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Loan No.: WLD640071

Facility: Life Care Center of Mt. Vernon
DEED OF TRUST AND SECURITY AGREEMENT

THIS DEED OF TRUST AND SECURITY AGREEMENT (this “Security
Instrument”) is. made .‘as.of the 31% day of August, 2000, between MT. VERNON MEDICAL
INVESTORS, LLC, a Tenneéssee limited liability company (“Owner”) and MT. VERNON
MEDICAL INVESTORS LIMITED PARTNERSHIP, a Tennessee limited partnership
(“Operator”), Jorntly and severally, as grantor (collectively, “Borrower”), each having an
address at 3570 Keith™ Street, NW, Cleveland, Tennessee 37320-3480, to FIDELITY
NATIONAL TITLE C()MPA'- Y. OF WASHINGTON, as trustee (“Trustee”), whose address
is 3500 188™ Street, S. W -Suite 1300, Lynnwood, Washington 98037, for the benefit of
COLUMN FINANCIAL, IN C., a Delaware corporation, as grantee (“Lender”), whose address
is 3414 Peachtree Road, N.E., Sulte 1140 Atlanta, Georgia 30326-1113.

WITNESSETH

THAT FOR AND IN CONSIDERATI.N OF THE SUM OF TEN AND NO/100
DOLLARS ($10.00), AND OTHER" VALUABLE CONSIDERATION, INCLUDING THE
INDEBTEDNESS HEREIN RECITED AND THE TRUST HEREIN CREATED, THE
RECEIPT AND SUFFICIENCY OF" WHICH ARE HEREBY ACKNOWLEDGED,
BORROWER HEREBY IRREVOCABLY' GRANTS,  BARGAINS, SELLS, CONVEYS,
TRANSFERS, PLEDGES, SETS OVER AND ASSIGNS ‘AND GRANTS TO TRUSTEE, IN
TRUST FOR LENDER, ITS SUCCESSORS AND ASSIGNS, with power of sale, all of
Borrower’s estate, right, title and interest in, to and under’ any and all of the following described
real property, and a security interest in all of the followrng descnbed personal property, whether
now owned or hereafter acquired (collectively, the “Property”) and the operations conducted or
to be conducted on or related to the Property: T s

(A) All that certain real property situated in the County of Skagit, State of
Washington, more particularly described on Exhibit A attached hereto and _incorporated herein
by this reference (the “Real Estate”), together with all of the easements, rights, privileges,
franchises, tenements, hereditaments and appurtenances now or hereafter thereunto belonging or
in any way appertaining and all of the estate, right, title, interest, clarm and demand whatsoever
of Borrower therein or thereto, either at law or in equity, in possession or 1n expectancy, now or
hereafter acquired; - -

(B)  All structures, buildings and improvements of every kind and descnptien now or
at any time hereafter located or placed on the Real Estate, including the health care related
facility described on Schedulel (the “Facility”) located on the Real Property (thezi;
“Improvements”);

(C)  All easements, rights- of-way, strips and gores of land, vaults, streets ways alleyS

passages, sewer rights, and other emblements now or hereafter located on the Real Estate or

under or above the same or any part or parcel thereof, °» 21l actatac richte ftitles inferests. . 7 "
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""tenements hereditaments and appurtenances, reversions and remamders whatsoever, in any way

S “"belonglngv relating or appertaining to the Property or any part thereof, or which hereafter shall in

. any way’ belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
Borrower

gD) AH furniture, furnishings, fixtures, goods, equipment, inventory or personal
property owned by Borrower and now or hereafter located on, attached to or used in or about the
Irnprovements 1nclud1ng, but not limited to, all machines, engines, boilers, dynamos, elevators,
stokers, tanks, cabmetts, awnings, screens, shades, blinds, carpets, draperies, lawn mowers, beds,
linens, televisions, lamps glassware and chinaware, and all appliances, plumbing, heating, air
conditioning, hghtmg, ‘ventilating, refrigerating, disposal and incinerating equipment, cleaning
apparatus, telephones, cash registers, computers, rehabilitation equipment, restaurant and kitchen
equipment, and medical, dental therapeutic, diagnostic and paramedical equipment and supplies,
and all kitchen, medical, dental d1agnost1c rehabilitation and other fixtures and appurtenances
thereto, and such other goods and chattels and personal property owned by Borrower as are now
or hereafter used or fumlshed in operatmg the Improvements, or the activities conducted therein,
and all building materials ‘and" ‘equipment hereafter situated on or about the Real Estate or
Improvements, and all warranties and guaranties relating thereto, and all additions thereto and
substitutions and replacements therefor (excluswe of any of the foregoing owned or leased by
tenants of space in the Improvements), o

(E)  All water, water courses drtches wells reservoirs and drains and all water, ditch,
well, reservoir and drainage rights and - powers which are appurtenant to, located on, under or
above or used in connection with the Real Estate or-the Improvements, or any part thereof,
together (i) with all utilities, utility lines, utility comm 'tments utility capacity, capital recovery
charges, impact fees and other fees paid in connectlon w1th same, (ii) reimbursements or other
rights pertaining to utility or utility services prov1ded to the Real Estate and/or Improvements
and (iii) the present or future use or availability of waste water capacny, or other utility facilities
to the extent same pertain to or benefit the Real Estate and/or Improvements including, without
limitation, all reservations of or commitments or letters covenng any such use in the future,
whether now existing or hereafter created or acquired; :

(F)  All minerals, crops, timber, trees, shrubs, flowers and landscapmg features now or
hereafter located on, under or above the Real Estate; S

(G)  All cash funds, deposit accounts and other rights and ev1dence of rights to cash,
now or hereafter created or held by Lender pursuant to this Security Instrument -or any other of
the Loan Documents (as hereinafter defined) including, without limitation, all funds now or
hereafter on deposit in the Reserves (as defined in the Loan Agreement (as heremafter deﬁned))

(H)  All leases, licenses, tenancies, concessions and occupancy agreements of the Real
Estate or the Improvements now or hereafter entered into and all rents, royalties, issues, proﬁts
revenue, income, charges for services rendered or to be rendered (including, without l1n11tat1on,

rights to payment earned under leases for space in the Property for the operation of ongoing retarl
businesses such as newsstands, concession stands, barbershops, beauty shops, gift" shops

cafeterias, dining rooms, restaurants, lounges, vending machines, physicians’ offices;

pharmacies, laboratories, gymnasiums, swimming pools, tennis courts, golf courses, recreatronal
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'*’”ﬂcenters and specialty shops) and other benefits (collectively, the “Rents” or “Rents and

'_‘;Profit ") of the Real Estate, the Improvements, or the fixtures or equipment, now or hereafter

"‘liéansmg from the use or enjoyment of all or any portion thereof or from any lease, license,
tenancy, concession, occupancy agreement or other agreement pertaining thereto or arising from
any of the Contracts (as hereinafter defined) or any of the General Intangibles (as hereinafter
defmed) and all cash or securities (the “Security Deposits™) to secure performance by the
tenants;. re31dents ‘or, other parties, as applicable, of their obligations under any such leases,
licenses, concess10ns or occupancy agreements, whether said cash or securities are to be held
until the exp1rat10n of’ the**terms,of said leases, licenses, concessions or occupancy agreements or
applied to one or more of the installments of rent coming due prior to the expiration of said
terms, subject to, however the prowsmns contained in Section 1.2 of this Security Instrument;

(D All contracts and .agreements now or hereafter entered into coverrng any part of
the Real Estate or the Improvements whether entered into by Borrower or Borrower’s agent or
any manager or adnnnrstrator of the Property, including, without limitation, contracts and
agreements with respect to. the 0perat1ons conducted or to be conducted at the Facility
(collectively, the “Contracts”) and all revenue, income and other benefits thereof, including,
without limitation, management agreements, service agreements, administrative and consulting
agreements, maintenance contracts, supply contracts, equipment leases, personal property leases
and any contracts or documents relatmg to construction on any part of the Real Estate or the
Improvements (including plans, specrﬁcatmns studies, drawings, surveys, tests, operating and
other reports, bonds and governmental approvals) or to the management or operation of any part
of the Real Estate or the Improvements; =

@) All present and future monetary deposrts given to any public or private utility
with respect to utility services furnished to any part of the Real Estate or the Improvements;

(K)  All present and future funds, accounts (moludmg, ‘without limitation any rights of
Borrower in accounts arising from the operations of the Facrhty) instruments, accounts
receivable, documents, causes of action, claims, general intangibles (including, without
limitation, trademarks, trade names, servicemarks and" symbols now or hereafter used in
connection with any part of the Real Estate or the Improvements all names by which the Real
Estate or the Improvements may be operated or known (but excludmg the name Life Care
Centers), all rights to carry on business under such names, and ail nghts interest and privileges
which Borrower has or may have as developer or declarant under any covenants, restrictions or
declarations now or hereafter relating to the Real Estate or the Improvements) and all notes or
chattel paper now or hereafter arising from or by virtue of any transactions. related to.the Real
Estate or the Improvements and all rebates and refunds of real estate taxes and assessments (and
any other governmental impositions related to the Property or the operauons conducted or to be
conducted on the Property) (collectively, the “General Intangibles™); ST

