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SUBORDINATION, ASSIGNMENT
AND SECURITY AGREEMENT

* THIS  SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT (this

“Assrgnment”) is made and entered into as of December 29, 2010, by and among (i) Country
Class Assets; L.L.C: (the "Borrower"), a Washington limited liability company, whose address is
909 S 336th Street, Suite 200, Federal Way, WA 98003 (ii) Lancaster Pollard Mortgage
Company (the ”Lender") a corporation organized and existing under the laws of Ohio, whose
address is 65 East-State Street, 16th Floor, Columbus, Ohio 43215, and (iii) Country Meadow
Village, Inc. (the. “Oper_ator_"_)_ a Washington corporation, whose address is 909 S 336th Street,
Suite 200, Federal Way, WA 98003.

Recitals

Borrower is the owner of 2 Seﬂiors Housing Facility known as Country Meadow Village
and located in Sedro- Woolley, Washington (the “Mortgaged Property”). A legal
description of the Mortgaged Property is attached hereto as Exhibit A.

Operator is the managing operator of the Mortgaged Property pursuant to that certain
Lease Agreement dated September 1, 1993, as assigned from Borrower's predecessor-in-
interest to Borrower by a Lease Assignment dated November 15, 2004, between
Borrower and Operator (collectively, the "Operating Lease") and is the holder of all of the
required Licenses required to operate the Mortgaged Property as a Seniors Housing
Facility, - o

Lender is about to make a loan to Borrower in the amount of $9,390,000.00 (the "Loan").

The Loan will be evidenced by a Multifamily Note and- will be secured by a Multifamily
Deed of Trust, Assignment of Rents and Securlty Agreement (the "Instrument”) of even
date herewith executed by the Borrower in favor of Lender which encumbers the
Mortgaged Property, as well as a separate Multifamily Deed of Trust, Assignment of
Rents and Security Agreement of even date herewith, executed by the Borrower in favor
of Lender which encumbers certain other real property owned by Borrower

Lender requires and Operator is willing to subordinate its nght trtle and interest to and
under the Operating Lease to the Instrument and to assign all Leases, Rents, Equipment,
Inventory, Contracts and Accounts to Lender as additional security for the Loan

Operator is willing to attorn to Lender upon a default by Borrower under the Loan
Documents, to perform its obligations under the Operating Lease and this: Assrgnment for
Lender, or its successors and assigns in interest, and to permit Lender to termmate ‘the
Operating Lease without liability. W
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“NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
Wthh are hereby acknowledged, and intending to be legally bound, Borrower, Lender and
" Operator agree as follows:

"41.  DEFINITIONS. Capitalized terms used in this Assignment and not otherwise
defined shall have the meanings assigned to them in the Instrument. All terms used herein which
are defined iri the Uniform Commercial Code, as in effect from time to time in the jurisdiction in
which the Mortgaged Property is located, shall have the same meanings when used herein. The
following terms, when used in this Assignment, shall have the following meanings:

(a) -..“Ae'ceu_nts” means all money, funds, investment property, accounts,
general intangibles, deposit.accounts, chattel paper, documents, instruments, judgments, claims,
settlements of claims, causes of .action, refunds, rebates, reimbursements, reserves, deposits,
subsidies, proceeds, products, rents and profits, now or hereafter arising, received or receivable,
from or on account of Operator s management and operation of the Mortgaged Property as a
Seniors Housing Facility. '

(b) “Contracts” means any contract or other agreement for the provision of
goods or services at or otherwise in connection with the operation, use or management of the
Mortgaged Property, including cash dep051ted to secure performance by parties of their
obligations.

() “Equipment” means all right, title and interest of Operator in and to all
machinery, equipment, computer equipment -(hardware and software), tools, furniture,
furnishings, kitchen or restaurant supplies and facilities, office equipment, dining room supplies
and facilities, medical supplies and facilities, appliances; supplies, books, records, fixtures,
leasehold improvements, all tangible and intangible  property, and goods now owned and
hereafter acquired, used in connection with the operation of the Mortgaged Property, together
with all present and future parts, additions, accessories, replacements, attachments, accessions,
replacement parts and substitutions therefore, and the proceeds thereof (cash and non-cash
including insurance proceeds).

(D “Event of Default” means the occurrence of any' event listed in Section 22
of the Instrument or a default by Borrower or Operator of any. representatlon warranty or
covenant under this Assignment or the Operating Lease. : :

(e) "Impositions'" and "Imposition Deposits" shall have the meamng as
defined in Section 7(a) of the Instrument. g =

() "Improvements" means the buildings, structures, 1mpr0vements and
alterations now constructed or at any time in the future constructed or placed upon the Land
including any future replacements and additions, which may now or hereafter constltute the
Mortgaged Property. wt -

Subordination, Assignment and Security Agreement ‘W’ﬂlﬂ!}lﬂwﬂuNl"ﬂ"llywu]mmmw

(Seniors Housing) i
Skagit County Auditor

12/28/2010 Page 3 of 26812:37PM



S (g) "Indebtedness' means the principal of, interest on, and all other amounts
__-"due at any time under, the Note (as hereinafter defined), the Instrument or any other Loan
Documents (as hereinafter defined), including prepayment premiums, late charges, default
1nterest

. {h).  “Inventory” means all right, title and interest of Operator in and to
mventory of every type and description, now owned and hereafter acquired, including, without
limitation, raw materials, work in process, finished goods, goods returned or repossessed or
stopped in  transit, goods used for demonstration, promotion, marketing or similar purposes,
property in, on or with which any of the foregoing may be stored or maintained, all materials and
supplies usable.or used or.consumed at the Mortgaged Property, and all documents and
documents of title relating to any of the foregoing, together with all present and future parts,
additions, accessories; attachments, accessions, replacements, replacement parts and substitutions
therefor or thereto in any form whatsoever.

(i) "Land" -'meafls "fhe land described in Exhibit A,

() "Leases” - means aﬂ present and future leases, subleases, licenses,
concessions or grants or other possessory interests now or hereafter in force, whether oral or
written, covering or affecting the Mortgaged Property or any portion of the Mortgaged Property
(including proprietary leases or occupancy agreements if Operator is a cooperative housing
corporation), and all modifications, extensions or renewals thereof. The term "Leases" shall also
include any residency, occupancy, admissi’oﬁ, and care agreements pertaining to residents of the
Mortgaged Property and shall also specifically -include, “without limitation, that certain Lease
Agreement dated September 1, 1993, as assigned from - Borrower's predecessor-in-interest to
Borrower by a Lease Assignment dated November 15, 2004 (the "Operating Lease"), by and
between Operator, as "Tenant" thereunder, and Borrower; as "Landlord" thereunder.

(k)  “Loan” shall have the meaning as deﬁnedm Recital C above.

