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THIS SECURITY, ASSIGNMENT AND :
OPERATING LEASE AND ASSIGNMENT OF LE!

FILING (“Agreement”™) is made effective as of this January, 2018, by and among
CASCADE LIVING GROUP - MT. GLEN, LLC, & Washingtofi-limited llablllty company,
whose address is c¢/o Cascade Living Group, Inc., 19119 Nosth Cregk Parkway, Suite 102,
Bothell, Washington 98011, as grantor (“Operator”) WELLS FARGO BANK, NATIONAL
ASSOCIATION a national banking association, whose address.is, 2010.€grporate Ridge, Suite
1000, McLean, Virginia 22102, as lender (“Lender”); and KRE-FIGER-'MOUNTAIN GLEN
LLC, a Delaware limited habzhty company, whose address is 9 West 57th.Street, Suite 4200,
New York, New York 10019 (“Borrower”).

JTION AGREEMENT FOR
D RENTS AND FIXTURE

RECITALS

A. Borrower is the owner of a senior housing project known as Moun
1810 E. Division Street, Mount Vernon, Washington 98274

B. Borrower, along with the Related Borrowers (as such term is define ,
Agreement” described below), is the maker of a Master Multifamily Note (“N
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he same date as this Agreement, payable to the order of Lender, in the original principal
tount of $307,906,000.00, bearing interest and being payable in accordance with the
and conditions set forth in the Note, which Note evidences a loan (“Loan™) made
der to provide Borrower and the Related Borrowers with financing for, among
s, the Mortgaged Property (as defined below) pursuant to, among other things,
of a Multlfamlly Loan and Security Agreement (as it may be amended, the
sreement”) dated the same date as this Agreement, by and between Borrower

e Loan is secured by, among other things, a mortgage, deed of trust, deed
( j&k ther similar security instrument from Borrower (as it may be amended,
the “Secu i
Property.

Borrower has leased’the Mortgaged Property to Operator pursuant to a Lease Agreement,
gement, each dated as of January 17, 2018 (individually and

D. The Note, Loan Agreent
evidencing, securing o
to as the “Loan Docume

¢curity Instrument, this Agreement, and other documents
d delivered in connection with the Loan are referred

E. As a condition precedent to
Operator execute this Agreem
in the Collateral Property (as d

1’s meking the Loan to Borrower, Lender requires that
other documents encumbering Operator’s interests
‘below) for the benefit of Lender.

F. Operator will benefit materially from:.Lender’s approval of the Operating Lease and from
the Loan transaction described in thi§ Agreepsé

NOW, THEREFORE, for good and valuable con
each of the parties acknowledges, it is agreed as follow:

ARTICLE 1. DEFINITIONS

eceipt and adequacy of which

As used in this Agreement, the following terms will have the 1
Any capitalized term used in this Agreement and not otherwi

have the meaning given to that term in the Loan Agreement {an
Agreement, then as defined in the Code (as defined in Secti
references will be to Sections of this Agreement unless otherwise noted.

defined in the Loan
below)). All Section

“Accounts” means all of Operator’s inventory, accounts (includi
receivables), accounts receivable, contract rights, general intangibles an
each case to the extent, but only to the extent, they are used in connection
operation of the Collateral Property.

“Awards” means all awards, payments and other compensation made or to bg .
municipal, state or federal authorlty with respect to the Land, the Improvements, the'Fi
Personalty or any other part of the Collateral Property, mcludlng any awards or, ettl
resulting from condemnation proceedings or the total or partial taking of the [a
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‘gvements, the Fixtures, the Personalty or any other part of the Collateral Property under the
inent domain or otherwise and including any conveyance in lieu of condemnation or

erty” means all property in which a security interest is granted under this
her defined below.