(L)  All water taps, sewer taps, certificates of occupancy, permits, spec1al perrmts
uses, licenses, franchises, certificates, consents, approvals and other rights and pr1v1leges now or;

hereafter obtained in connection with the Real Estate or the Improvements (including, w1thout

limitation, liquor licenses, business licenses, state health department or social service hcenses
food service licenses, certificates of need and all such other permits, licenses and nghts obtained

from any Health Care Authorities (as defined in the Loan Agreement) concerning OWH@I‘Shlp,&
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__:_;_'“'_'f_’f_:operatlon use or occupancy of the Property, to the extent assignable) and all present and future
- warranties.and guaranties relating to the Improvements or to any equipment, fixtures, furniture,

“furnishings, personal property or components of any of the foregoing now or hereafter located or
mstalled on the Real Estate or the Improvements;

(M) All building materials, supplies and equipment now or hereafter placed on the
Real Estate or.in the Improvements and all architectural renderings, models, drawings, plans,
spemﬁcatrons studles and data now or hereafter relating to the Real Estate or the Improvements;
; " ' t, 5
(N) All rlght-, t1.t1e and interest of Borrower in any insurance policies or binders to the
extent that some are now or hereafter relating to the Property including any uneamed premiums

thereon;

(O) That certam Lease descnbed on Exhibit B attached hereto and incorporated herein
by this reference (as the same may be hereafter amended or modified, the “Ground Lease™)
affecting the Real Estate and the leasehold estates created thereby, including, without limitation,
(i) all modifications, extensions. and renewals of the Ground Lease; (ii) all rights of Borrower to
renew or extend the term of the Greund Lease; (iii) all rights of Borrower to cancel, surrender or
terminate the Ground Lease or the leasehold estate created thereby, whether such rights be
contractual, statutory, or otherwise; (rv) all other credits, security deposits, options, privileges
and rights granted and demised to Borrower under the Ground Lease; and (v) all of Borrower’s
rights pursuant to Section 365 of the Bankruptcy Code with respect to the Ground Lease and all
leasehold estates created thereby, together with all of the easements, rights, privileges,
franchises, tenements, hereditaments and appurtenances now or hereafter thereunto belonging or
in any way appertaining and all of the estate, rlght title, 1nterest claim and demand whatsoever
of Borrower therein or thereto, either at law or in equrty, 1n possess1on Or in expectancy, now or
hereafter acquired, s, P e

(P)  All proceeds, products, substitutions and accessrons (including claims and
demands therefor) of the conversion, voluntary or 1nvoluntary, of any of the foregoing into cash
or liquidated claims, including, without limitation, proceeds: of 1nsurance condemnat10n awards
and lease proceeds; and

All other or greater rights and interests of every nature in the’Real Estate or the
Improvements and in the possession or use thereof and income therefrem whether now owned
or hereafter acquired by Borrower. LT e

FOR THE PURPOSE OF SECURING:

(1) The obligations evidenced by (a) that certain Promissory Note: (su h Promlssory
Note, together with any and all renewals, modifications, amendments; restatements
consolidations, substitutions, replacements, and extensions thereof, is hereinafter: referred to as
the “Note”) of even date with this Security Instrument, made by Borrower and certain, aff111ates;?~%?
of Borrower and payable to the order of Lender in the original principal amount of Four Hundred

Sixty Nine Million Two Hundred Fifteen Thousand And No/100 Dollars ($469,215.000.00),

together with interest and any fees as therein provided and (b) that certain Guaranty of Payment"":f

(such Guaranty of Payment; together with any and all renewals, modrfrcatlons amendments

IR ‘ - g
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'”"--:__:.f,:f"’__m"_'f.restatements consolidations, substitutions, replacements, and extensions thereof, is. hereinafter
referred to.as the “Guaranty”) of even date with this Security Instrument, made by Borrower

*";’*and certain’ affiliates of Borrower in favor of Lender with respect to (1) that certain promissory
note dated of even date with this Security Agreement made by Evergreen Medical Investors, Ltd.
and ere Care Centers of America, Inc., and payable to the order of Lender and (ii) that certain
promlssory note dated the date hereof made by Plano Medical Investors Limited Partnership and
Plano Medlcal Investors LLC and payable to the order of Lender (collectively, the “Guaranteed
Notes™), Wthh Note and Guaranty together evidence obligations in the aggregate original
principal amount of FotﬂL Htindred Eighty Million And No/100 Dollars ($480,000,000.00)

(collectively, the “Secured Obllgatlons”)

(2) The full and prompt payment and performance of all of the provisions,
agreements, covenants and obhganons herein contained and contained in any other agreements,
documents or instruments now ‘or hereafter evidencing, securing or otherwise relating to the
indebtedness evidenced by the Note (the Note, the Guaranty, the Loan Agreement, this Security
Instrument the Assrgnment (as herelnafter defined) and such other agreements, documents and

consolrdatlons substitutions, replacements and extensrons and modlflcauons thereof, are
hereinafter collectively referred toas. the “Loan Documents ") and the payment of all other sums
therein covenanted to be paid; and -~ &

3) Any and all future or add1t1ona1 advances (whether or not obligatory) made by
Lender in accordance with the Loan Documents to protect or preserve the Property, or the lien or
security interest created hereby on the Property, or for taxes, assessments or insurance premiums
as hereinafter provided or for performance of any. of Borrower’s obligations hereunder or under
the other Loan Documents or for any other purpose prov1ded herein or in the other Loan
Documents (whether or not the original Borrower remains the-owner of the Property at the time
of such advances), together with interest thereon at the Befault Interest Rate (as defined in the

Loan Agreement).

(All of the sums referred to in Paragraphs (1) through (3) above are herem sometimes referred to
as the “secured indebtedness” or the “indebtedness secured hereby”)

TO HAVE AND TO HOLD the Property unto Trustee, 1ts successors and assigns forever,
for the purposes and uses herein set forth. e

PROVIDED, HOWEVER, that if the principal and interest and all other sums due or to
become due under the Note and the Guaranty shall have been paid at the time and m the manner
stipulated therein and all other sums payable hereunder and all other indebtedness secured
hereby shall have been paid and all other covenants contained in the Loan Documents shall have
been performed, then, in such case, this Security Instrument shall be satisfied and the- estate
right, title and interest of Lender in the Property shall cease, and upon payment to Lender of all.
costs and expenses incurred for the preparation of the release hereinafter referenced and all

recording costs if allowed by law, Trustee shall release this Security Instrument and the l1en

hereof by proper instrument.

“\\\\\I\\\I\\\t\\\t\‘\t\\\t\\\\l\\\\l\\“!!\“l!\\\t\“‘t\“\\\
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ARTICLE L.
COVENANTS OF BORROWER

. For the purpose of further securing the indebtedness secured hereby and for the
protchon of the security of this Security Instrument, for so long as the indebtedness secured
hereby or any part thereof remains unpaid; Borrower represents, covenants and agrees as

follows

1 1 Perfol:mance of Obligations. Borrower shall pay when due the principal of and
“the interest on the’ mdebtednesS secured hereby including all charges, fees and other sums
required to be paid by Borrower as provided in the Loan Documents, and shall observe, perform
and discharge all obl1gat10ns and conditions, and comply with all prohibitions, covenants and
agreements to be observed, performed or discharged by Borrower set forth in the Loan
Documents in accordance with-their terms. In the event that Lender determines that Borrower
has not performed any obhgatmns to be performed by Borrower under this Security Instrument
or under any of the other Loan Documents Lender may, without limiting or waiving any other
rights or remedies of Lender hereunder after notice to Borrower (except in the case of
emergencies or during an Event of Default) take such steps with respect thereto as Lender shall

deem Necessary Or proper, and : any and all costs and expenses reasonably incurred by Lender in

incurred by Lender untll actually pa1d by Borrower shall be immediately paid by Borrower on
demand and shall be secured by this Secunty Instrument and by all of the other Loan Documents
securing all or any part of the 1ndebtedness evrdenced by the Note.

1.2 Assignment of Leases and Rents Borrower acknowledges and confirms that, as
additional collateral security for the payment of the 1ndebtedness secured hereby, and cumulative
of any and all rights and remedies herein provrded it has executed and delivered to Lender an
Assignment of Leases and Rents (the “Assrgnment”) 1ntend1ng such Assignment to create a
present, absolute assignment to Lender of the “Leases” and “Rents”, each as defined in the
Assignment and has executed and delivered to Lender a Cash. Management Agreement. Upon
the occurrence of an Event of Default, Lender shall be. enutled to-exercise any or all of the
remedies provided in this Agreement, the Security Instrument the Asmgnment and the Cash
Management Agreement, including, without limitation, the appomtment of a receiver. This

Assignment shall continue in full force and effect during any penod of foreclosure or redemption
with respect to the Property. |

1.3 Security Interest. This Security Instrument is also mtended to_:; encumber and
create a security interest in, and Borrower hereby grants to Lender a secunty lnterest in, all
Reserves, fixtures, chattels, accounts (subject to applicable law), equipment, mventory, contract
rights, general intangibles and other personal property included within the Property, all renewals,
replacements of any of the aforementioned items, or articles in substitution ‘therefor.. or in
addition thereto or the proceeds thereof (said property is hereinafter referred to collectlvely as the
“Collateral”), whether or not the same shall be attached to the Real Estate or the Improvements
in any manner. It is hereby agreed that to the extent permitted by law, all of the foregomg

property is to be deemed and held to be a part of and affixed to the Real Estate.and the

Improvements. . The foregoing security interest shall also cover Borrower’s leasehold interest in’

any of the foregoing property which is leased by Borrower. Notw1thstandmg the foregomg, all

11
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of the foregoing property shall be owned by Borrower and no leasing or installment sales or
T ~--*‘0ther ﬁnancmg or title retention agreement in connection therewith shall be permitted without

~the prior.written approval of Lender, except as may be permitted under the Loan Agreement.