() "Loan Documents” means the Note, the Instrument, this Assignment, all
guaranties and any other documents now or in the future executed by Borrewer, Operator or any
other person or entity in connection with the Loan, as such documents may be amended from
time to time, S

(m) "Mortgaged Property" shall have the meaning as deﬁned in Recital A
above. e

(n) "Note” means that certain Multifamily Note in the" ori}ginﬁl. 'p'rihcipal
amount of $9,390,000.00 executed by Borrower in favor of Lender, and more fully descrlbed in
the Instrument. . _

(o) "Rents" means all rents (whether from residential or non—res1dent1a1':-
space), revenues and other income of the Land or the Improvements, including subsidy payments
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_received from any sources (including but not limited to payments under any Housing Assistance
- Pdyments Contract), parking fees, laundry and vending machine income and fees and charges for
" food, healthcare and other scrvices provided at the Mortgaged Property, whether now due, past
due, or to.become due, resident and tenant security deposits, entrance fees, application fees,

processing fees= community fees and any other amounts or fees deposited by any resident or
tenant (whether forfeited or not) together with and including all proceeds from any private
insurarice for tesidents to cover rental charges and charges for services at or in connection with the
Mortgaged Property, and the right to Third Party Payments due for the rents or services of residents
at the Mortgaged Property. Each of the foregoing shall be considered "Rents" for the purposes of
the actions and rlghts set forth in Section 3 of this Assignment.

(p) "’I'--a_)'_(es" shall have the meaning as defined in Section I(y) of the
Instrument, e

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

(a) This Assighment.-is also a security agreement under the Uniform
Commercial Code for any of the Contracts, Accounts, Equipment, Inventory, Leases and Rents
which, under applicable law, may be sutbject to a security interest under the Uniform Commercial
Code, whether acquired now or in the future and all products and cash and non-cash proceeds
thereof (collectively, “UCC Cellateral”),"and Operator hereby assigns and grants to Lender a
security interest in the UCC Collateral.. Operator hereby authorizes Lender to file financing
statements, continuation statements and financing staternent amendments in such form as Lender
may require to perfect or continue the perfection of this security interest and Operator agrees, if
Lender so requests, to execute and deliver to Lender such financing statements, continuation
stalements and amendments. Borrower shall pay all filing costs and all costs and expenses of any
record searches for financing statements that Lender rriay require. Without the prior written
consent of Lender, Operator shall not create or permit: to ex1st any other lien or security interest
in any of the UCC Collateral. : : :

(b)  If an Event of Default has occurred and‘is continuing, Lender shall have
the remedies of a secured party under the Uniform Commercial Code, m addition to all remedies
provided by this Assignment or existing under applicable law. In exercising any remedies,
Lender may exercise its remedies against the UCC Collateral separately or- together and in any
order, without in any way affecting the availability of Lender’s other rernedles

(¢} Upon an Event of Default, Lender or its de51gnee may (m Lender s sole
discretion) terminate Operator’s authority to collect Accounts and notify the residents and
account debtors that the Accounts have been assigned to Lender or of Lender’s security interest
therein and, either in its own name or that of Operator or both, demand, collect (including,
without limitation, through any lockbox arrangement prescribed by Lender), receive; receipt for,
sue for or give acquittance for any or all amounts due or to become due in respect of the

Accounts, and may also, in its discretion, file any c¢laim, institute any proceeding or- ta'ke'any':.

other action that Lender may deem necessary or appropriate to protect and realize upon the
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“securily interest of Lender in the Accounts. All of Lender’s collection expenses shall be charged
" to the Borrower’s account and added to the Indebtedness. If Lender is collecting the Accounts as
" above’ provided, Lender shall have the right to receive, endorse, assign and deliver in Lender’s
name or Operator’s name any and all checks, drafts and other instruments for the payment of
moneyTelating to the Accounts, and Operator hereby waives notice of presentment, protest and
non-payment of any instrument so endorsed. If Lender is collecting the Accounts directly as
above prov1ded Operator hereby constitutes Lender or Lender’s designee as Operator’s attorney-
in-fact with-power with respect to the Accounts to: (1) endorse Operator’s name upon all notes,
acceptances, checks, drafts, money orders or other evidences of payment that may come into
Lender’s possession; /(2). notify the Post Office to change the address for delivery of mail
addressed to Operator for the Mortgaged Property to such address as Lender may designate; and
(3) receive, open, and d1spose of all such mail addressed to Operator.

(d) Upon an Event of Default, Lender may, without demand and without
advertisement or notice, at any time or times, sell and deliver any or all Equipment or Inventory
held by or for it at public or.private sale, for cash, upon credit or otherwise, at such prices and
upon such terms as Lender, in-its-sole discretion, deems advisable. Subject to the provisions of
applicable law, Lender may postpone or cause the postponement of the sale of all or any portion
of the Equipment or Inventory by annduncement at the time and place of such sale, and such sale
may, without further notice, be made at the time and place to which the sale has been postponed
or Lender may further postpone such sale by announcement made at such time and place.
Without in any way limiting the foregding,_ Lender shall, following any Event of Default, have
the right, in addition to all other rights provided hetein or by law, to enter without legal process
upon the Mortgaged Property (provided that such. entry be done lawfully) for the purpose of
taking possession of the Equipment or Inventory, and the right to maintain such possession on
the Mortgaged Property or to remove the Equipment or Inventory or any part thereof to such
other places as Lender may desire. Whether or not Lender exercises its right to take possession
of the Equipment or Inventory, Operator shall, upon Lenders ‘demand, promptly assemble the
Equipment or Inventory and make it available to Lender at the Mortgaged Property.

3. ASSIGNMENT OF RENTS:; APPOINTMENT OF RECEIVER LENDER
IN POSSESSION.

(a) As consideration for the material financial benefit to be derived by
Operator from Lender’s approval of the Operating Lease and pr0v1d1ng the Loan to the extent
permitted by applicable law, Operator absolutely and uncondltlonally assigns and transfers to
Lender all Rents. To the extent permitted by applicable law, it is the intention of Operator to
establish a present, absolute and irrevocable transfer and assignment to Lender of. all Rents and to
authorize and empower Lender to collect and receive all Rents without the necessﬁy of further
action on the part of Operator. Promptly upon request by Lender, Operator agrees to execute and
deliver such further assignments as Lender may from time to time require. To. the extent
permitted by applicable law, Operator and Lender intend this assignment of Rents to'be .
immediately effective and to constitute an absolute present assignment and not an assignment.for _
additional security only. However, if this present, absolute and unconditional asmgnment of
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_Rents is not enforceable by its terms under the laws of the Property Jurisdiction (as that term is
- defined in Section 30[a] of the Instrument), then it is the intention of Operator that in this
" circumstance this Assignment create and perfect a lien on Rents in favor of Lender, which lien
shall be effective as of the date of this Assignment.