“Contracts’
Improvemeats,
into by Operator
performance by pat
the ownership, “leas

contracts, options and other agreements for the sale of the Land, the
res, the Personalty or any other part of the Collateral Property entered
r in the future, including cash or securities deposited to secure
eir obligations; and all other contracts and agreements pertaining to
eration or management of the Mortgaged Property, including
management and similar a eements, utility contracts and agreements for the provision of goods
or services (or paymen: for).at the Mortgaged Property (whether to Borrower, Operator or
the residents of the Mortgaged Praperty), together with all modifications, extensions or renewals,
including contracts wit zntal Authorities for the provision of services or goods, or
pursuant to which Third Payments are to be made and contracts with private insurers
pursuant to which Third P gyments are to be made; provided, however Contracts will
not include Leases or the Operating'Lea

“Controlled Property” means propef
may acquire any interest arising we
Property, now or hereafter at any ti
all dividends and distributions on or ot

every kind and description in which Operator has or
espeet,to or out of the operation of the Mortgaged
the possession or control of Lender for any reason and
ghts in connection with such property.

“Event of Default” means the occurrence. 6f: (i) any.£ivent of Default (as defined in the Loan
Agreement), or (ii) a default by Borrower or Operats "’any representation, warranty, obligation
or covenant under this Agreement, or (iii} a defa

“Fixtures” means all property which is attached
constitute a fixture under applicable law, includiig!
incinerators and installed building materials; systems a
or distributing heating, cooling, electricity, gas, water,
conduits used in connection with radio, television, secusity;
otherwise used to carry electronic signals; telephone syst
related machinery and equipment; fire detection, preventi
apparatus; security and access control systems and apparatu
ranges, stoves, microwave ovens, refrigerators, dishwashers, g :
and other appliances; light ﬁxtures awnings, storm windows and st
blinds, shades curtains and curtam rods; mirrors; cabmets paneling,

Land or the Improvements so as to
ty, equipment, engines, boilers,
qulpmént for the purpose of supplymg
ight; antennas, cable, wiring and
prevention or fire detection or
i} uipment; elevators and
nguishing systems and
y_systems; water heaters,

“Improvements” means the buildings, structures and improvements now. <o €d or at any
time in the future constructed or placed upon the Land, including an '
replacements and additions.

“Insurance Proceeds” means all proceeds paid or to be paid by any insurer @
Improvements, the Fixtures, the Personalty or any other part of the Collateral Pr
or not Operator obtained the insurance pursuant to Lender’s requirement.
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ans the land described in Exhibit A.

eans all present and future leases, subleases, occupancy agreements pertaining to
he Facility, including both residential and commercial agreements and patient
sident care agreements, licenses, concessions or grants or other possessory

intere after in force, whether oral or written, covering or affecting the Mortgaged
Propert ion of the Mortgaged Property (including proprietary leases or occupancy
agreements i#Bo r is a cooperative housing corporation), and all modifications, extensions
or renewals -

“Mortgaged Property. 1ix
to all of the followi

(1)

ns all of Borrower’s present and future right, title and interest in and

(ii) ,
(iii)  The Fixtures.
(iv)  The Personalty.

(v}  All current and futur 5, ihcluding air rights, development rights, zoning
rights and other similat sightS or interests, easements, tenements, rights of way,
strips and gores of land, strgets, alleys, roads sewer rlghts waters, watercourses
and appurtenances related te ar benefiting the "Land or the Improvcments or both,
and all rights-of-way, streets, alleys and.rGads which may have been or may in the
future be vacated.

(vi)  All proceeds paid or to be paid by
Fixtures, the Personalty or any othe
not Borrower obtained the Insurance pu

f the Land, the Improvements, the
f-the Mortgaged Property, whether or
nder’s requirement.

(vii) All awards, payments and other compx
municipal, state or federal authority with resp
Estate, as applicable, the Improvements, the
part of the Mortgaged Property, including an:
from Condemnation proceedings or the total or-par
Improvements, the Fixtures, the Personalty or any ¢
Property under the power of eminent domain or
conveyance in lieu thereof.

made or to be made by any
Land or the Leasehold
ersonalty or any other
settlements resulting

(viii) All contracts, options and other agreements for the sal® gnd, or the
Leasehold Estate as applicable, the Improvements, the Fixtuges; the
any other part of the Mortgaged Property entered into by Boi
future, including cash or securities deposited to secure performa
their obligations.
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)
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All proceeds from the conversion, voluntary or involuntary, of any of the items
described in items (i) through (v111) of this definition, into cash or liquidated
claims, and the right to collect such proceeds.