"'("Borrower shall promptly replace all of the Collateral subject to the lien or security interest of this
Secunty Instrument when worn out or obsolete with Collateral comparable to the worn out or
obsolete Collateral when new and will not, without the prior written consent of Lender, remove
from the Real Estate or the Improvements any of the Collateral subject to the lien or security
interest of this Secunty Instrument except such as is replaced by an article of equal suitability
and value as-above. p;pwged howned by Borrower free and clear of any lien or security interest
except that created by or penmtted under this Security Instrument and the other Loan Documents
and except as otherwme expressly permitted by the terms of Section 4.2.10 of the Loan
Agreement. All of the Collateral shall be kept at the location of the Real Estate except as
otherwise required by the terms of the Loan Documents. Borrower shall not use any of the
Collateral in material v101at10n of any applicable statute, ordinance or insurance policy.

14  Securi A': f__eement This Security Instrument constitutes both a real property
deed of trust and a “security’ agreement” between Borrower and Lender with respect to the
Collateral in which Lender is granted a security interest hereunder, and, cumulative of all other
rights and remedies of Lender hereunder; Lender shall have all of the rights and remedies of a
secured party under any applicable’ Umform Commercial Code. Borrower hereby agrees to
execute and deliver on demand and hereby 1rrevocab1y constitutes and appomts Lender the
- attorney-in-fact of Borrower (exerc1sab1e only during an Event of Default or in an emergency) to
execute and deliver and, if appropriate, to file with the appropriate filing officer or office, should
Borrower refuse to execute, deliver and/or: file, such security agreements, financing statements,
continuation statements or other instruments as Lender may request or require in order to
impose, perfect or continue the perfection of- the hen or security interest created hereby.
Borrower agrees to furnish Lender with notice of any- pernntted change in the name, identity,
corporate structure, residence, or principal place of business or mailing address of Borrower
within ten (10) days of the effective date of any such chancre Expenses of retaking, holding,
preparing for sale, selling or the like (including, W1thout 11m1tat10n Lender’s reasonable
attorneys’ fees and legal expenses), together with interest thereen ‘at the Default Interest Rate
from the date incurred by Lender until actually paid by Borrower, shall be paid by Borrower on
demand and shall be secured by this Security Instrument and by all of the other Loan Documents
securing all or any part of the indebtedness evidenced by the Note. If notice is required by law,
Lender shall give Borrower at least ten (10) days’ prior written notlce of the time and place of
any public sale of such property or of the time of or after which any pnvate sale or any other
intended disposition thereof is to be made, and if such notice is sent to lon'ower as the same is
provided for the mailing of notices herein, it is hereby deemed that such. notlce .:-shall be and is
reasonable notice to Borrower. No such notice is necessary for any such p ;perty wh1ch is
perishable, threatens to decline speedily in value or is of a type customarily sold ona recoomzed
market. Any sale made pursuant to the provisions of this Section 1.4 shall be deemed to" have
been a public sale conducted in a commercially reasonable manner if held contemporaneously
with the foreclosure sale as provided in Section 3.1(e) hereof upon giving the same: notice with

respect to the sale of the Property hereunder as is required under said Section 3. I(e)
Furthermore, to the extent permitted by law, in conjunction with, in addition to or in substltutlon‘:,_;:

for the rights and remedies available to Lender pursuant to any applicable Un1form Commerczal

Code: lllll/lilll@llﬂllﬂllﬂll/llll(llIIHHIII!!IIIIIIIIMIIQIIIIIII
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e p (a) In the event of a foreclosure sale, the Property may, at the opt1on of
Lender be sold as a whole; and ‘

T .(b) It shall not be necessary that Lender take possession of the aforementioned
Collateral ot any part thereof, prior to the time that any sale pursuant to the provisions of this
Sectlon 1.4 is conducted and it shall not be necessary that said Collateral, or any part thereof, be
present at the iocatlon of such sale; and

(c) lLender Jnay appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Lender, including the sending of
notices and the conduct of the sale, but in the name and on behalf of Lender.

The name and address of Borrewer (as Debtor under any applicable Uniform Commercial Code)
are: T e,

Mt. Vernon Medrcal Investors, LLC
Attn: Presrdent

3570 Kerth Street NW

Cleveland; Tennessee 37320 3480

Mt. Vernon Medlcal Investors Limited Partnership
Attn: President - . .~

3570 Keith Street

Cleveland, Tennessee 37320 3480

The name and address of Lender (as Secured Party under any applicable Unrform Commercial
Code) are:

Column Financial, Inc.

3414 Peachtree Road, N.E.
Suite 1140

Atlanta, Georgia 30326-1113

1.5  Fixture Filing. This Security Instrument shall be effectrve from the date of its
recording as a financing statement filed as a fixture filing with respect to all goods constituting
part of the Property which are or are to become fixtures. | o

1.6 After-Acquired Property. All property acquired by Borrower. afi:er the date of
this Security Instrument which is attached to or relates to the Real Estate or Imprevements which
by the terms of this Security Instrument shall be subject to the lien and the security interest
created hereby, shall immediately upon the acquisition thereof by Borrower and wrthout further
mortgage, conveyance or assignment become subject to the lien and security 1nterest created by
this Security Instrument. N

1.7  Warranty of Title. Borrower has good, marketable and 1ndefeasrble fee srmp;-e

title to the Property, a good, marketable and indefeasible leasehold estate under the Ground .

Lease in and to the Property, subject only to the Permitted Exceptions (as defined in the Loan

Agreement), and has full power and lawful authority to grant, bargain, sel} convey, assign, .

1
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transfer and encumber its interest in the Property in the manner and form hereby done or

\»*mtended Borrower will preserve its interest in and title to the Property and will forever warrant

‘and defend the same to Lender against any and all claims whatsoever and will forever warrant
and defend the-validity and priority of the Lien and security interest created herein against the
claims -of all persons and parties whomsoever, subject to the Permitted Exceptions. The
foregomg warranty of title shall survive the foreclosure, exercise of any power of sale or other
enforcerent of this Seeurrty Instrument (whether by power of sale or otherwise) and shall inure
to the beneﬁt of and !:fe enforceable by Lender in the event Lender acquires title to the Property
pursuant to any forecloshre enermse of any power of sale or otherwise.

1.8 Defense of Trtle If, while this Security Instrument is in force, the title to the
Property or the 0perat10ns conducted thereon or the interest of Lender therein shall be the
subject, directly or mdrrectly, of any action at law or in equity, or be attached directly or
indirectly, or endangered; clouded or adversely affected in any manner, Borrower, at Borrower’s
expense, shall take all necessary . and proper steps for the defense of said title or interest,
including the employment of \counse_}lﬁ,reasonably approved by Lender, the prosecution or defense
of litigation, and the comprorrii‘s‘é” of di‘s”’charge of claims made against said title or interest.

1.9  Insurance. Borrower, at 1ts sole cost and expense, for the mutual benefit of
Borrower and Lender, shall obtain and mamtaln or cause to be obtained and maintained during
the entire term of this Mortgage pohcles of msurance as requ1red under the Loan Agreement.

1.10 Payment of Taxes, Etc. Bon'ower shall pay or cause to be paid all valid taxes,
assessments, water rates and sewer rents, now or hereafter levied or assessed or imposed against
the Property or any part thereof and all ground rents, maintenance charges, other impositions,
and other charges, including, without limitation, vault charges and license fees for the use of
vaults, chutes and similar areas adjoining the Property, now--or hereafter levied or assessed or
imposed against the Property or any part thereof as prov1ded 1n the Loan Agreement.

1.11  Alienation _and Further Encumbrances Borrower shall not sell, convey,
alienate, mortgage, encumber, pledge or otherwise transfer the Property or any part thereof, or
permit the Property or any part thereof to be sold, conveyed, alienated, mortgaged, encumbered,
pledged or otherwise transferred except as permitted under the Loan Agreement

1.12 Further Documentation. Borrower shall, on the request of Lender in its
reasonable discretion and at the expense of Borrower, promptly correct any defect Error or
omission which may be discovered in the contents of this Security Instrument or in any of the
other Loan Documents and promptly execute, acknowledge, deliver and’ record or-file such
further instruments and do such further acts as may be necessary, desirable or proper to carry out
more effectively the purposes of this Security Instrument and the other Loan Documents or as
may be deemed advisable by Lender to protect, continue or preserve the hens and secunty
interests hereunder including, without limitation, security instruments, financing staternents and‘
continuation statements. R

1.13 Payment of Costs. Borrower shall pay all reasonable costs and expenses of every

character incurred in connection with the closing of the Secured Obhgatlons or otherwrse"
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"ff_attnbutable or chargeable to Borrower as the owner of the Property and as provided in the Loan

" M_:Aoreement

1 14 ~Advances to Protect Property. Without limiting or waiving any other rights and
remedles of Lender hereunder, if an Event of Default occurs and is continuing, or if any action or
proceedmg of any kind (including, but not limited to, any bankruptcy, insolvency, arrangement,
reorgamzatron or other debtor relief proceeding) is commenced which might affect Lender’s
interest in the Property or Lender’s right to enforce its security, then Lender may, at its option to
the extent perrmtte by'*' applicable law, with or without notice to Borrower, make any
appearances, d13burse or advance any sums and take any actions as may be necessary or
desirable to protect or enforce the security of this Security Instrument or to remedy the failure of
Borrower to perform its- covenants and agreements (without, however, waiving any default of
- Borrower). Borrower agrees to. pay on demand all expenses of Lender reasonably incurred with