. < (b).  After the occurrence of an Event of Default, Operator authorizes Lender to
collect sue for and- compromise Rents and directs each resident and tenant of the Mortgaged
Property to.pay all Rents to, or as directed by, Lender. However, until the occurrence of an Event
of Default, Lender hereby grants to Operator a revocable license to collect and receive all Rents,
to hold all Rents in irust for the benefit of Lender and subject to the terms of the Operating Lease,
to apply all Rents.to pay, the installments of interest and principal then due and payable under the
Note and the other amounts. then due and payable under the other Loan Documents, including
Imposition Deposits,.-and to pay-the current costs and expenses of managing, operating and
maintaining the Mortgaged Property, including utilities, Taxes and insurance premiums (to the
extent not included in Imposition-Deposits), resident and tenant improvements and other capital
expenditures. So long as no Event of Default has occurred and is continuing, and subject to the
terms of the Operating Lease, the Rents remaining after application pursuant to the preceding
sentence may be retained by Operator frée and clear of, and released from, Lender’s rights with
respect to Rents under this Assignment. . From and after the occurrence of an Event of Default,
and without the necessity of Lender entermg upon and taking and maintaining control of the
Mortgaged Property directly, or by a réceiver, Operator’s license to collect Rents shall
automatically terminate and Lender shall without notice be entitled to all Rents as they become
due and payable, including Rents then du¢ and unpaid. Operator shall pay to Lender upon
demand all Rents to which Lender is entitled. .-At-any time on or after the date of Lender’s
demand for Rents, Lender may give, and Operator hereby irrevocably authorizes Lender to give,
notice to all residents and tenants of the Mortgaged Property instructing them to pay all Rents to
Lender. No resident or tenant shall be obligated to. inquire. further as to the occurrence or
continuance of an Event of Default, and no resident or tenant shall be obligated to pay to
Operator any amounts which are actually paid to Lender in-response to such a notice. Any such
notice by Lender shall be delivered to each resident and tenant personally, by mail or by
delivering such demand to each rental unit. Operator shall not interfere with and shall cooperate
with Lender’s collection of such Rents. After an Event of Default, Lender is further authorized
to give notice to all Third Party Payment payors (other than governmental entities) at Lender's
option, instructing them to pay all Third Party Payments which would b¢ otherwise paid to
Operator to Lender, to the extent permitied by law. In the case of Thlrd Party Payments from
Third Party Payment payors which are governmental entities, 1nclud1ng Medicaid, Lender and
Operator have executed a Depositary Agreement of even date herewith Wthh establlshes Specml
procedures for the receipt and disposition of the Third Party Payments.

(c)  Operator represents and warrants to Lender that Operator has not executed
any prior assignment of Rents that Operator has not performed, and Operator covenants. and
agrees that it will not perform any acts and has not executed, and shall not execute, any
instrument which would prevent Lender from exercising its rights under this Section 3,-and that -
at the time of execution of this Assignment there has been no anticipation or prepayment of __any
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:: "Rents for more than two months prior to the due dates of such Rents. Operator shall not collect
ot accept payment of any Rents more than two months prior to the due dates of such Rents.

o (d) If an Event of Default has occurred and is continuing, Lender may,
regardless of the adequacy of Lender’s security or the solvency of Operator and even in the
absence of waste, to the extent permitted by applicable law, enter upon and take and maintain full
control-of - the Mertgaged Property in order to perform all acts that Lender in its discretion
determines. to-be- necessary or desirable for the operation and maintenance of the Mortgaged
Property, including the ‘execution, cancellation or modification of Leases, the collection of all
Rents, the making" of repairs to the Mortgaged Property and the execution or termination of
Contracts and Leases providing for the management, operation or maintenance of the Mortgaged
Property, for the punﬁoses ‘of enforcing the assignment of Rents pursuant to Section 3(a),
protecting the Mortgaged Property or the security of this Assignment, or for such other purposes
as Lender in its discretion may deem necessary or desirable. Alternatively, if an Event of Default
has occurred and is continuing, regardless of the adequacy of Lender’s security, without regard to
Operator’s solvency and without the nécessity of giving prior notice (oral or written) to Operator,
Lender may apply to any couit having.jurisdiction for the appointment of a receiver for the
Mortgaged Property to take any or all of the actions set forth in the preceding sentence. If Lender
clects to seek the appointment of a receiver for the Mortgaged Property at any time after an Event
of Default has occurred and is continuing, Operator, by its execution of this Assignment,
expressly consents to the appointment of such receiver, including the appointment of a receiver
ex parte if permitted by applicable law.. Lender or the receiver, as the case may be, shall be
entitled to receive a reasonable fee for managing the Mortgaged Property. Immediately upon
appointment of a receiver or immediately upon Lender’s entering upon and taking possession and
control of the Mortgaged Property, Operator shall, to the extent permitted by applicable law,
surrender possession of the Mortgaged Property to Lender or the receiver, as the case may be,
and shall deliver to Lender or the receiver, as the case may ‘be, all documents, records (including
records on electronic or magnetic media), accounts, surveys, plans, and specifications relating to
the Mortgaged Property and all security deposits and prepald Rents.. In the event Lender takes
possession and control of the Mortgaged Property, Lender may exclude Operator and its
representatives from the Mortgaged Property. Operator aeknowlefiges and agrees that the
exercise by Lender of any of the rights conferred under this Section 3 shall not be construed to
make Lender a mortgagee-in-possession of the Mortgaged Property so long as Lender has not
itself entered into actual possession of the Land and Improvements <

(e) If Lender enters the Mortgaged Property, Lender shall be hable to account
only to Borrower and Operator and only for those Rents actually received. .Lender shall not be
liable to Operator, Borrower, anyone claiming under or through Operator or Bor_rower or.anyone
having an interest in the Mortgaged Property, by reason of any act or omission-of Lender under
this Section 3, and Operator and Borrower hereby release and discharge Lender from any such
liability to the fullest extent permitted by law, s

(f) If the Rents are not sufficient to meet the costs of taking contrel"“o_f' and
managing the Mortgaged Property and collecting the Rents, any funds expended by Lender for
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_ “such purposes shall become an additional part of the Indebtedness, as provided in Section 12 of
- the 'hlstrur_nent.

~{g)  Any entering upon and taking of contro] of the Mortgaged Property by
Lender or the receiver, as the case may be, and any application of Rents as provided in this
Assignment shall not cure or waive any Event of Default or invalidate any other right or remedy
of Lender under apphcable law or provided for in this Assignment or in the Instrument.

