
 
 
 
 
 
January 19, 2024 
 
To:  Maryland Land Title Association 
From:  Conestoga Title Insurance Co. 
 
In response to the MLTA 2024 Convention Call for Presenters, Conestoga Title would like to submit 
the following for your consideration as a proposed one hour Title session: Commercial Real Estate 
Transactions & Title Endorsements to be presented by John Papoutsis, Esq. Commercial Counsel for 
Conestoga Title Insurance Co. 
 
Per Submission Requirements, Standards and Deadlines, we have included in this package:  

 Description of the course 

 Speaker resume 
 Detailed timed outline 

 Presentation materials – these are currently in draft form only and are subject to 
modification 

 
 Please note that all enclosed content is in draft form and if this session, as outlined, meets with MLTA 
approval we will submit the actual presentation and course handouts in a final form at a later date.  A 
power point presentation will be used by the presenter during this one hour, one credit session. 
 
 Please contact us with any questions and thank you for considering our proposed session topic. 
 
  Colleen Sheerin 
  Marketing Assistant 
  Conestoga Title Insurance 
  csheerin@conestogatitle.com 
  800-732-3555 
 
 

 
 



 
 
 
 
 

 

 

“Commercial Real Estate Transactions & Title Endorsements” 
 

Session Description and Learning Objective 
 
This one credit title session for Maryland title agents and attorneys practicing 
real estate will consist of several topic areas: defining some of the differences 
between commercial and residential transactions, a discussion of four common 
ownership types in commercial transactions, how to review entity creation 
documents for the title agent, and examples of other documents that do not 
often apply in residential or consumer transactions.  Finally, the session will 
conclude with a presentation on a variety of commercial title policy 
endorsements, many relating to surveys and specifically an overview of survey 
coverage under ALTA.  The objective of this session is strengthen the title 
professional’s understanding of the nuances in commercial real estate 
transactions vs. residential property transfers and to provide specific tools to 
help them manage related documents. 
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COMMERCIAL REAL ESTATE TRANSACTIONS & TITLE ENDORSEMENTS 

 

1. What makes Commercial/Corporate transactions different than consumer/residential transactions?    5 min 

a. $ Size (frequently) 

b. Complexity of financing and documents 

c. Number of attorneys involved 

d. Differences in title requests from lender 

 

2. Common Ownership approaches to Commercial transactions        8 Min 

a. Limited Liability Company (LLC) 

b. General Partnership 

c. Limited Partnership 

d. Corporation 

 

3. Entity Creation Documents for Review by Title Agent        8 min 

a. State registration to create entity or to authorize to conduct business in state (for entities created out of 

state) 

b. Operating Agreement or By-Laws 

c. Minutes authorizing purchase, financing and naming signer for all documents 

 

4. Documents that may apply in Commercial/Corporate Transaction that don’t usually apply to consumer/residential 

transactions              15 min 

a. Uniform Commercial Code filings 

i. UCC-1 creates lien on chattel, real estate, cash on hand.  Can be filed with Dept. of State or Recorder 

of Deeds 

ii. UCC-3 terminates existing UCC-1 lien filing 

iii. Can also file an amendment to existing filing.   

b. Assignment of Rents and Leases 

c. Personal guarantees of individuals involved 

d. Environmental indemnity agreement 

e. Non-Disturbance/Attornment Agreement 

f. Estoppel Certificate 

g. Bulk Sales Tax affidavit or indemnity agreement 

h. FIRPTA Affidavit 

i. Highway Occupancy Permit  (HOP) 

 

5. Commercial Title Policy Endorsements            24 min  
a. Common Commercial Endorsements 

b. Commercial Endorsements that Involve Surveys  

c. Overview of Survey Coverage Under ALTA  

d. Types of Surveys relevant to Title Insurance 

60 Minutes 
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Commercial Real Estate 
Transactions and Title 

Endorsements 

Presented by: John Papoutsis, Esq. 
Commercial Counsel 
Conestoga Title Insurance Co.  

Disclaimer
Conestoga Title Insurance Co. states that this material is for educational 
purposes only and does not constitute legal advice. We assume no liability for 
errors or omissions. 
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TODAY’S DISCUSSION

What makes Commercial/Corporate transactions different than 
consumer/residential transactions? 

Common Ownership approaches to Commercial transactions 

Entity Documents to be reviewed by Title Agent 

Documents that may apply in Commercial/Corporate Transaction that don’t 
usually apply to consumer/residential transactions 

Commercial Title Policy Endorsements 

Course Agenda

Common Commercial 
Concerns

Survey Related Endorsements and 
Issues 
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What makes commercial transactions 
different?