- respect to the foregoing- (mcludmg, but not limited to, reasonable fees and disbursements of
counsel), together with 1nterest thereon at the Default Interest Rate from and after the date on
which Lender incurs such. expenses until reimbursement thereof by Borrower. Any such
expenses so incurred by Lender together with interest thereon as provided above, shall be
additional indebtedness of Borrower secured by this Security Instrument and by all of the other
Loan Documents securing all or any' part ‘of the indebtedness evidenced by the Note. The
necessity for any such actions and of the amounts to be paid shall be determined by Lender in its
sole and absolute discretion. Subject to the rights of persons in possession, Lender is hereby
empowered, in a manner which does not V1olate any applicable law, to enter and to authorize
others to enter upon the Property or any pa_rt,thereof for the purpose of performing or observing
any such defaulted term, covenant or condition without thereby becoming liable to Borrower or
any person in possession holding under Borrower except as:otherwise provided under applicable
law. Borrower hereby acknowledges and agrees: that the remedles set forth in this Sectlon 1.14

Lender in connection thereW1th shall be secured hereby and shall be, without demand,
immediately repaid by Borrower with interest thereon at the Default Interest Rate,
notwithstanding the fact that such remedies were exercised- and such payments made and costs
incurred by Lender after the filing by Borrower of a voluntary case-or the filing against Borrower
of an involuntary case pursuant to or within the meaning of the. Bankruptcy Reform Act of 1978,
as amended (the “Act”), Title 11 U.S.C., or after any similar action pursuant to any other debtor
relief law (whether statutory, common law, case law or otherw1se) of any jurisdiction
whatsoever, now or hereafter in effect, which may be or become applicable to Borrower Lender,
any guarantor or indemnitor, the secured indebtedness or any of the. LOan Documents This
indemnity shall survive payment in full of the indebtedness secured hereby Th is Section 1.14
shall not be construed to require-Lender to incur any expenses, make any- appearance_s or take
any actions. e s

1.15 Additional Taxes. In the event of the enactment after this date of any law of the
state where the Property is located or of any other governmental entity deducting from the value;
of the Property for the purpose of taxation any lien or security interest thereon, or lmposmg upon'

Lender the payment of the whole or any part of the taxes or assessments or charges or hens

herein required to be paid by Borrower, or changing in any way the laws relating to the taxation
of deeds of trust, mortgages or security agreements or debts secured by deeds of trust, mortgages
or security agreements or the interest of the mortgagee or secured party in the property covered.
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thereby, or the manner of collection of such taxes, so as to adversely affect this Security
Instrument or the indebtedness secured hereby or Lender, then, and in any such event, Borrower,

‘upon demand by Lender, shall pay such taxes, assessments, charges or liens, or reimburse Lender
therefor; provrded however, that if in the opinion of counsel for Lender (a) it might be unlawful
to requ:tre Borrower to make such payment, or (b) the making of such payment might result in
the imposition of 1nterest beyond the maximum amount permitted by law, then and in either such
event, Lender. ‘may elect, by notice in writing given to Borrower, to declare all of the
indebtedness secured hereby to be and become due and payable in full, sixty (60) days from the
giving of such notlce aﬂd’Borﬁower shall not be liable to Lender for any Exit Fee provided under

the Loan Agreement

1.16 Borrower S Walvers To the full extent permitted by law, Borrower agrees that
Borrower shall not at any time insist upon, plead, claim or take the benefit or advantage of any
law now or hereafter in. force provrdrng for any appraisement, valuation, stay, moratorium or
extension, or any law now or hereafter in force providing for the reinstatement of the
indebtedness secured hereby prror to any sale of the Property to be made pursuant to any
provisions contained herein or prior to the entering of any decree, judgment or order of any court
of competent jurisdiction, or anynghtunderany statute to redeem all or any part of the Property
so sold. To the full extent permit’téd by”lziw“ Borrower shall not have or assert any right under

federal, state or local law now or hereafter mn effect the administration of estates of decedents or
any other matters whatsoever to defeat, reduice or affect the right of Lender under the terms of
this Security Instrument to a sale of the Property, for the collection of the secured indebtedness
without any prior or different resort for collection, or. the right of Lender under the terms of this
Security Instrument to the payment of the rndebtedness 'secured hereby out of the proceeds of
sale of the Property in preference to every other clalmant whatever Borrower, for Borrower and
Borrower’s successors and assigns, and for any and all’ persons ever claiming any interest in the
Property, to the full extent permitted by law, hereby knowmgly, intentionally and voluntarily
with and upon the advice of competent counsel waives, releases relinquishes and forever
forgoes: (a) all rights of valuation, appraisement, stay of execution, reinstatement and notice of
election or intention to mature or declare due the secured 1ndebtedness (except such notices as
are specifically provided for herein); (b) all right to a marshalhng of the assets of Borrower,

including the Property, to a sale in the inverse order of alienation, or:to drrect the order in which
any of the Property shall be sold in the event of foreclosure of the liens-and security interests
hereby created and agrees that any court having jurisdiction to foreclose such liens and security
interests may order the Property sold as an entirety; (c) all rights and penods of redemption
provided under applicable law; and (d) all present and future statutes of hrmtanons as a defense
to any action to enforce the provisions of this Security Instrument or to collect"' any of the
indebtedness secured hereby the fullest extent permitted by law and agrees that it shall not solicit
or aid the solicitation of the filing of any Petition (as hereinafter defined) agamst Borrower

whether acting on its own behalf or on behalf of any other party. Without limiting the generahty
of the foregoing, Borrower shall not, unless compelled to do so by order of a court of competent.
jurisdiction or by regulation promulgated by a governmental agency, (i) provide rnfonnatlonf

regarding the identity of creditors or the nature of creditors’ claims to any third party; of (ii) pay
the legal fees or expenses of any credrtor of or interest holder in Borrower with respect to any Y

matter whatsoever.
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1.17  SUBMISSION TO JURISDICTION. BORROWER, TO THE FULL

EXTENT PERMITTED BY LAW, HEREBY KNOWINGLY, INTENTIONALLY AND

~ VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL,
(). SUBMITS TO PERSONAL JURISDICTION IN THE STATE OF NEW YORK AND
IN-THE STATE IN WHICH THE PROPERTY IS LOCATED OVER ANY SUIT,
ACTION OR. PROCEEDING BY ANY PERSON ARISING FROM OR RELATING TO
THE NOTE, THIS SECURITY INSTRUMENT OR ANY OTHER OF THE LOAN
DOCUMENTS (i) AGREES THAT ANY SUCH ACTION, SUIT OR PROCEEDING
MAY BE BROUGHT #INyANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION SITTING IN NEW YORK COUNTY, NEW YORK OR IN THE STATE
AND COUNTY. IN WHICH THE PROPERTY IS LOCATED, (iii) SUBMITS TO
THE JURISDICTION .OF SUCH COURTS, AND, (iv) TO THE FULLEST EXTENT
PERMITTED BY LAWY, AGREES THAT IT WILL NOT BRING ANY ACTION, SUIT

OR PROCEEDING ‘' IN ANY .THER FORUM (BUT NOTHING HEREIN SHALL

AFFECT THE RIGHT 'OF LENDER TO BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER F ORUM). BORROWER FURTHER CONSENTS AND
AGREES TO SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER LEGAL
PROCESS IN ANY SUCH SUIT ACTION OR PROCEEDING BY REGISTERED OR
FOR NOTICES DESCRIBED IN SECTI.N 5 S HEREOF, AND CONSENTS AND
AGREES THAT SUCH SERVICE SHALL CONSTITUTE IN EVERY RESPECT VALID
- AND EFFECTIVE SERVICE (BUT, NOTHING HEREIN SHALL AFFECT THE

VALIDITY OR EFFECTIVENESS OF. PROCESS SERVED IN ANY OTHER MANNER
PERMITTED BY LAW). PN

1.18 WAIVER OF JURY TRIAL." BORROWER TO THE FULL EXTENT
PERMITTED BY LAW, HEREBY KNOWINGLY INTENTIONALLY AND
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL,
WAIVES, RELINQUISHES AND FOREVER FORGOES THE RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN
ANY WAY RELATING TO THE INDEBTEDNESS" SECURED HEREBY OR ANY
CONDUCT, ACT OR OMISSION OF LENDER OR BORROWER, OR ANY OF THEIR
DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR
ATTORNEYS, OR ANY OTHER PERSONS AFFILIATED -WITH LENDER OR
BORROWER, IN EACH OF THE FOREGOING CASES, WHET I-IER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. &. :

g ARTICLE II.
EVENTS OF DEFAULT

2.1 Events of Default. The occurrence of any Event of Default under the Loan
Agreement shall be an Event of Default hereunder.
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3.1  Remedies Available. If there shall occur an Event of Default, then this Security

"'*':"'“Instrﬁtlment is subject to foreclosure as provided by law and Lender may, at its option and by or

‘:'lithrough a'trustee, nominee, assignee or otherwise, to the fullest extent permitted by law, exercise
any or all of the followmg rights, remedies and recourses, either successively or concurrently.