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY. '

(a) As. cmiSideration for the material financial benefit to be derived by
Operator from Lender’s. approval .of the Operating Lease and providing the Loan, to the extent
permitted by applicable law, Operator absolutely and unconditionally assigns and transfers to
Lender all of Operator's rlg_ht_ title‘and interest in, to and under the Leases, including Operator's
right, power and authority to modify the terms of any such Lease, or extend or terminate any such
Lease. To the extent pennitted'__'by applicable law, it is the intention of Operator to establish a
present, absolute and irrevocable transfer‘and assignment to Lender of all of Operator's right, title
and interest in, to and under the Leases. To the extent permitted by applicable law, Operator and
Lender intend this assignment of the Leases to be immediately effective and to constitute an
absolute present assignment and not an. 3.551gnment for additional security only. However, if this
present, absolute and unconditional assignment of the Leases is not enforceable by ils terms
under the laws of the Property Jurisdiction, then it is the intention of Operator that in this
circumstance this Assignment create and perfect a lien on the Leases in favor of Lender, which
lien shall be effective as of the date of this Assignment. . -

(b)  Until Lender gives notice to Operator of Lender’s exercise of its rights
under this Section 4, Operator shall have all rights, béwer and authority granted to Operator
under any Lease (except as otherwise limited by this- Section or.any other provision of this
Assignment), including the right, power and authority to modlfy the terms of any Lease or extend
or terminate any Lease, with the exception of the Operating Lease. Upon the occurrence of an
Event of Default and at the option of Lender, the permission given to Operator pursuant to the
preceding sentence to exercise all rights, power and authority under Leases shall terminate.
Operator shall comply with and observe Operator's obligations under all Leases, including
Operator's obligations pertaining to the maintenance and disposition of reSIdent or tenant security
deposits.

()  Operator acknowledges and agrees that the exercise by Lender; either
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be.construed
to make Lender a mortgagee-in-possession of the Mortgaged Property so long as Lender has‘not
itself entered into actual possession of the Land and the Improvements. The acceptancc by
Lender of the assignment of the Leases pursuant to Section 4(a) shall not at any time or in any §

event obligate Lender to take any action under this Assignment or to expend any money or to .

incur any expenses. Lender shall not be liable in any way for any injury or damage to person or
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“property sustained by any person or persons, firm or corporation in or about the Mortgaged
- Property: Prior to Lender’s actual entry into and taking possession of the Mortgaged Property,
" Lender.shall not (i) be obligated to perform any of the terms, covenants and conditions contained
in any Leas¢ (or otherwise have any obligation with respect to any Lease); (ii) be obligated to
appear-in or defend any action or proceeding relating to the Lease or the Mortgaged Property; or.
(i) be respon31ble for the operation, control, care, management or repair of the Mortgaged
Property  or- any portion of the Mortgaged Property. The execution of this Assignment by
Operator shall constltute conclusive evidence that all responsibility for the operation, control,
care, management and repair of the Mortgaged Property is and shall be that of Operator, prior to
such actual entry and taklng of possession.

(d) Upon_ -delivery of notice by Lender to Operator of Lender’s exercise of
Lender’s rights under this Section 4 at any time afier the occurrence of an Event of Default, and
without the necessity of Lender ‘entering upon and taking and maintaining control of the
Mortgaged Property dire;cfl_y, by a.receiver, or by any other manner or proceeding permitted by
the laws of the Property Jurisdiction, Lender immediately shall have, to the extent permitted by
applicable law, all rights, powefs ‘and authority granted to Operator under any Lease, including
the right, power and authority to. modlfy the terms of any such Lease, or extend or terminate any
such Lease. :

(¢)  Operator shall,” promptly upon Lender’s request, deliver to Lender an
executed copy of each residential Lease then in effect. All Leases for residential dwelling units
shall be on forms approved by Lender, shall be on initial terms of at least six months and not
more than two years, and shall not include options to purchase If customary in the applicable
market, residential Leases with a month-to-month term or with terms of less than six months
shall be permitted with Lender’s prior written consent.

H Operator shall not lease any portion of the Mortgaged Property for non-
residential use except with the prior written consent and apprOVai of Lender with the exception of
the Operating Lease which has previously been approved by Lender: Operator shall not modify
the terms of, extend or terminate, any Lease for non-residential use (including any Lease in
existence on the date of this Instrument) without the prior written consent of Lender. Operator
shall, without request by Lender, deliver an executed copy of each non-residential Lease to
Lender promptly after such Lease is signed. All non-residential Leases: (mcludmg, without
limitation, the Operating Lease) and renewals or extensions of ex1st1ng Leases, shall specifically
provide that (1) such Leases are subordinate to the lien of this Instrument. (unless waived in
writing by Lender); (2) the resident or tenant shall attorn to Lender and .any purchaser at a
foreclosure sale, such attornment to be self-executing and effective upon acqulsltlon oftitle to
the Mortgaged Property by any purchaser at a foreclosure sale or by Lender in-any manner; (3)
the resident or tenant agrees to execute such further evidences of attornment as Lender or-any
purchaser at a foreclosure sale may from time to time request; (4) the Lease shall ' not be
terminated by foreclosure or any other transfer of the Mortgaged Property; (5) after a foreclosure .

sale of the Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at -

Lender’s or such purchaser's option, accept or terminate such Lease; and (6) the resident or_:ter_;_ant
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- “shall, upon receipt after the occurrence of an Event of Default of a written request from Lender,
" pay all Rents payable under the Lease to Lender.

(g Operator shall not receive or accept Rent under any Lease (whether
remdenﬂal or non-re51dent1al) for more than two months in advance.

5. ASSIGNMENT OF CONTRACTS: CONTRACTS AFFECTING THE
MORTGAGED PROPERTY.

(a)-~ Operator has entered into the Contracts identified on Exhibit B for the
provision of goods or. services, at or otherwise in connection with the operation, use or
management of the Mortgaged Property. Operator may in the future enter into Contracts for the
provision of additional goods or services at or otherwise in connection with the operation, use or
management of the Mortgaged Property

(b) As 00n51dera_t1o“n for the material financial benefit to be derived by
Operator from Lender’s apprqval--"of the. Operating Lease and providing the Loan, to the extent
permitted by applicable law, Operator absolutely and unconditionally assigns and transfers to
Lender all of Operator's right, title “and interest in, to and under the Contracts, including
Operator's right, power and authority‘to_ mod1fy the terms of, extend or terminate any such
Contract. To the extent permitted by apphcable law, it is the intention of Operator to establish a
present, absolute and irrevocable transfer.and assignment to Lender of all of Operator's right, title
and interest in, to and under the Contracts: To the extent permitted by applicable law, Operator
and Lender intend this assignment of the Contracts to Be_ immediately effective and to constitute
an absolute present assignment and not an assignment for'additional security only. However, if
this present, absolute and unconditional assignment of the Contracts is not enforceable by its
terms under the laws of the Property Jurisdiction, then it is the intention of Operator that in this
circumstance this Assignment create and perfect a lien on the Coniracts in favor of Lender, which
lien shall be effective as of the date of this Assignmient. - The acceptance by Lender of this
assignment of the Contracts shall not at any time or in any event obligate Lender to take any
action under this Assignment or to expend any money or to incur any expenses.