They’re larger ($$$)

 More complicated – more documents, more 
requirements, more sources of financing.

What makes commercial transactions 
different?

More ‘interested folks” 
including attorneys

Unusual title requests from 
lender
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What makes commercial transactions 
different?

 Will use a HUD-1 as a settlement sheet.  No CD.  Could also use a “Sources 
and Uses of Funds”

 Not covered by RESPA!  

 No limitation on types of charges
that can be passed through to borrower. 

- appraisal

- environmental reports

- survey and engineering fees

- legal fees

- courier fees

Sources and Uses

5,000,000.00$                      MAFC - New Term Loan 558,759.93$                  Aluminum shelving
20,895.00$                    Aluminum sideboards
61,000.00$                    Nets

444,853.00$                  Wood materials
95,000.00$                    Welding work

160,000.00$                  Earthwork, drains, etc.
34,801.15$                    Excavation, stone, etc.
71,866.00$                    Spray foam

129,117.00$                  Insulation
701,400.00$                  Shelving and roof installation
550,000.00$                  Transformer, generator, wiring, etc.
950,971.84$                  Air conditioners

33,862.08$                    Actuators and heat valves
42,560.00$                    Air dampers
60,496.50$                    Controls and sensors

976,500.00$                  Cement block
107,917.50$                  Closing costs, cost overruns, etc.

5,000,000.00$                      5,000,000.00$              

Source of Funds Use of Funds



1/19/2024

5

What makes commercial transactions 
different?

 They frequently occur entirely digitally. 

 Not necessarily using RON. 

 In many cases, all documents are emailed to the title clerk to hold in a 
document escrow until authorization to fund is given by the lender and the 
parties authorize release of all documents for recordation and/or release to 
the other party. 

 You  may be holding onto signed and finalized closing documents for weeks! 

What else makes commercial transactions 
different?

Entities as parties (Probably) 
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Mandatory Entity Issues for the Title Agent
1. Lien Concerns

a) Obtain a lien certificate indicating no unpaid taxes for entity.  If there are 
unpaid taxes, pay them on the sheet and send the $$ directly to the Dept. of 
Revenue. 

b) Insure the Company is in good standing with Maryland.  This establishes that 
the entity has met all the registration and organizational requirements of the 
state of Maryland.   

c) If attorneys don’t want you to collect/pay unpaid taxes/fees, propose an 
escrow agreement for you to hold $ pending resolution.  If that doesn’t work, 
call underwriting.  

2. Who can sign?

a) Entity must provide minutes of entity showing that the transaction has been 
approved (purchase/sale/loan) on the terms outlined and that XXX has been 
authorized to sign all the documents on behalf of the entity.  (Can be name or 
title of person authorized)   

So you know….

1. PA, MD, NJ, NY  do not require a written general partnership agreement.  
Check for fictitious name registration. Will still need minutes of the 
organization authorizing the transaction and identifying partner(s) 
authorized to sign.  

In the absence of a partnership agreement, all  partners need to sign the 
minutes.

2. Entities can have other entities as owners/partners. 

3. You are not an investigator.  Just ask for the documents, review them to 
make sure they say what they need to say.  You don’t have to delve deeply 
into the minutes, authorizations, etc.  These are mostly to CYA – so that you 
and Conestoga have evidence that we reasonably believed that the parties 
were authorized to enter into the transaction.  KEEP THEM!
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What documents should you be prepared to 
handle and how do you keep it all straight?

Remember that the title clerk 

is the conductor in this matter.  

Everything runs through

the title clerk.  

DOCUMENT Prepared by Complete 
y/n

Notes

Agreement of Sale Buyer
Deed* Seller

Seller’s FIRPTA Seller
Seller 1099 Title

Seller’s Affidavit Title/Seller
Buyer’s Affidavit Title/Buyer

Seller Entity documents Seller
Buyer Entity Documents Buyer

Dept. of Revenue lien clearance Title
Dept. of State Subsistence cert. Title

Minutes Authorizing Transaction Buyer/Seller
Utility prorations Title

Real Estate Tax information Seller/Title
Assignment of Lease* Seller/Buyer

Tenant Estoppel/SNDA Lender/Seller
Bulks Sales Affidavit Seller

Realtor Commission Agrmt. (x2) Seller/Buyer/Realtor
Wire Instructions Buyer/Realtors/Title

UCC filings * Lender
Mortgage* Lender

Note Lender
Assignment of Rents & Leases* Lender

Open Ended Mortgage* Lender
Construction Loan Agreement Lender

Personal Guaranty(s) Lender
Environmental Indemnity Agreement * Lender

Warranty Transfer Agreement Seller/Buyer
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What are all these documents?
A Quick Review

Starts with the Agreement of Sale. 