£ | (a) Acceleration. Accelerate the maturity date of the Note and declare any or
all of the indebtedness secured hereby to be immediately due and payable without any
presentment; demand protest, notice or action of any kind whatever, except as otherwise
provided in the Loani J)oeuments (each of which is hereby expressly waived by Borrower),
whereupon the same shall become immediately due and payable. Upon any such acceleration,
payment of such accelerated amount shall constitute a prepayment of the principal balance of the
Note and any applicable’ prepayment fee provided for in the Note shall then be immediately due

and payable.

(b) Entr_’y on the Property. Without in any way curing or waiving any
default of Borrower, either in person by agent or by court-appointed receiver, with or without
bringing any action or proceedmg, or.by a receiver appointed by a court and without regard to
the adequacy of its security, enter upon and take possess1on of the Property, or any part thereof,

as is permitted by law and W1thout notlce or process or with such notice or process as is required
by law unless such notice and processis- walvable in which case Borrower hereby waives such
~ notice and process, and do any and all acts'and perform any and all work which may be desirable
or necessary in Lender’s judgment to complete any unfinished construction on the Real Estate, to
preserve and/or enhance the value, marketability or rentability of the Property, to increase the
income therefrom, to manage and operate the Property or to protect the security hereof and all
sums expended by Lender therefor, together with interest thereon at the Default Interest Rate,
shall be immediately due and payable to Lender by Borrower on demand and shall be secured
hereby and by all of the other Loan Documents securmg all or any part of the indebtedness

evidenced by the Note.

(c)  Collect Rents and Profits. With""or w1thout taking possession of the
Property, sue for or otherwise collect the Rents and Profits or other benefits under Contracts,
including those past due and unpaid, and apply the same, less costs and expenses of operation
and collection, including reasonable attorney’s fees, upon any mdebtedness secured hereby, all in
such order as Lender in its discretion may determine. C A

(d)  Appointment of Receiver. Upon, or at any time- pnor or. after initiating
the exercise of any power of sale, instituting any judicial foreclosure or. 1nst1tut1ng any other
foreclosure of the liens and security interests provided for herein or any other legal proceedmgs
hereunder, make application, ex-parte, to a court of competent jurisdiction for appointment of a
receiver for all or any part of the Property, as a matter of strict right and, to the extent. perrmtted
by applicable law, without notice to Borrower and without regard to the adequacy of the Property
for the repayment of the indebtedness secured hereby or the solvency of Borrower or: any person}

or persons liable for the payment of the indebtedness secured hereby, and Borrower does hereby
irrevocably consent to such appointment, to the extent permitted by applicable law waives any -

and all notices of and defenses to such appointment and agrees not to oppose any application’

therefor by Lender, but nothing herein is to be construed to denrive T apnder 'of any other right,

L
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| --f“_\remedy or privilege Lender may now have under the law to have a receiver appointed, provided,
* however, that the appointment of such receiver, trustee or other appointee by virtue of any court

~t-z;i;;order statute or regulation shall not impair or in any manner prejudice the rights of Lender to
receive payment of the Rents and Profits or other benefits under Contracts pursuant to other
terms and provisions of this Security Instrument or the Assignment. Any such receiver shall
have all of the usual powers and duties of receivers in similar cases, including, without
lmntatton, the full power to hold, develop, rent, lease, manage, maintain, operate and otherwise
use or perrmt the use of the Property upon such terms and conditions as said receiver may deem
to be prudent and re‘ason*able under the circumstances as more fully set forth in Section 3.3
below. Such recelvershlp shall, at the option of Lender, continue until full payment of all of the
indebtedness secured- hereby or until title to the Property shall have passed by foreclosure sale
under this Security Instrument or deed in lieu of foreclosure.

(e) F oreclosure Immedlately commence an action to foreclose this Security
Instrument or to spec:1ﬁca11y enforce its provisions or any of the indebtedness secured hereby
pursuant to the statutes in such case made and provided and sell the Property or cause the
Property to be sold in accordance with-the requirements and procedures provided by said statutes
in a single parcel or in several parcels at-the option of Lender. Should Lender have elected to
accelerate the indebtedness secured hereby, Lender may initiate foreclosure of the Property by
requesting the Trustee to effectuate a. non-judicial foreclosure sale. Should Lender have not
elected to accelerate the indebtedness secured hereby, Lender may nonetheless proceed with
- foreclosure in satisfaction of such default_ erther through the courts or by directing the Trustee to
proceed as if under a full foreclosure, conducting sale as hereinbefore provided, but without
declaring the entire indebtedness secured by this Secuﬁty Instrument due, and provided that if
said sale is made because of such default, such sale may be made subject to the unmatured part
of the secured indebtedness. Such sale, if so made; shall not in any manner affect the unmatured
part of the debt secured by this Security Instrument, but as to-such unmatured part, this Security
Instrument shall remain in full force as though no sale had been made. Several sales may be
made without exhausting the right of sale with respect to any unmatured part of the secured
indebtedness, it being the purpose and intent hereof to provu:le for a foreclosure and the sale of
the Property for any matured portion of said secured indebtedness without exhausting the power
of foreclosure. In the event foreclosure proceedings are filed by Lender all expenses incident to
such proceeding, including, but not limited to, reasonable attorneys fees and.costs, shall be paid
by Borrower and secured by this Security Instrument and by all of the other Loan Documents
securing all or any part of the indebtedness evidenced by the Note.: The secured indebtedness
and all other obligations secured by this Security Instrument, 1nclud1ng, ‘without limitation,
interest at the Default Interest Rate, any prepayment charge, fee or premium. requ1red to be paid
under the Note in order to prepay principal (to the extent permitted. by applicable law),
reasonable attorneys’ fees and any other amounts due and unpaid to Lender under the Loan
Documents, may be bid by Lender in the event of a foreclosure sale hereunder Lender may
proceed by suit or suits, at law or in equity, instituted by Lender, or Trustee, upon written request
of Lender, to enforce the payment of the indebtedness secured hereby or the other obhgatmns of.
Borrower hereunder or pursuant to the Loan Documents, to foreclose the liens and secunty‘

interests of this Security Instrument as against all or any part of the Property, and to haye 311 or
any part of the Property sold under the judgment or decree of a court of competent Junsdlctlon T

In the event of a judicial sale pursuant to a foreclosure decree, it is understood and:agreed-that

Lender or its assigns may become the purchaser of the Property or anv nart thageof. This remedy - .~
gn y p Yy
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shall be cumulative of any other non-judicial remedies available to Lender with respect to the
,_:Loan locuments Proceeding with the request or receiving a judgment for legal relief shall not

;,.;;;zbe or bek deemed to be an election of remedies or bar any available non-judicial remedy of the

f (f) Other. Exercise any other right or remedy available hereunder under any
of the other Loan locuments or at law or in equity.

32 - Apphdatmn ofi Proceeds. To the fullest extent permitted by law, the proceeds of
any sale under this Secunty Instrument shall be applied to the extent funds are so available to the
following items 1n such order as Lender in its discretion may determine:

(a) To payment of the costs, expenses and fees of taking possession of the
Property, and of holdmg, operatmg, maintaining, using, leasing, repairing, improving, marketing
and selling the same and of otherwrse enforcing Lender’s right and remedies hereunder and
under the other Loan Documents mcludmg, but not limited to, receivers’ fees, court costs,
reasonable attorneys’, accountants®, appraisers’, managers’ and other professional fees and
disbursements, title charges and: transfer taxes

(b) To payment of all sums expended by Lender under the terms of any of the
Loan Documents and not yet repaid, together with interest on such sums at the Default Interest

Rate.

(© To payment of the secured indebtedness and all other obhgatlons secured
by this Security Instrument, including, without hrmtatlon interest at the Default Interest Rate
and, to the extent permitted by applicable law, any. prepayment fee, charge or premium required
to be paid under the Note in order to prepay pnncrpal m any order that Lender chooses in its sole
discretion. s

(d) The remainder, if any, of such funds shall be dlsbursed to Borrower or to
the person or persons legally entitled thereto. g ,

3.3  Right and Authority of Receiver or Lender in the Event of Default; Power of
Attorney. Upon the occurrence and during the continuance of an Event’ of Default, and entry
upon the Property pursuant to Section 3.1(b) hereof or appointment’ of a receiver pursuant to
Section 3.1(d) hereof, and under such terms and conditions as may be prudent and reasonable -
under the circumstances in Lender’s or the receiver’s sole discretion, all at. Borrower s expense,
Lender or said receiver, or such other persons or entities as they shall hire, dlrect or engage, as
the case may be, may do or permit one or more of the following, successxvely o concurrently in
compliance with applicable law: (a) enter upon and take possession and control of ‘any and all of
the Property subject to the rights of persons in possession; (b) take and maintain possessron of all
documents, books, records, papers and accounts relating to the Property subject to any
confidentiality requirements imposed by applicable law; (c) exclude Borrower and any. manager}

or administrator of the Property, and any of their agents, servants and employees wholly from the
Property; (d) manage and operate the Property; (e) preserve and maintain the Property, (63} ma; e

repairs and alterations to the Property; (g)complete any construction or repair of the"

Improvements, with such chanees additions or modifications of the plans and specifications or

Jpn
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mtended disposition and use of the Improvements as Lender may in its sole discretion deem
Mappropnate or desirable to place the Property in such condition as will, in Lender’s sole