(¢) Until Lender gives notice to Operator of Lender’s exercise of its rights
under this Section 5, Operator shall have all rights, power and authority-granted to Operator
under any Contract (except as otherwise limited by this Section or-any other provision of this
Assignment), including the right, power and authority to modify the terms .of any Contract or
extend or terminate any Contract, with the exception of the Operatlng Lease “Upon the
occurrence of an Event of Default and at the option of Lender, the permission glven to Qperator
pursuant to the preceding sentence to exercise all rights, power and authority- under Contracts
shall terminate. o

(d) Upon Lender’s delivery of notice to Operator of an Event of Default §
Lender shall immediately have all rights, powers and authority granted to Operator under any':.
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:: "Contract, including the right, power and authority to modify the terms of, extend or terminate any
" such-Contract.

e, .._(e) Operator hereby represents and warrants and agrees with Lender that: (1)
the Contracts are assignable and no previous assignment of Operator’s interest in the Contracts
has been made, (2) the Contracts are in full force and effect in accordance with their respective
terms and there ¢ are no defaults thereunder; (3) Operator shall fully perform all of its obligations
under the Contracts and Operator agrees not to amend, modify, assign, sell, pledge, transfer,
mortgage or otherw1se encumber its interests in any of the Contracts so long as this Assignment
is in effect, or consent to any transfer, assignment or other disposition thereof without the written
approval of Lender; and (4) each Contract entered into by Operator subsequent to the date hereof|
the average annual consideration of which, directly or indirectly, is at least $20,000, shall
provide: (i) that it shal_l-bé-teﬁn_inable for cause; and (ii) that it shall be terminable, at Lender’s
option, upon the occurrence of an Event of Default,

6. BORROWER ‘AND- OPERATOR REPRESENTATIONS, WARRANTIES
AND AGREEMENTS. Borrower and Operator represent and warrant to Lender that (i) after the
Loan is made, Borrower and/or Operator, will have sufficient working capital, including cash
flow from the Mortgaged Property. or -other-assets, to adequatcly own and/or maintain the
Mortgaged Property and pay all out_stahding-débts associated with the Morigaged Property as
they become due, (ii) the Operating Lease is unmodified and is in full force and effect, (iii) the
Operating Lease is a valid and binding agreement enforceable against the parties in accordance
with its terms, and (iv) neither party is in default in performing any of its obligations under the
Operating Lease. Borrower and Operator hereby agree that any default by Borrower or Operator
under this Assignment or the Operating Lease which continues beyond any applicable cure
period shall at Lender’s option, constitute an Event of Default-under the Instrument.

7. BORROWER COVENANTS. Borrower hereby covenants with Lender that
during the term of this Assignment: (a) Borrower shall ‘not transfer the responsibility for the
operation and management of the Mortgaged Property from. Operator to any other person or
entity without the prior written consent of Lender; (b) Borrower shall not terminate or amend any
of the terms or provisions of the Operating Lease nor shall Borrower assign its rights under the
Operating Lease without the prior written consent of Lender; (c) w1th1n 5 days of Borrower’s
receipt, Borrower shall give Lender written notice of any notice or'information that Borrower
receives which indicates that either Borrower or Operator is in default under the terms of the
Operating Lease, Operator is terminating the Operating Lease or that Operator is otherwise
discontinuing its operation and management of the Mortgaged Property; and (dy Borrower agrees
that after Borrower receives notice (or otherwise has actual knowledge) of an Event of Default
under the Instrument, it will not make any payment of fees under or pursuant to the Gperatmg
Lease without Lender’s prior written consent. : :

§.  EVENT OF DEFAULT. Upon receipt by Operator of written notice from

Lender that an Event of Default has occurred and is continuing, Lender shall have the right to . .

exercise all rights as owner of the Mortgaged Property under the Operating Lease and Opéf?tdi'
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. "shall pay to Lender directly all Rent and other sums due under the Operating Lease. Lender shall

" be entitled to mandate the use of a lockbox bank account or other depositary account, to be
" maintainéd under the control and supervision of Lender, for all income of the Mortgaged
Property, including but not limited to Rents, service charges, insurance payments and Third Party
Paymenis. In'Order to induce Lender to lend funds hereunder, Borrower and Operator hereby agree
that upon the-occurrence of an Event of Default and at the option of Lender, Operator shall continue
to provide all’ necessary services required under any applicable licensing or regulatory reqmrements
and shall fully cooperate with Lender and any receiver as may be appointed by a court, in
performing these services until such time as Lender has arranged for a replacement operator, and in
arranging an orderly transition to a replacement operator, manager or provider of the necessary
services. Borrower and Operator agree to cooperate with Lender in arranging an orderly transfer to
a replacement operator of all Licenses and governmental approvals necessary or reasonably
required to operate the: Mortgaged Property as a Seniors Housing Facility, and to execute promptly
all applications, asmgnments consents and documents requested by Lender to facilitate such
transition. x

9. OPERATING LEASE TERMINATION. Afier the occurrence of an Event of
Default, Lender shall have the rlght any time thereafter to terminate the Operating Lease, without
cause and without liability, by giving written netice to Operator of its election to do s0. Lender's
notice shall specify the date of termination, which shall not be less than 30 days after the date of
such notice, except such lesser notice as Lender deems to be appropriate in the event of an
emergency. o

10. TURNOVER OF BOOKS AND RECORDS. On the effective date of
termination of the Operating Lease, Operator shall turn over to Lender all books and records
relating to the Mortgaged Property and the residents and tenants (copies of which may be
retained by Operator, at Operator’s expense), together with such authorizations and letters of
direction addressed to residents, tenants, suppliers, employees banks and other parties as Lender
may reasonably require. Operator shall cooperate with- Lender in-the transfer of operating and
management responsibilities to Lender, any receiver, or thelr_demgnegs_ A final accounting of
unpaid fees (if any) due to Operator under the Operating Lease shall be:made within 60 days after
the effective date of termination, but Lender shall not have any-_l_iab-i_lity_:_or obligation to Operator
for unpaid fees or other amounts payable under the Operating Lease which accrue before Lender
acquires title to the Mortgaged Property, or before Lender becomes a mortgagee in possession.

11. NOTICE.

Operator’s address for Notice is: Country Meadow Village, Inc.
909 S 336th Street, Suite 200
Federal Way, WA 98003

Borrower’s address for notice is: Country Class Assets, L.L.C.
909 S 336th Street, Suite 200
Federal Way, WA 98003
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| - Lender’s-address for notice is: Lancaster Pollard Mortgage Company
T 65 East State Street, 16th Floor
Columbus, Ohio 43215

All notices to be given by Lender to Operator shall be given in the same manner as notices to
Borrower pursuant 10, the notice provisions contained in the Insirument.

12. N()' A_SSUMPTION OF OBLIGATIONS. The Borrower and Operator, by
executing this Assighm'ent agree that Lender does not assume any obligations or duties of the
Borrower and Operator concermng the Operating Lease until and unless Lender shall exercise its
rights hereunder.