Much more complicated 

Highly negotiated and complicated 

Contains due diligence provision  

Make sure the copy you are given is fully executed and contains all exhibits 

Review carefully.

Ask questions.  Start your checklist.

What are all these documents?

 For you to review before closing:

 Seller Entity Documents & Minutes

 Buyer Entity Documents & Minutes

 lien clearance certification – for Buyer and Seller 

 Good standing certification – for Buyer and Seller 
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What are all these documents?

 For you to handle at closing: (the easy ones) 

 Deed

 Mortgage

 Note

 Assignment of Rents and Leases

 Open Ended  Mortgage

 Construction Loan Agreement

 UCC filings

What are all these documents?
 Things that are generally present at commercial transactions that may not be present for 

residential transactions:

 Seller FIRPTA certification – Foreign Investment in Real Property Tax Act of 1980.

 If the seller is a foreign person, may have to withhold a percentage of seller’s closing 

proceeds (15%).

 Doesn’t apply if Seller is owner occupant and transaction is $300,000 or less.  

 Foreign person doesn’t include citizens, lawful resident alien or foreign 

corporation that has not made an election to be treated as a domestic 

corporation.

 Seller may supply a FIRPTA certification/affidavit. (Not prepared or provided by 

you.)

 Review of AOS will probably show this is a document required to be provided by 

Seller at closing. 



1/19/2024

10

What are all these documents? (cont.)

 Tenant Estoppel/SNDA – Subordination, non-disturbance and 
attornment agreement.

 “Subordination” changes the lien priority of any existing tenant 
leases to insure lender has first position lien. 

 “Non-Disturbance” insures that the lender will not disturb the 
existing tenant’s right to possession as long as tenant not in 
default. 

 “Attornment” requires that the tenant recognize the purchaser 
as the new landlord.

 This generally isn’t recorded, though some lenders will require 
it to be recorded.  Check with lender.  Not your job to review. 

What are all these 
documents? (cont.)

UCC-1

Puts lien on real estate, 
machinery & equipment, cash, 
inventory, etc. 

Real estate liens can be 
filed in the County Recorder of 
Deeds as well as with the Dept. 
of State.

Do not draft paragraph #4 
yourself – Collateral description.  
Make lender or attorney draft.  
Can be an attachment. 
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What are all these documents? (cont.)

UCC-3  (Amendment)

Used to make changes to the 
filing.  Can change collateral 
description, secured party (lender), 
addresses, entity names, etc. 

Also used to terminate the lien.

Also used to continue the filing.  
UCC-1 filings at the Dept. of State 
terminate automatically by law in 5 
years so must be renewed prior to 
termination.  

Requires filing information from 
the original UCC-1 filing for 
completion.

What else is different in Commercial 
Transactions? 
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Title Endorsements!

Title Policy Endorsements in Commercial Transactions. 

• May be asked to write endorsements you’ve never heard of!

• Some large lenders and government lenders are very fussy and very 

sophisticated.  May ask for endorsements not written in your state.

• If you don’t know – that’s why underwriting is here – ask us!

• May require you to obtain more information than you usually do, so be 

prepared to ask questions

• Endorsements can get pricey so prepare your customer.
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Common Commercial Endorsements
ALTA 13.1-06; ALTA 18-06/18.1-06; ALTA 25-06/25.1-06; ALTA 37-06; and 
Removal of Mechanic’s Lien Exception 

ALTA 13.1-06 (Leasehold – Loan)

 This endorsement is unique, as it should be attached to the ALTA Loan Policy
when insuring a leasehold estate. (Please note, that the Lender may not
specifically ask for this endorsement.)

 Underwriting:

 The lease or memorandum of lease, must include an insurable legal description

 The lease or memorandum of lease must be recorded

 If the transaction involves an existing lease, you must obtain an Estoppel
Certificate from the Landlord

 The Insured Mortgage must be a leasehold mortgage

 Schedule B must contain an exception for the rights, duties, and obligations set
forth in the lease

 All matters that affect the fee simple interest must be listed as exceptions

 Requires prior underwriting approval before issuing.
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ALTA 18-06 or 18.1-06 Single/Multiple Tax Parcels

 What does it insure:

 18-06 - Insures against loss or damage by reason of the Land being taxed as part of
a larger parcel or failing to be a separate real estate tax parcel