“discretion, make it or any part thereof readily marketable or rentable; (h) conduct a marketing or
Ieasmg program with respect to the Property, or employ a marketing or leasing agent or agents to
do so, darected to the leasing or sale of the Property under such terms and conditions as Lender
may in. its sole discretion deem appropriate or desirable; (i) employ such contractors,

subcontractors, matenalmen architects, engineers, consultants, managers, brokers, marketing
agents, or other employees agents, independent contractors or professionals, as Lender may in
its sole discretion deerh appropnate or desirable to implement and effectuate the rights and
powers herein granted (]) execute and deliver, in the name of Lender as attorney-in-fact and
agent of Borrower or- 1n its:own name as Lender, such documents and instruments as are
necessary or appropnate to ‘consummate authorized transactions; (k) enter into such leases,

whether of real or personal property, or tenancy agreements, under such terms and conditions as
Lender may in its sole discretion deem appropriate or desirable; (1) collect and receive the Rents
and Profits and other beneﬁts of the Contracts (m) eject tenants or repossess personal property,
as provided by law, for breaches of the conditions of their leases or other agreements; (n) sue for
unpaid Rents and Profits, payments inicome or proceeds in the name of Borrower or Lender; (0)
maintain actions in forcible entry ‘and. detamer ejectment for possession and actions in distress
for rent; (p) compromise or give acqulttance for Rents and Profits, payments, income or proceeds
that may become due; (q) delegate or”a‘s'srgn any and all rights and powers given to Lender by
this Security Instrument; and (r) do. any acts which Lender in its sole discretion deems
appropriate or desirable to protect the secunty hereof and use such measures, legal or equitable,

as Lender may in its sole discretion deem* approprxate or desirable to implement and effectuate
the provisions of this Security Instrument. This Secunty JInstrument shall constitute a direction
to and full authority to any lessee, or other third party who has heretofore dealt or contracted or
may hereafter deal or contract with Borrower or Lender -at the request of Lender, to pay all
amounts owing under any lease, contract, concession, hcense ‘or_ other agreement to Lender, to
the extent permitted by applicable law, without proof of _the defaug_lt_:rehed upon. Any such lessee
or third party is hereby irrevocably authorized to rely ui)dn and. édmply with (and shall be fully
protected by Borrower in so doing) any request, notice or demand by Lender for the payment to
Lender, to the extent permitted by applicable law, of any Rents- and Prof1ts or other sums which
may be or thereafter become due under its lease, contract concessmn license or other
concession, 11cense or other agreement, and shall have no nght or duty to 1nqu1re whether any
default under this Security Instrument or under any of the other Loan Documents has actually
occurred or is then existing. Borrower hereby constitutes and appomts Lender, its assignees,

successors, transferees and nominees, as Borrower’s true and lawful attorney—m—fact and agent,

with full power of substitution in the Property, in Borrower’s name, place and’ stead ‘to do or
permit any one or more of the foregoing described rights, remedies, powers and authonues

successively or concurrently after the occurrence and during the continuance of an Event of
Default, and said power of attorney shall be deemed a power coupled with an interest’ and
irrevocable so long as any indebtedness secured hereby is outstanding. Any money’ advanced by
Lender in connection with any action taken under this Section 3.3, together with interest thereon

at the Default Interest Rate from the date of making such advancement by Lender until actually

paid by Borrower, shall be a demand obhgatlon owing by Borrower to Lender and shall be
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2 --f”‘_secured by this Security Instrument and by every other instrument securing the secured

SN Indebtedness

3 4 -.Qccupancy After Foreclosure. In the event there is a foreclosure sale hereunder
and at the. tlme of such sale, Borrower or Borrower’s representatives, successors or assigns, or
any other persons claiming any interest in the Property by, through or under Borrower (except
tenants’ of space’ in-the Improvements subject to leases or other occupancy agreements entered
into prior to'the- date hereof or residents of the Facility), are occupying or using the Property, or
any part thereof thenLato ithe ¢xtent not prohibited by applicable law, each and all shall, at the
option of Lender or the purchaser at such sale, as the case may be, immediately become the
tenant of the purchaser at such sale, which tenancy shall be a tenancy from day-to-day,
terminable at the will of. elther landlord or tenant, at a reasonable rental per day based upon the
value of the Property occupled or used, such rental to be due daily to the purchaser. Further, to
the extent permitted by apphcable law in the event the tenant fails to surrender possession of the
Property upon the termination of such tenancy, the purchaser shall be entitled to institute and
maintain an action for unlawful detamer of the Property in the appropriate court of the county in
which the Real Estate is Iocated

3.5 Notice to Account Debtors ' Lender may, at any time after a material default
hereunder, which default is not cured within any. applicable grace or cure period, and during the
continuance of such default, notify the ‘account debtors and obligors (other than account debtors
and obligors under Medicare/Medicaid Recervables) of any accounts, chattel paper, negotiable
instruments or other evidences of 1ndebtedness to Borrower included in the Property to pay
Lender directly, to the extent permitted by apphcable law. Borrower shall at any time or from
time to time upon the request of Lender provide. to. Lender a current list of all such account
debtors and obligors and their addresses, subject to conﬁdentlahty requirements imposed by
applicable Iaw e

3.6  Cumulative Remedies. All remedies contained in this Security Instrument are
cumulative and Lender shall also have all other remedies provided at law and in equity or in any
other Loan Documents. Such remedies may be pursued separately, .successrvely or concurrently
at the sole subjective direction of Lender and may be exercised in any order and as often as
occasion therefor shall arise. No act of Lender shall be construed as an election to proceed under
any particular provisions of this Security Instrument to the exclusion of any other provision of
this Security Instrument or as an election of remedies to the exclusion. of any other remedy which
may then or thereafter be available to Lender. No delay or failure by Lender to.exercise any
right or remedy under this Security Instrument shall be construed to bea weuver of that right or
remedy or of any default hereunder. Lender may exercise any one or more ‘ rts rights and
remedies at its option without regard to the adequacy of its security. --

3.7  Payment of Expenses. Borrower shall pay on demand all of Lender s expenses
reasonably incurred in any efforts to enforce any terms of this Security Instrument whether or
not any lawsuit is filed and whether or not foreclosure is commenced but not" completed

including, but not limited to, reasonable legal fees and disbursements, foreclosure costs andtitle
charges, together with interest thereon from and after the date incurred by Lender until actua]lyf_';

paid by Borrower at the Default Interest Rate, and the same shall be secured by this Security
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L "ﬁf:_iInstrument and by all of the other Loan Documents SeCUrmg all or any part of the indebtedness

eV1denced by the Note.

ARTICLE 1V.
CONCERNING THE TRUSTEE

41 No Required Action. Trustee shall not be required to take any action toward the
execution and enforcement of the trust hereby created or to institute, appear in, or defend any
action, suit, or other: proceedlﬂg'm connection therewith where, in his opinion, such action would
be likely to involve himin expense or liability, unless requested so to do by a written instrument
signed by Lender’ and 1f Trustee so requests, unless Trustee is tendered security and indemnity
satisfactory to Trustee agamst any and all cost, expense, and liability arising therefrom. Trustee
shall not be responsible- for the-execution, acknowledgment, or validity of the Loan Documents,
or for the proper authorization thereof, or for the sufficiency of the lien and security interest
purported to be created hereby, and Trustee makes no representation in respect thereof or in
respect of the rights, remedles and recourses of Lender.

4.2  Certain nghts Wlth the approval of Lender, Trustee shall have the right to take

but need not be, counsel for Lender) upon ‘any matters arising hereunder, including the
preparation, execution, and interpretation of the Loan Documents, and shall be fully protected in
relying as to legal matters on the advice of counsel, (ii) to execute any of the trusts and powers
hereof and to perform any duty hereunder: either directly or through his agents or attorneys,
(iii) to select and employ, in and about the execution of his duties hereunder, suitable
accountants, engineers and other experts, agents and attorneys-in-fact, either corporate or
individual, not regularly in the employ of Trustee (and Trustee shall not be answerable for any
act, default, negligence, or misconduct of any such accountant, ‘engineer or other expert, agent or
attorney-in-fact, if selected with reasonable care, or for any error of judgment or act done by
Trustee in good faith, or be otherwise responsible or accountable under any circumstances
whatsoever, except for Trustee’s gross negligence or bad' farth) ‘and (iv) any and all other lawful
action that Lender may instruct Trustee to take to protect or enforce Lender’s rights hereunder.
Trustee shall not be personally liable in case of entry by Trustee; or anyone entering by virtue of
the powers herein granted to Trustee, upon the Property for debts contracted for or liability or
damages incurred in the management or operation of the Property. Trustee shall have the right to
rely on any instrument, document, or signature authorizing or supportmg any ‘action taken or
proposed to be taken by Trustee hereunder, believed by Trustee in good fzuth to be genuine.
Trustee shall be entitled to reimbursement for expenses incurred by Trustee i in the performance
of Trustee’s duties hereunder and ‘to reasonable compensation for such of Trustee S services
hereunder as shall be rendered. Borrower will, from time to time, pay the compensauon ‘due to
- Trustee hereunder and reimburse Trustee for, and save Trustee harmless against, any’ ‘and all
liability and expenses which may be incurred by Trustee in the performance of Trustee S dutles

4.3  Retention of Money. All moneys received by Trustee shall, until used or apphedn

as herein provided, be held in trust for the purposes for which they were received, but‘need: not

be segregated in any manner from any other moneys (except to the extent required by appl1cable'~*

law), and Trustee shall be under no liability for interest on any moneys recerved by Trustee

Cow
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44  Successor Trustees. Trustee may resign by the giving of notice of such

're31gynat10n in writing or verbally to Lender. If Trustee shall die, resign, or become disqualified

“from actmg in the execution of this trust, or if, for any reason, Lender shall prefer to appoint a
substitute trustee or multiple substitute trustees, or successive substitute trustees or successive
multlple substrtute trustees, to act instead of the aforenamed Trustee, Lender shall have full
pOwer to appomt a substitute trustee (or, if preferred, multiple substitute trustees) in succession
who sha,ll succéed (and if multiple substitute trustees are appointed, each of such multiple
substitute tristees shall succeed) to all the estates, rights, powers, and duties of the aforenamed
Trustee. Such appolhtmeht may be executed by any authorized agent of Lender, and if such
Lender be a corporation .and such appointment be executed in its behalf by any officer of such
corporation, such appointment shall be conclusively presumed to be executed with authority and
shall be valid and suffrcrent ‘without proof of any action by the board of directors or any superior
officer of the corporation.” lorrower hereby ratifies and confirms any and all acts which the
aforenamed Trustee, or. h1s successor or successors in this trust, shall do lawfully by virtue
hereof. If multiple substitute Trustees are appointed, each of such multiple substitute Trustees
shall be empowered and authonzed to act alone without the necessity of the joinder of the other
multiple substitute trustees, whenever any action or undertaking of such substitute trustees is
requested or required under or pursuant to thrs Security Instrument or applicable law.