13. POWER OF ATTORNEY. Borrower and Operator hereby irrevocably constitute
and appoint Lender as Borrower's and Operator’s attorney-in-fact to demand, receive and enforce
their rights with respect to the provisions set forth in this Assignment, to give appropriate receipts,
releases and satisfactions for an__d':_ofl Borrower's and Operator’s behalf and to do any and all acts in
Borrower's or Operator’s names-of in-the name of Lender with the same force and effect as
Borrower or Operator could do if this Assignment had not been made. The foregoing appointment
shall be deemed to be coupled with anl-int':crest'énd irrevocable.

14, OPERATOR REPRESENTATIONS AND __OBLIGATIONS. Operator
represents, warrants and agrees to the following:

{a) Operator will use its best efforts ‘to cooperate with Lender, including
attendance at any meetings requested by Lender (afier reasonable prior notice), furnishing financial
statements of Operator and operating statements for the Moﬁgage'd Property, and allowing Lender
to undertake inspections of the Mortgaged Property. In addltlon Operator acknowledges that it has
recetved from Borrower and reviewed a fully executed copy. of .the. Instrument and covenants
therein and agrees to comply with all provisions and covenants thereln applicable to the use and
operation of the Morigaged Property (the “Operating Covenants™), mc]ud]ng without limitation,
arranging for the escrow of Taxes and insurance with Lender and, if necessary, providing insurance
coverage in accordance with Lender’s requirements. In the event Operator fails to so use and
operate the Mortgaged Property, Lender shall have the right to enforce the Operating Covenants
directly against Operator upon Borrower’s failure to do so, in accordarice with'the | provisions of the
Instrument and this Assignment. Operator’s failure to comply with these: obhgatlons shall
constitute a default under the Operating Lease, a default under this A351gnment and -an Event of
Default under the Loan Documents. Operator agrees to comply with all of its obllgatlons under the
Operating Lease pertaining to its payment and performance of any repairs and capltal 1mprovements
at the Mortgaged Property; : -

(b)  the Operating Lease is and shall be subject and subordinate in all respects to

the liens, terms, covenants and conditions of the Instrument and the other Loan Documents, and to .~ .

all renewals, modifications, consolidations, replacements and extensions thereof, and to  all
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. advances heretofore made or which may hereafter be made pursuant to the Instrument (including all

- sums advanced for the purposes of (x) protecting or further securing the lien of the Instrument,
curing defaults by Borrower under the Loan Documents or for any other purposes expressly
perlmtted by the Instrument, or (y) constructing, renovating, repairing, furnishing, fixturing or
equlpplng the Mortgaged Property);

R .g( ) Any fees payable to Operator by Borrower pursuant to the Operating Lease
are and shall be Subordmated in right of payment to the prior payment in full of the Indebtedness;

(d) -1f, 'by reason of its exercise of any other right or remedy under the Operating
Lease, Operator acquires by right of subrogation or otherwise a lien on the Mortgaged Property
which (but for this subsection) would be senior to the lien of the Instrument, then, in that event,
such lien shall be subject and subordinate to the lien of the Instrument;

(e) uni:i_li'__Operator or Borrower receives notice (or otherwise acquires actual
knowledge) of an Event of Default, Operator shall be entitled to retain for its own account all
payments made under or pursuant o the Operating Lease, subject to the terms of this Assignment;

() after Operator or Borrower receives notice (or otherwise acquires actual
knowledge) of an Event of Default, Operator will not accept or retain any payment of fees under or
pursuant to the Operating Lease without Lender s prior written consent;

(g) if, after Operator or"B"orrower_ receives notice (or otherwise acquires actual
knowledge) of an Event of Default, Operator receives any payment of fees under the Operating
Lease other than from Lender, or if Operator receives any.other payment or distribution of any kind
from Borrower or from any other person or entity.other than-from Lender in connection with the
Operating Lease which Operator is not permitted by this-Assignment to retain for its own account,
such payment or other distribution will be received and{h’éld in trust for Lender and unless Lender
otherwise notifies Operator, will be promptly remitted, in'cash or-readily available funds, to Lender,
properly endorsed to Lender, to be applied to the principal of, interest on and other amounts due
under the Loan Documents in such order and in such manner as‘Lender shall determine in its sole
and absolute discretion. Operator hereby irrevocably designates, makes, constitutes and appoints
Lender (and all persons or entities designated by Lender) as Operator’s true and lawful attorney in
fact with power to endorse the name of Operator upon any checks representlng payments referred to
in this subsection, . -

(h) during the term of this Assignment, Operator will not commence or join
with any other creditor in commencing any bankruptcy, reorganization, arrangement insolvency or
liquidation proceedings with respect to Borrower, without Lender’s prior writtén .consent, and
Operator has not filed and is not subject to any filing for bankruptcy or reorganlzatlon under any
applicable bankruptcy or insolvency laws; : -

1 Operator will deliver to Lender at the address indicated above and at -fhe_
same time as such notice is given to Borrower, any notice of default under the Operating Lease; e
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. A () Operator has not assigned or sublet and is now the sole owner of the interest
~or leasehold estate created by the Operating Lease, and shall not hereafter transfer the Operating
L_e__ase except as permitted by the terms thereof and with Lender’s prior written approval;

- ' (k). Operator will not seek to terminate the Operating Lease by reason of any
default cf Borrower without prior written notice thereof to Lender and the lapse thereafier of such
time as under the- Operatmg Lease was offered to Borrower in which to remedy the default, and the
lapse of 30 days afier the expiration of such time as Borrower was permitted to cure such default;
provided, however, that with respect to any default of Borrower under the Operating Lease which
cannot be remedied within s_u_c_h time, if Lender commences to cure such default within such time
and thereafier diligently proceeds with such efforts and pursues the same to completion, Lender
shall have such time as is reasonably necessary to complete curing such default. Notwithstanding
the foregoing, in the event either Lender or Borrower do not cure or commence curing such default
within the time provided to Borrower under the Operating Lease and the nature of the default
threatens Operator’s ability to conduct its daily business or threatens to materially or adversely
damage its property located on. the Mortgaged Property, Operator shall be permitted to exercise its
rights under the Operating Lease;. - e

Ty Operator will not pay any rent, fees or other sums due or to become due
under the Operating Lease (“Rent”) more than 30 days in advance of the date on which the same are
due or to become due under the Operating Lease; and

(m)  Operator will certify promptly.ih writing to Lender in connection with any
proposed assignment of the Instrument, whether or not any default on the part of Borrower then
exists under the Operating Lease, and will execute such estoppel certificates and subordination
agreements as Lender shall reasonably require. :

1S.  OPERATOR CERTIFICATIONS. Operator ceriifies as follows:

(a) Operator has unconditionally accepted delivery 6f' the Mortgaged Property
pursuant to the terms of the Operating Lease and is operating the Mortgaged Property as a Seniors
Housing Facility;

b) The Operating Lease does not provide for free Rent partlal Rent, Rent
concessions of any kind, for the advance payment of Rent other than as set forth in Section 14(1)
above, Rent abatement or offsetting of Rent and no Rent has been paid for 1 more than 30 days in
advance; .

