): 

1. 

2. 

The 2018 Modification; 

UCC—3 Financing Statement Amendment [Change of Secured Party 

Name] (Indian River County) wherein Partnership is Debtor and 

     is the Secured 

Party (“County SPNC Financing Statement Amendment”); 

UCC—3 Financing Statement Amendment [modification of Collateral 
Description]. (Indian River County.) wherein. Partnership. .is. Debtor. .and. 

Lender is the Secured Party (“County MC Financing Statement 
Amendment” and the latter and the County SPNC Financing Statement 

Amendment are collectively referred to as the “County Financing 
StatementAmendments”); 

UCC-3 Financing Statement Amendment     
. (Florida. . Secured. Transactions . Registry) wherein Partnership. .is a 

Debtor and PMCC is the Secured Party (“State SPNC Financing 
StatementAmendment”); 

UCC—3 Financing Statement Amendment    
 (Florida Secured Transactions Registry) wherein Partnership 

is Debtor and Lender is the Secured Party (“State MC Financing 
.StatementAmendment” andthelatteri . andtheCounty. . SPNC Financing 
Statement Amendment are collectively referred to as the “State Financing 
Statement Amendments” and the latter together with the County 
Financing Statement Amendments are referred to as the “Financing 
StatementAmendments”); 

Closing Certification by Partnership and Borrower in favor of Lender; 

Affidavit of Title by Partnership and Borrower in favor of Lender; 

Environmental and ERISA Indemnity Agreement by Partnership and 

Borrower in favor of Lender; 

Agricultural Stabilization Letter from Partnership and Borrower;
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10. Noncoercion Statement by Partnership and Borrower in favor of Lender; 
and 

11. Notice to Mortgagor by Partnership and Borrower in favor of Lender. 

Based upon the foregoing, we are of the opinion that: 

l. The Partnership is a limited partnership duly organized and validly 
existing under the laws of the State of Florida. The Partnership is authorized to transact 

business .in.the. StateofFlorida and-has . all ..requisite.po.wer.. and, authority. to -carry..on-its . 

business and to deliver and perform each of its respective obligations under the 2018 

Modification Transaction Documents. 

2. is a limited liability company duly organized and validly 
existing under the laws of the State of Florida.  is authorized to transact 

business in the State of Florida and has all requisite power and authority to carry on its 
business-and-to, sas—s general-partner-ofthe Partner—ship,- deliver ~and--perform-- each— of-the 
Partnership’s obligations under the 2018 Modification Transaction Documents. 

3. The execution, delivery, and performance by the Partnership of the 2018 

Modification Transaction Documents to which it is a party have been duly authorized by 
all necessary partnership action of the Partnership and limited liability company action of 

, and does not (i) require any consent or approval of any partners of the 
Partnership-or members-of  or- any other person -or- entity excepting- such- 

consents or approvals as have actually been obtained; (ii) violate any provision of any 
law, rule, or regulation of the United States or the State of Florida, or any provision of the 

partnership law presently in effect having applicability to the Partnership or any provision 
of the limited liability company law presently in effect having applicability to  
(iii) violate any provision of the Certificate of Limited Partnership, Limited Partnership 

Agreement or other organizational or governing documents of the Partnership or the 

Certificate of- -Organization» -and~0perating» Agreement-of- - ; r(—iv)--to--our~ actual- 

knowledge without duty of inquiry, violate any presently existing statutory or 
administrative provision or judicial decision applicable to Partnership, Borrower or 

 or (v) to our actual knowledge without duty of inquiry, result in a breach of, or 
constitute a default under, any agreement or instrument affecting Partnership, Borrower 
or , and neither Partnership, Borrower nor   in default under any such 

agreement or instrument, nor under any such statutory or administrative provision or 
judicialdeci—sion. 

4. The 2018 Modification Transaction Documents (a) have been properly 
authorized, executed and delivered by Partnership and Borrower (b) constitute the legal, 

valid, and binding obligations of Partnership and Borrower and (c) are enforceable in 
accordance with their respective terms.
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5. The Lender has a legal, valid, and enforceable security interest, which will 
'be duly perfected‘when'the 20‘1“8"Modification and‘Financing'Statement‘Amendment's are 

properly filed, in and to all personal property collateral described in the 2018 

Modification Transaction Documents. We are not aware of any unperfected security 

interests in any of the collateral described in the 2018 Modification Transaction 

Documents. 

6. The 2018 Modification will, when recorded, constitute a duly perfected, 

legal, valid, and enforceable lien on the property described therein (the “Property”). We 

have no knowledge of any unrecorded liens on any of the property covered by the 

Security Instrument. 

7. To our actual knowledge without duty of inquiry, no presently existing 

authorization, exemption, consent, approval, license, or registration with any court or 
governmental department, commission, bureau, agency, or instrumentality of the State of 
Florida, or the United States, will be necessary for the valid, binding, and enforceable 

execution, delivery and performance by Partnership and Borrower of the 2018 

Modification Transaction Documents to which they are a party. 

8. To our actual knowledge without duty of inquiry, there are no actions, 

suits, or proceedings pending or threatened against Partnership, Borrower, the Property 
before any court or governmental entity, or instrumentality that may have a material 
adverse impact on the Property, Lender's interest therein or the ability of Partnership and 

Borrower to perform their respective obligations under the 2018 Modification 
Transaction Documents. 

9. The 2018 Modification Transaction Documents are governed by the laws 

of the State of Florida. 

The opinions expressed herein are expressly made subject to and qualified by the 

following: 

(a) We have assumed that the 2018 Modification Transaction Documents are 

duly authorized and validly executed and delivered by Lender. 

.(b). This ..opinion..is baseduponexisting .laws,..ordinances . andregulations .in. 

effect as of the date hereof. 

(c) This opinion is limited to the laws of the State of Florida and applicable 

federal law and no opinion is expressed as to the laws of any other jurisdiction. 

(d) We have assumed the authenticity of all documents submitted to us as 

originals (other than the 2018 Modification Transaction Documents) and the conformity
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to original documents of all documents (other than the 2018 Modification Transaction 
'Docmnents)'submitted'to us as certified‘or photostatic copies. 

(e) The opinions expressed herein are qualified to the extent that: (i) the 

enforceability of any rights or remedies in any agreement or instruments may be limited 

by applicable bankruptcy, insolvency, reorganization or similar laws affecting the rights 
of creditors generally; and (ii) the availability of specific performance, injunctive relief or 

any other equitable remedy is subject to the discretion of a court of competent 

jurisdiction. 

This opinion may be relied upon by only by the addressee hereof, its attorneys, 

auditors, advisors, participants, and their respective successors and assigns, and not by 
any other party. 

Very truly yours,