4.5  Perfection of Appomtment Should any deed, conveyance, or instrument of any
nature be required from Borrower by any’ Trustee or substitute Trustee to more fully and
certainly vest in and confirm to the Trustee or substitute Trustee such estates, rights, powers, and
duties, then, upon request by the Trustee or substitute Trustee, any and all such deeds,
conveyances and instruments shall be made; executed acknowledged and delivered and shall be
caused to be recorded and/or filed by Borrower A

4.6  Succession Instruments. Any subst1tute Trustee appointed pursuant to any of the
provisions hereof shall, without any further act, deed, or conveyance become vested with all the
estates, properties, rights, powers, and trusts of its or his predecessor in the rights hereunder with
like effect as if originally named as Trustee herein; but nevertheless _upon the written request of
Lender or of the substitute Trustee, the Trustee ceasing to- act shall execute and deliver any
instrument transferring to such substitute Trustee, upon the trusts herem expressed, all the
estates, properties, rights, powers, and trusts of the Trustee so* ceasing to-act, and shall duly
assign, transfer and deliver any of the property and moneys held by such Trustee to the substitute
Trustee so appointed in the Trustee’s place. ;g s

4.7  No Representation by Trustee. By accepting or approvmg anythmg required to
be observed, performed, or fulfilled or to be given to Trustee (on its own behalf .or on behalf of
Lender) pursuant to the Loan Documents, including, without limitation, any a ofﬁce s certificate,
balance sheet, statement of profit and loss or other financial statement, survey, apprarsal or
insurance policy, neither Trustee nor Lender shall be deemed to have warranted, consented 0, or
affirmed the sufficiency, legality, effectiveness, or legal effect of the same, or of ‘any. term,
provision, or condition thereof, and such acceptance or approval thereof shall not be or constltute‘;
any warranty or affirmation with respect thereto by Trustee, either on its own behalf or on behalf
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ARTICLEYV.
MISCELLANEOUS TERMS AND CONDITIONS

5 1 Loan Agreement. This Security Instrument is made pursuant to that certain Loan
Agreement dated the date hereof between Borrower and Lender (the “Loan Agreement”). All
capitalized terms not defined herein shall have the respective meanings set forth in the Loan
Agreement In the event of a conflict or inconsistency between the terms of this Security
Instrument and the Loan Agreement, the terms and provisions of the Loan Agreement shall

govem. L,i T

52  Time of Essence Time is of the essence with respect to all provisions of this
Security Instrument.” .

5.3  Release. of Securlt‘g Instrument. If and when Borrower has paid all of the
secured indebtedness as the same becomes due and payable, or there is a release of the lien of
this Security Instrument in accordance with, and in satisfaction of, the provisions of Section 2.4
of the Loan Agreement, then, and in’ such event only, all rights under this Security Instrument
shall terminate except for those prowsrons hereof which by their terms survive, and the Property
shall become wholly clear of" the liens, security interests, conveyances and assignments
evidenced hereby, which shall be released by Lender in due form at Borrower’s cost. Borrower
shall be responsible for the recordatlon of such release and payment of any recordation costs
associated therewith. -

54  Certain_Rights of Lender Without . affecting Borrower’s liability for the
payment of any of the indebtedness secured hereby, Lender may from time to time and without
notice to Borrower: (a) release any person liable for the payment of the indebtedness secured
hereby; (b) extend or modify the terms of payment of the 1ndebtedness secured hereby; (c) accept
additional real or personal property of any kind as- secunty or alter, substitute or release any
property securing the indebtedness secured hereby; (d) recover any part of the Property; (e)
consent in writing to the making of any subdivision map or plat 1 thereof; (f) ] join in granting any
easement therein; or (g) join in any extension agreement of- thlS Secunty Instrument or any
agreement subordinating the lien hereof. -

5.5  Notices. All notices, demands, requests or other commumcanons to be sent by
one party to the other hereunder or required by law shall be 01ven in accordance with the
provisions of Section 10.3 of the Loan Agreement. -'

5.6  Successors and Assigns. The terms, provisions, mdemmtles ",covenants and
conditions hereof shall be binding upon Borrower and the successors and- assigns of Borrower,
including all successors in interest in and to all or any part of the Property, and- shall inure to the
benefit of Lender, and its successors and assigns and shall constitute covenants running with the
land. If Borrower consists of more than one person or entity, each will be Jomtly and severally
liable to perform the obligations of Borrower. B

5.7  Severability. A determination that any provision of this Security Instrument‘ '_

unenforceable or invalid shall not affect the enforceability or validity of any other prov1sron |
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5.8 Gender. Within this Security Instrument, words of any gender shall be held and

conS tfued to include any other gender, and words in the singular shall be held and construed to

i’i"fmclude the plural and vice versa, unless the context otherwise requires.

5 9 Walver, Discontinuance of Proceedings. Lender may waive any single default
by Borrower hereunder without waiving any other prior or subsequent default, and may remedy
any default by. lorrower hereunder without waiving the default remedied. Neither the failure or
delay by Lender in exercising, any right, power or remedy upon any default by Borrower
hereunder shall be. coﬁéﬂﬁed as. a waiver of such default or as a waiver of the right to exercise
any such right, power or remedy at a later date. No single or partial exercise by Lender of any
right, power or remedy hereunder shall exhaust the same or shall preclude any other or further
exercise thereof, and every such right, power or remedy hereunder may be exercised at any time
and from time to time. No-modification or waiver of any provision hereof nor consent to any
departure by Borrower- therefrom shall in any event be effective unless the same shall be in
writing and signed by Lender and then such waiver or consent shall be effective only in the
specific instance and for the" spec1ﬁc purpose given. No notice to nor demand on Borrower in
any case shall of itself entitle Borrower to any other or further notice or demand in similar or
other circumstances. Acceptance by Lender of any payment in an amount less than the amount

shall not in any way affect the ex1stence of a default hereunder.

5.10 Section Headmg_ The headmgs of the sections and paragraphs of this Security
Instrument are for convenience of reference only, are not to be considered a part hereof and shall
not limit or otherwise affect any of the terms hereof

5.11 Governing Law. THIS AGREEMENT WAS NEGOTIATED IN THE
STATE OF NEW YORK, THE LOAN WAS MADE BY LENDER AND ACCEPTED BY
BORROWER IN THE STATE OF NEW YORK, AND THE PROCEEDS OF THE NOTE
DELIVERED PURSUANT HERETO WERE DISBURSED FROM THE STATE OF NEW
YORK, WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND TO THE UM f-‘ERLYING TRANSACTION
EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING

THE GENERALITY OF THE FOREGOING, MATTERS OF ‘CONSTRUCTION,

VALIDITY AND PERFORMANCE, THIS AGREEMENT AND THE OBLIGATIONS
ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE
TO CONTRACTS MADE AND PERFORMED IN SUCH STATE (VVITH.UT REGARD
TO PRINCIPLES OF CONFLICT LAWS) AND ANY APPLICABLE LAW OF THE
UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS
FOR THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND
'SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE
OTHER LOAN DOCUMENTS SHALIL BE GOVERNED BY AND C.NSTRUED;
ACCORDING TO THE LAW OF THE STATE IN WHICH THE APPLICABLE

INDIVIDUAL PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT, TO THE
FULLEST EXTENT PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF =
THE STATE OF NEW YORK SHALL GOVERN THE CONSTRUCTION, VALIDITY

AND ENFORCEABILITY OF ALL T.OAN DOCTIMENTS AND ATT
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“*”‘_f"OBLIGATIONS ARISING HEREUNDER OR THEREUNDER. TO THE FULLEST
" EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND

~IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS AGREEMENT AND THE NOTE, AND THIS
AGREEMENT AND THE NOTE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDAN CE WITH THE LAWS OF THE STATE OF NEW YORK PURSUANT TO
SECTION 5 1401 .F THE NEW YORK GENERAL OBLIGATIONS LAW.

5127 Appllcatmn of the Proceeds of the Note. To the extent that proceeds of the Note
are used to pay mdebtedness secured by any outstanding lien, security interest, charge or prior
encumbrance agamst the Property, such proceeds have been advanced by Lender at Borrower’s
request and Lender shall be subrogated to any and all rights, security interests and liens owned
by any owner or holder of such outstanding liens, security interests, charges or encumbrances,
irrespective of whether: sa1d hens, secunty interests, charges or encumbrances are released.