(©) Operator has fully inspected the Mortgaged Property and found the same to
be as required by the Operating Lease in good order and repair, and all conditions and duties of an
inducement nature under the Operating Lease to be performed by the Borrower have been satisfied,
including but not limited to payment to Operator of any Borrower contributions for impfévéfnérit_s, L
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“cotnpletion by Borrower of the construction of any improvements to be constructed by the
. -"_Bd_rrﬂwer,_ and payment to Operator of any consulting fees;

“.(d)  the primary term of the Operating Lease commenced on September 1, 1993
and contmues to August 31, 2018 and contains three renewal options of five years each. Operator
and Borrower Hereby agree that the first two such renewal options shall be deemed to have been
exercised, such that the term will continue to August 31, 2028. Operator has no rights or options of
purchase or first refusal under the Operating Lease or w1th respect to the Mortgaged Property or any
part thereof: :

O _ba},‘r’nenﬁ of monthly rent commenced on September 1, 1993 and is paid to
current; T '

(f) as ‘of the dafe of this Assignment, to the best of Operator’s knowledge,
neither the Borrower nor Operator is in default under any of the terms, conditions, provisions or
agreements of the Operating Lease arid Operator has no offsets, claims or defenses against the
Borrower with respect to the Opé__rating _L_easc;

(g) Operator has not pald a secunty or other deposit to Borrower, pursuant to the
terms of the Operating Lease; S

(h) Operator does not;.has not and will not use the Mortgaged Property for the
storage, treatment, manufacturing, generation, disposal or release into the environment of any
petroleum product or substance which is classified as.a hazardous substance, pollutant or
contaminant under the Federal Comprehensive:Environmental Response, Compensation and
Liability Act (“CERCLA”) or other applicable federal, state-and local laws and regulations except
for the safe and lawful use and storage of quantities of pre-packaged supplies, cleaning materials
and petroleum products customarily used in the operauon and mmntenance of comparable Senior
Housing Facilities; L

(1) Operator shall not look to Lender, any m’bﬂgagee .':iri possession, Or successor
in title to the Mortgaged Property for accountability for any secunty deposn: or other deposit held by
Borrower;

@ Operator currently holds the Licenses 1dent1ﬁed on Exhlblt C with regard to
the Mortgaged Property, and is unaware of any other Licenses requlred to lawfully operate the
Mortgaged Property as an assisted living and independent living facility. Each of the items listed
on Exhibit C have been lawfully issued to Operator and are in full force and effect. “There is no
legal action pending or to the best of Operator’s knowledge threatened which. would adversely
affect the Licenses or the operations at the Mortgaged Property. Operator is not currently operatmg
under a consent order or decree, or any other agreement or decree mandated by the.courts. ora
governmental entity that restricts or otherwise affects the operation of the Mortgaged Property,
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B S (h the Mortgaged Property is operated as an assisted living and independent
llvmg fac111ty pursuant to its Certificate of Occupancy and pursuant to its Licenses. The Certificate
of Occupancy-and Licenses are current and there are no violations of record. The operations at the
Mortgaged prji:_eﬂy comply with the terms and conditions of the Certificate of Occupancy and the
Licenses. The: Certificate of Occupancy has no termination date. The Licenses are valid until
Augusi-3t, 2011 The Licenses must be renewed every year;

(m) r(_:‘ncwal of the Licenses must be applied for no later than thirty (30) days
prior to the expiration of the Licenses;

(ﬁ) fc;recl.os'me of the Mortgaged Property by Lender or any other transfer of the
Mortgaged Property as a result of-an Event of Default by Borrower under the Instrument will not
result in a revocation, suspensmn or hmltatlon of the Licenses; and

(o) to the best of 'Op’erator s knowledge, there currently exist no grounds for the
revocation, suspension or llmltatlon of the Certlﬁcate of Occupancy or any of the Licenses for the
Mortgaged Property. ' :

16.  [Intentionally omitted.] -~ |

17. CONSIDERATION, The_'B_orrower and Operator acknowledge that Operator is
owned by parties who directly or indirectly-have an ownership interest in the Borrower, are under
common management and control and that the Borrower and Operator will benefit from the Loan.
Accordingly, the Borrower and Operator both: acknowledge receipt of good and valuable
consideration for Operator’s and Borrower’s entry into thlS AsSIgnment

18, COLLECTIONS. Operator agrees that all monies collected on behalf of the
Borrower shall be deposited in one or more bank accounts in thef name of Operator and Operator
hereby pledges a security interest in the bank accounts to Lender, so that such bank accounts are
security for the Loan and shall be subject to the terms of the Instrument and other Loan Documents.

19, MODIFICATIONS TO LOAN DOCUMENTS. Ahy amendments heretofore or
hereafter made to any of the Loan Documents, other than this Ass1gnment shall not require the
consent of Operator. . :

20. LENDER REQUESTS. Within 10 days of written requcst of Lender Operator
will promptly furnish to Lender copies of all Leases, Contracts, Licenses, books, records monthly
reports, statements of account, budgets, third party payment documentation" 1ncludmg ‘but not
limited to reimbursement agreements, surveys, statements of deficiencies and plans of correction,
and cost reports related to any payments or the right to receive payments from federal, state or local
programs, boards, bureaus or agencies, and other items which Operator is required to mamtam or .

otherwise maintains under the Operating Iease or which Operator maintains for its own purposes

with respect to the Mortgaged Property. Upon an Event of Default under the Instrument, Operator
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_ “will firnish promptly to Lender evidence of deposits and withdrawals from any account held or
_ -='_Co’r_1trolled_ by Operator relating to the Mortgaged Property.

- OPERATOR ASSIGNMENT. As additional collateral security for the Loan and
the observance and performance by Borrower of the terms, covenants and conditions of the Loan
Documents, Operator to the extent permissible under applicable law and regulations, hereby
transfers, sets over and assigns to Lender all of Operator’s right, title and interest in and to all
Licenses and’ any'?..othe_'r agreements or permits of any nature whatsoever now or hereafter obtained
or entered into by Opeérator with respect to the occupancy, use, operation, maintenance and
administration of the _'M'(')"rtgaged Property as a Seniors Housing Facility.

22. C'OUN'.I"]LBRPA'RTS. This Assignment may be executed in any number of
counterparts, each of which shall be, considered an original for all purposes; provided, however, that
all such counterparts shall ebnstitute t’me and the same instrument.

23, GOVERNING. LAW

(a) This Asmgmnent shall be governed by and construed in accordance with the
laws of the Property Jurisdiction, and apphcable federai law.