 18.1-06 – It insures against loss or damage arising by reason of the parcels listed
not being assessed under the tax identification numbers listed and the easements,
if any, described in Schedule A being cut off or disturbed by the nonpayment of
taxes, assessments or other charges

 Underwriting:

 Tax parcel number(s) and compare them to the insured Land (They must be
identical)

 If Tax parcel numbers have not been issued, do not issue this endorsement

ALTA 37-06 (Assignment of Rents & Leases)

 What does it insure:

 Insures against loss or damage sustained by the Insured by reason of:

 any defect in the execution of the Assignment of Rents or Leases Document referred to in
Schedule B – Part II; or

 any assignment of the lessor's interest in any lease or leases or any assignment of rents
affecting the Title and recorded in the Public Records at Date of Policy other than as set
forth in any instrument referred to in Schedule B.

 Underwriting:

 The Assignment of Rents or Leases must be duly executed on behalf of the entity
by the individual authorized to execute the loan documents, and acknowledged by
a notary

 The Assignment of Rents and Leases must be recorded as a part of the insured loan
transaction and must be shown on Schedule B-Part II of the Loan Policy
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Removing Mechanic’s Lien Exception 

 While not technically an endorsement, a lender’s request to remove this exception
can be treated as one.

 What is the effect of this request:

 It removes the following language from Schedule B-I of the policy:

 “Any lien, or right to a lien, for services, labor or material heretofore or hereafter
furnished, imposed by law and not shown by the public records.”

 Underwriting:

 Has there been any construction or materials supplied for construction in the last 6 months?

 If no, get an affidavit to that effect.

 Are there statutes which would give the insured mortgage priority over mechanics liens?

 Contact Underwriting!

 Don’t forget the additional premium.

Commercial Endorsements that 
Involve Surveys
CTIC 1270; ALTA 17-06; ALTA 19-06; and ALTA 17.2-06
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CTIC 1270 (Same as Survey – Loan)
In Maryland – ALTA 25-06

 What does it insure:

 Insures against loss or damage sustained by reason of the failure of the Land to be
the same as delineated on a survey described in the endorsement

 Underwriting:

 A survey certified to Conestoga and the Agent must be provided and reviewed to
confirm that the legal description of the Land being insured is identical to that
shown on the survey

 An appropriate survey reading identifying any issues that are shown on the survey
must be added to Schedule B of the Policy

ALTA 17-06 (Access and Entry)

 What does it insure:

 Loss or damage if at the Date of the Policy the Land does not have both actual
vehicular and pedestrian access from a specified road that is open and publically
maintained or if the insured has no right to use the curb cuts or entries.

 Underwriting:

 The named street must be physically open

 The property must abut a public street

 The property owner must have the legal right to use the access points

 There must be no physical conditions that impede vehicular or pedestrian access

 If any of the above is in question, you must obtain Underwriting Approval
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ALTA 19-06  (Contiguity - Multiple Parcels)

 What does it insure:

 Insures against loss or damage by reason of the failure of the boundary lines
described to be contiguous and loss or damage by reason of the presence of any
gaps, strips, or gores separating any of the contiguous boundary lines described

 Underwriting:

 There must be at least two parcels being insured

 A survey certified to Conestoga and the Agent must be received and show at least
one common boundary that is contiguous without gaps, gores, or strips

 Note: the second parcel does not have to be in fee; it can be an easement that has
been searched and is being insured

ALTA 17.2-06 (Utility Access- Loan)
*UW Approval Required*
 What does it insure:

 Insures against loss or damage by reason of a lack of a right of access to utilities identified in
the endorsement. (NOTE: The specific utilities this endorsement is requested to cover must be
identified)

 Underwriting:

 A survey must be reviewed to ascertain that the Land adjoins a public right of way in which the
utility lines are located

 Determine the insurability of private easements providing services listed on the endorsement
(make sure they are still valid and not terminated)

 Verify that the easements providing services are shown on the survey

 Verify that the Land is improved

 Obtain a letter from the Owner identifying that the Land is serviced by the requested utilities

 *Special Concern* - Make sure that any septic tank is not being used instead of connecting to
the public sewer system
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Overview of Survey Coverage under 
an ALTA Policy
ALTA Policy Jacket and overview of a few state specific distinctions

ALTA 2021 Policy Provisions

 Covered Risk 2(c):

 2. Any defect in or lien or encumbrance on the Title. Covered Risk 2 includes, but
is not limited to, insurance against loss from:

(c) the effect on the Title of an encumbrance, violation, variation, adverse circumstance,
boundary line overlap, or encroachment (including an encroachment of an improvement
across the boundary lines of the Land), but only if the encumbrance, violation, variation,
adverse circumstance, boundary line overlap, or encroachment would have been disclosed by
an accurate and complete land title survey of the