5.13 Unsecured Portmn of Indebtedness. If any part of the secured indebtedness
cannot be lawfully secured by. thlS Secunty Instrument or if any part of the Property cannot be
lawfully subject to the lien and secunty interest hereof to the full extent of such indebtedness,
then all payments made shall be. apphed on said indebtedness first in discharge of that portion
thereof which is unsecured by this Secunty Instrument

5.14 Interest After Sale. In the event the Property or any part thereof shall be sold
upon foreclosure as provided hereunder, to the extent permitted by law, the sum for which the
same shall have been sold shall, for purposes of redemption (pursuant to the laws of the state in
which the Property is located), bear interest at the Default Interest Rate.

5.15 Construction of this Document ThlS document may be construed as a
mortgage, security deed, deed of trust, chattel mertgage conveyance assignment, security
agreement, pledge, financing statement, hypothecation. or contract, or any one or more of the
foregoing, in order to fully effectuate the liens and secunty Interests created hereby and the
purposes and agreements herein set forth. o .

5.16 No Merger. It is the desire and intention of the pames hereto that this Security
Instrument and the lien hereof do not merge in fee simple title to the Pr0perty

5.17 Rights With Respect to Junior Encumbrances Any person or entity
purporting to have or to take a junior mortgage or other lien upon the Property or any interest
therein shall be subject to the rights of Lender to amend, modify, increase,. vary, alter or
supplement this Security Instrument, the Note, the Guaranty or any of the other ~'fi::"can; Documents
and to extend the maturity date of the indebtedness secured hereby and to increase the amount of
the indebtedness secured hereby and to waive or forebear the exercise of any of its' nghts and
remedies hereunder or under any of the other Loan Documents and to release any ’collgteral or
security for the indebtedness secured hereby, in each and every case without obtaining the
consent of the holder of such junior lien and without the lien or security interest of tlus Secunty »
Instrument losmg its priority over the rights of any such junior lien. it B F
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"5.18 Personal Liability. Notwithstanding anything to the contrary contained in this

'*Secu‘rnty Instrument, the liability of Borrower and partners, members, shareholders and owners of

~t-L;ifBorrower for the indebtedness secured hereby and for the performance of the other agreements,
covenants and obligations contained herein and in the L.oan Documents shall be limited as set
forth in Secnon 9.1 of the Loan Agreement; provided, however, that nothing herein shall be
deemed ‘to be a waiver of any right which Lender may have under Sections 506(a), 506(b),
1111(b) or any other provisions of the U.S. Bankruptcy Code to file a claim for the full amount
of the 1ndebtedness secured hereby or to require that all collateral shall continue to secure all
indebtedness” owmg o Lender in accordance with the Note, the Guaranty, this Security

Instrument and the other Loan Documents.

5.19 Recordmg and Filing. Borrower will cause the Loan Documents and all
amendments and supplements thereto and substitutions therefor to be recorded, filed, re-recorded
and re-filed in such manner and in"such places as Lender shall reasonably request, and will pay
on demand all such recordmg, ﬁlmg, Ie-record1ng and re- ﬁlmg taxes, fees and other charges.

Loan Documents contain the entlre agreements between the parties and supersede any prior
agreements (oral or written), and may ot be amended, revised, waived, discharged, released or

terminated orally but only by a written mstrument or instruments executed by the party against
which enforcement of the amendment rev131on waiver, dlscharge release or termmatlon 18

asserted.

5.21 Maximum Interest. The provxsmns of this Security Instrument and of all
agreements between Borrower and Lender, whether now existing or hereafter arising and
whether written or oral, are hereby expressly- limited 'so that in no contingency or event
whatsoever, whether by reason of demand or acceleratlon of the maturity of the Note or the
Guaranteed Notes or otherwise, shall the amount ‘paid, or agreed to be paid (“Interest”), to
Lender for the use, forbearance or retention of the money loaned under the Note or the
Guaranteed Notes exceed the maximum amount perrmss1ble under applicable law. If, from any
circumstance whatsoever, performance or fulfillment of . any. provision hereof or of any
agreement between Borrower and Lender shall, at the ttme performance or fulﬁllment of such

limit of validity prescnbed by applicable law, then ipso facto the obhga‘uon to be performed or
fulfilled shall be reduced to such limit and if, from any circumstance whatsoever Lender shall
ever receive anything of value deemed Interest by applicable law in excess of the maximum
lawful amount, an amount equal to any excessive Interest shall be apphed to the reductlon of the
principal balance owing under the Note or the Guaranteed Notes, as appllcable in the inverse
order of its maturity (whether or not then due) or at the option of Lender eﬂf{pmd over to
Borrower, and not to the payment of Interest. All Interest (including any amounts Oor payments
deemed to be Interest) paid or agreed to be paid to Lender shall, to the extent pemutted by
applicable law, be amortized, prorated, allocated and spread throughout the full period until
payment in full of the principal balance of the Note or the Guaranteed Notes, as apphcable SO

that the Interest thereon for such full period will not exceed the maximum amount permitted by
applicable law. This Section 5.21 or a parallel provision in any of the Loan Documents wﬂl

control all agreements between Borrower and Lender.
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ARTICLE VI.

Special Washington Provision

6 1 The Property is not used primarily for agricultural purposes.

6 2 ORAL AGREEMENTS OR ORAL COMMITMENTS TO LEND MONEY,

EXTEND CREDIT ‘OR TO FORBEAR FROM ENFORCING REPAYMENT OF A

DEBT ARE NOT E{ ,;;;ORCI%".ABLE UNDER WASHINGTON LAW.

[THE REMAINDEROF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN ‘WITNESS WHEREOF, Borrower, intending to be legally bound hereby, has duly
executed thls Secunty Instrument as of the day and year first above written.

BORROWER:

MT. VERNON MEDICAL INVESTORS, LLC,

N ame: Forrest ‘. reston
Title: Chief Manager

. MT. VERNON MEDICAL INVESTORS
LIMITED PARTNERSHIP,
" "a Tennessee limited partnership

By Developers Ivestment Company, Inc.,

Name Forrest L. Preston
" Title: President

pypppn lmlllnlllmﬂm ;
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" STATE OF NEW YORK

__Y OF NEW YORK

On thls &ﬂ day of A uewsj 2000, before me, the undersigned , a Notary Public in and for the
State of New. York, _duly commissioned and sworn, personally appeared Forrest L. Preston, to me
known to be the Chlef Manager of MT. VERNON MEDICAL INVESTORS, LLC, the limited
liability company that lexeguted the foregoing instrument and acknowledged the said instrument
to be the free and Voluntary act and deed of said limited liability company, for the uses and
purposes therein mentloned and on oath stated that they are authorized to execute the said
instrument. ST

Witness my hand and seal ;the day and year first above written.
FRANCESANN M. JUDG
Notary Public, State of New $ork

/}\_\\ Y
No. 01JU6041131

STATE OF NEW YORK Qualified in New York
COmmlss:on Expires MayC&unz%oz

COUNTY OF NEW YORK

BEFORE ME, the undersigned, a Notary Pubhc in and for the said County and State, on this day
personally appeared Forrest L. Preston, known to me to be the President of DEVELOPERS
INVESTMENT COMPANY, INC,, the corporatlon that executed the foregoing instrument and
acknowledged the said instrument to be the free and voluntary act and deed of said corporation,
said corporation being known to be the general partner of MT. VERNON MEDICAL
INVESTORS LIMITED PARTNERSHIP, the limited partnership that executed the foregoing
instrument and known to me to be the person(s) who- executed the foregoing instrument on
behalf of said limited partnership, and he/she/they acknowledged to me that said limited
partnership executed the same for purposes and consrderatron therem expressed

Given under my hand and seal this 2 day of Aveus l— 2000

FRANCESANN M. JUDGE
Notary Public, State of New York
No. 01JU6041131
Qualified in New York County . . .
Commission Expires May 01, 2002
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SCHEDULE 1

FACILITY DESCRIPTION

Llfe Care Center of Mt. Vernon, a 99-bed nursing home facili
. IR g i M ? 11 t 1
Division Street,MtVemon, Washington. © ity located at 2120 East
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EXHIBIT A

LEGAL DESCRIPTION

LC-058

LOT 3 OF CITY .F MOUNT VERNON SHORT PLAT NO. MV-7-95, AS APPROVED
JANUARY 24, 1996 AND RECORDED JANUARY 26, 1996, IN VOLUME 12 OF SHORT
PLATS, PAGE 69, 'UNDER AUDITOR'S FILE NO. 9601260017, RECORDS OF SKAGIT
COUNTY, WASHINGTON 'BEING A PORTION OF THE NORTHEAST QUARTER OF

THE SOUTHEAST QUARTER OF SECTION 20, TOWNSHIP 34 NORTH, RANGE 4 EAST
OF THE WILLAMETTE MERIDIAN

SITUATED IN SKAGIT COUNTY WASHINGTON

|
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EXHIBIT B

GROUND LEASE

That certain Lease Agreement dated as of the date hereof by and between Mt. Vernon Medical
Investors LLC, as lessor, and Mt. Vernon Medical Investors Limited Partnership, as lessee, a
memorandum of wh1ch is intended to be recorded in the appropriate offices of Skagit County,
Washmgton P
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