(b) Operator agrees that any controversy arising under or in relation to this
Assignment shall be litigated exclusively.in the Property Jurisdiction and Operator and Borrower
irrevocably consent to service, jurisdiction; and venue of such course for any such litigation and
waive any other venue to which Operator or Borrower" mlght be entitled by virtue of domicile,
habitual residence or otherwise. L :

24, SUCCESSORS AND ASSIGNS. Thie-' Assignment shall be binding upon
Borrower, Operator and Lender and their respective suecéssors?xtransferees and assigns, and shall
inure to the benefit of and may be enforced by Lender and: its successors, transferees and assigns.
Borrower and Operator shall not assign any of their respectlve nghts and obligations under this
Assignment wnhout the prior written consent of Lender. -

25. ENTIRE AGREEMENT; AMENDMENTS AND WAIVERS. This Assignment
contains the complete and entire understanding of the parties as to its.subject matter. No
amendment to this Assignment will be valid unless it is made in writing and executed by the parties
to this Assignment. No specific waiver or forbearance for any breach of any of the terms of this
Assignment shall be considered as a general waiver of that or any other term of thls A551gmnent

26. RELATIONSHIP OF PARTIES. Nothing contained in this- Ass1gnment shall
constitute Lender as a joint venturer, partner or agent of Borrower or Operator, ot render Lender
liable for any debts, obligations, acts, omissions or representations of Borrower or Operator except
as provided herein. : S
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7 . 727. ENFORCEABILITY. The determination of invalidity, illegality, or
.-"_unenforceablhty of any provision of this Assignment, pursuant to judicial decree, shall not affect
" the validity or enforceability of any other provision of this Assignment, each of which shall remain
in full force and effect.

28, ! ASSIGNMENT TO FANNIE MAE. If Lender assigns its rights under this
Assignment to Fannie Mae, all references in this Assignment to Lender shall be deemed to be
references to Fannie Mae.

[Signature Pages Follow]
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. 4 IN WITNESS WHEREOQF, Borrower, Lender and Operator have executed this
'/ Assignment as of the day and year first above written.

BORROWER

COUNTRY CLASS ASSETS, L.L.C.

By:
Name: Rickney D. Brown
Title: Manager

STATE OF Wﬁsﬁmjr{w\)
COUNTYOF A in g ..

On this 22.nd day of December, 2010, before me, the undersigned, a Notary Public in and
for the State of M&K_/ZL%@‘ duly commissioned and swom, personally appeared Rickney D.
Brown to me known to the Manager of Country Class Assets, L.L.C., the limited liability
company that executed the foregoing instrument and acknowledged the said instrument to be the
free and voluntary act of and deed of said limited liability company, for the uses and purposes

therein mentioned, and on oath stated that he was authorized to execute the said instrument and that
the seal affixed is the corporate seal of said limited liability company.

Witness my hand and seal the day and year first ab.(;).vélwritiieﬁ.

*J/MW

gg537znd SESW - SQQfiSley,
Notary Public residing at £gikeslgpd 9 Y98 ST e 2
= 8 ‘SQTAR p. e z
Printed Nam;@&‘rle e R OM 2) % L ?EJ.B‘\—TC’ = :_§_
.. ) 2 \'k"'é',@'é?
My Commission Expires: 2, TG R &
//f/,l FOF wAS\“\\\\\\ LA
J0-RI1~[2 """Hurnlw\j_\".\\._.. _.--'
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LENDER:

LANCASTER POLLARD MORTGAGE

COMPANY W

Name Matthew J. L1
Title: Vice Presndent

State of Ohio

County of 'H’cv,ﬂ\(llﬂ

The foregoing instrument was aclmowledged before me this QQ day of December, 2010,
Matthew J. Lindsay, Vice President. of: Lancaster Pollard Mortgage Company, an Ohio

corporation, on behalf of the corporation.
AL L ey
Notary Pubh% Frorrerd y - ’%ﬁ )15

RUNTTP

4

ASHLEY HIGGINS
NDTARY PUBLIC, STATE OF OHI0
MY COMMISSION EXPIRES MARCH 22, 2011
Skagrt Count
Y Audltor o
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OPERATOR:

COUNTRY ME:;ADOW VILLAGE, INC.
By ‘
Namié. Steven M. Brown

Title: Secretary and Treasurer

STATE OF

COUNTY OF /A

On this_22.nd day 0f December 2010, before me, the undersigned, a Notary Public in and
for the State of| tzA ~duly commissioned and sworn, personally appeared Steven M.
Brown to me known to‘be the Secretary and Treasurer of Country Meadow Village, Inc., the
corporation that executed the: foregcnng instrument and acknowledged the said instrument to be the
free and voluntary act of and deed of said corporation, for the uses and purposes therein mentioned,
and on oath stated that he was authonzed to execute the said instrument and that the seal affixed is
the corporate seal of said corporatlon :

Witness my hand and seal the day and yéa_i first above written.

% Z ST g,
Y 7
903-32+d §1 SN vf\‘%ﬁﬁﬁ-'%ﬁ
Notary Public residing at } g xe ryogl W}} Lﬁop R

I
§_. ey
£ | -
Printed NW;ETKM_@M) V2 ph PUB.?C

My Commission Expires:

..........
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EXHIBIT A
Legal Description

Real. property in the City of Sedro Woolley, County of Skagit, State of Washington, described as
follows Ea

The North 356 64 feet of the West 450 feet of the Northwest 1/4 of the Southwest 1/4 of the
Northeast 1/4 of Section 27, Township 35 North, Range 4 East of the Willamette Meridian in The
County of Skaglt and State of Washington.

EXCEPT the West 30 feet for Colhns Road;

TOGETHER WITH a non-excluswe easement for ingress, egress and utilities, over and across that
portion of Hospital Drive’ 1y1_ngw1th1n,sa1d Northwest 1/4 of the Southwest 1/4 of the Northeast 1/4
and lying South of the above described premises and as delineated on a survey recorded November
15, 1993 in Volume 11 of Shott Plats,. pages 17 and 18, under Auditor's File No. 9311150090,
records o f Skagit County, Washmgton

EXCEPT any portion lying South of the North lme of the South 250 feet of said Northwest 1/4 of
the Southwest 1/4 of the Northeast 1/4. :

APN: 350424-1-014-0014 (P37836) and 350427—1-01_4—-(_)4_00 (P129672)

mmmwxmmnumgmmgmmw |

Skagit County Auditor
12/29/2010 Page 24 of 26812: 37PM

Suberdination, Assignment and Security Agreement Form 4079 Page A-1
(Seniors Housing) 05-05 © 2000-2005 Fannic Mae



EXHIBIT B
Contracts

. _ - {List all Contracts currently encumbering the Mortgaged Property)

. Vendor Name Contract Term
Service Linen Supply 3/2012
Washington Alarm . 8/2011
Otis Elevator .- -~ 1/31/2014
Comcast Cable” .~ .~~~ 6/1/2014
Sysco ST 6/1/2011

I
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EXHIBIT C
Licenses
(List all Licenses pertaining to the Mortgaged Property)

Board'iﬁg'Hbfﬁe-'Lic'ense, No. 1020, issued to Operator for Country Meadow Village and effective
from September 1, 2010 through August 31, 2011.

T .
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