Despite this, you will still find the following standard exception in a
Pennsylvania Commitment:

Any variation in location and dimensions, conflicts in boundary lines, encroachments,
overlaps, easements not of record and any other objections which a survey made in
accordance with 'Minimum Standard Detail requirements for Land Title Surveys as adopted by
American Land Title Association and National Society of Professional Surveyors' would
disclose.
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ALTA 2021 Policy Provisions – Continued

 Conestoga removes survey coverage with a survey exception in Schedule B-II
of the commitment

 To bring survey coverage back in Maryland you simply needd to omit the
exception in Schedule B-II of the commitment (or B-I of the policy)

 Note: In Maryland, Conestoga has three approved endorsements (300, 300NS, 301)
which can be used rather than omitting the exception

Types of Surveys Relevant to Title 
Insurance
ALTA/NSPS Surveys, Boundary Surveys, and Location Surveys
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ALTA/NSPS Surveys

 ALTA/NSPS Survey

 An ALTA Survey is a detailed survey performed by a registered licensed surveyor,
and prepared in accordance with the standards specified by the American Land
Title Association (ALTA) and the National Society of Professional Surveyors (NSPS).

 “Gold standard” for all land surveys.

 Includes a property with boundary lines, location of main building, auxiliary buildings,
unrecorded improvements, and easements.

 The survey must be prepared to meet certain minimum standard detail requirements.

 Practice tip – ALTA surveys are quite expensive and require a great deal of time and
title information to complete.

Minimum Standards Include

 Boundary standards

 Must be established or retraced in accordance with boundary law principals

 Measurement Standards

 Record Research

 The surveyor will need your commitment

 Fieldwork

 Lines of Possession and Improvements

 Easement and Servitudes

 Plat or Map

 Includes standards for presentation

 Table A negotiated items
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The Certification 

 To (name of insured, if known), (name of lender, if known), (name of insurer,
if known), (names of others as negotiated with the client): This is to certify
that this map or plat and the survey on which it is based were made in
accordance with the 2021 Minimum Standard Detail Requirements for
ALTA/NSPS Land Title Surveys, jointly established and adopted by ALTA and
NSPS, and includes Items ___________ of Table A thereof. The fieldwork was
completed on ___________ [date]. Date of Plat or Map: ___________
(Surveyor’s signature, printed name and seal with Registration/License
Number)
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Overview of 2021 Changes to ALTA 
Survey Standards

 “Shall” to “Must” – Addresses the 1995 US Supreme Court case - Gutierrez de
Martinez v. Lamagno

 The concern being that Shall is a false imperative, that actually means “may”

 Section 5.E clarifies that the surveyor must note those easements or
servitudes which are on or across the surveyed property

 Section 6.C requires the Surveyor to notify the title company if they discover
a recorded easement not listed in the 1C section

 Wetlands delineation must be negotiated as an additional Table A item

Boundary Surveys

 Locates the boundary corners of a piece of property

 Can be as simple as a retracement of an older survey

 The results are shown on a scale drawing with distances and bearings

 The boundary survey will also reflect existing improvements, fences, and
pools

 Similar to ALTA surveys but there are no set minimum standards

 Tend to be significantly less expensive than an ALTA Survey
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Location Surveys/Drawing

 May look very similar to boundary surveys

 Despite the similarity, in many states they can be done without the benefit of field
work

 Because of this, accuracy can be a concern

 Location surveys are accurate within a foot

 Boundary surveys are accurate within 1/8th of an inch

 Location surveys tend to be relatively inexpensive, sometimes being only a
few hundred dollars
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Survey Readings 
Parts of a Survey, Small Print, Surveyor’s Certificate, Steps to create a 
survey reading

Parts of a Survey
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Look at the small print
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Look at the Certification

 On an ALTA Survey:

To (name of insured, if known), (name of lender, if known), (name of insurer, if known), (names of others
as negotiated with the client): This is to certify that this map or plat and the survey on which it is based were
made in accordance with the 2021 Minimum Standard Detail Requirements for ALTA/NSPS Land Title Surveys,
jointly established and adopted by ALTA and NSPS, and includes Items ___________ of Table A thereof. The
fieldwork was completed on ___________ [date]. Date of Plat or Map: ___________ (Surveyor’s signature,
printed name and seal with Registration/License Number)

 On other Surveys, the certification may be much less comprehensive 

Creating a Survey Reading
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Questions?

Conestoga Title Insurance Co.

800-732-3555

Conestogatitle.com
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