1 Rents and Leases.
;:mngs royalties, accounts receivable, issues and profits from the Land, the
ments or any other part of the Mortgaged Property, and all undisbursed
fthe Loan.

&n Reserve Deposits.
ates of Impositions by any Governmental Authority or insurance

er-than refunds applicable to periods before the real property tax
this'Loan Agreement is dated).

All tenant ze urlty depesits which have not been forfeited by any tenant under any
sther security in lieu of such deposits.

any of the Mortgaged Property may be operated or
known, and all te é@ . trade names and goodwill relating to any of the

Mortgaged Propetty.

Séction 4.05, all rights under the Letter of Credit and
s may increase or decrease from time to time.

If required by the terms
the Proceeds, as such Prot

If the Note provides for interest to age
a Cap Agreement, the Cap Collater:

‘at a floating or variable rate and there is

All payments received and all righi;
payments or rights of payment
including, without limitation, entrance
community fees and any other amount
any resident or tenant, payments receivesd’
second party charges added to base rental inco
payments received and rights to receive pay ommercial operations
located at or on the Facility or provided as vicé torthe occupants of the
Facility, rental from guest suites, seasonal lease: hargss rental payments under
furniture leases, income from laundry service, and iny es from any and
all other services provided to residents of the Facility:

payments from any source, which

s, ication fees, processing fees,
fees’ deposited or to be deposited by
he-right to receive payments of
_énd additional meal sales,

All rights to payments from Medicare, Medicaid or T
similar federal, state or local programs or agencies and righ
private insurers, arising from the operation of the Facility.

programs or

payment from

All Licenses,

All Contracts, including without limitation, operating contrac
licensing agreements, healthcare services contracts, food service cohtrag
other contracts for services related to the operation of the Facility.



i) All utility deposits.

Without duplication of the foregoing or the inclusions in Mortgaged Property set
rth elsewhere in the Loan Agreement, all of the real and personal property, both
iangible and intangible, described on Exhibit N of the Loan Agreement.

' ames.under or by which the senior housing facility located at the
Mortgaged Property may b€, perated or known, and all trademarks, trade names, and goodwill
ho

fagility, including Mountain Glen.

“Obligations” means the
acceleration or otherwise
obligations of every kind “ax
evidenced, whether direct or
hereafter existing, or due or to béco
with the Note, and the due and pure
the Note, this Agreement, the Loan A

I and punctual payment, when due (whether at stated maturity, upon
of an ..,e:nd all present and future indebtedness, liabilities and
“of Borrower to Lender, howsoever created arising or
solute or contingent, joint or several, both now and
~arising under, out of, as a result of, or in connection
¢rformance of all of the other terms and provisions of
ent-and other Loan Documents.

yalties, accounts receivable, issues and profits from the
yart of the Collateral Property and, if Operator is a
16e charges or assessments payable by shareholders or

“Other Earnings™ means all earnings;
Land, the Improvements or any other
cooperative housing corporation, mainten
residents.

nding air rights, development rights,

“Other Rights” means all current and future “rights, 1
efmefilsy tepements, rights of way, strips and

zoning rights and other similar rights or interests
gores of land, streets, alleys, roads, sewer rights, waters,
to or beneﬁtmg the Land or the Improvements or both,

1ghts-of—way, streets, alleys and
roads related to the Mortgaged Property which may ha

may in the future be Vacated.

“Payments™ means all payments due, or received, from occupas
including rentals, entrance fees, second party charges added
additional meal sales, fees and charges arising from com
Mortgaged Property or provided as a service to the occupants 0! he
from guest suites, seasonal lease charges, furniture leases, and laus
and any and all other goods and services provided to third par
Mortgaged Property, and all judgments and settlements of litigation
rights to payments thereunder, arising from the ownership, leasing, mana
the Mortgaged Property or the Collateral Property.

atal income, base and/or
stions located on the
gaged Property, rental
v seryices/leases, if any,

“Permitted Liens™” means the Liens described in Exhibit B attached he
hereof,

“Person” means any natural person, sole proprietorship, corporation, general partriership
partnership, limited liability company, limited liability limited partnership, joit v
association, joint stock company, bank, trust, estate, unincorporated organization, any
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nty or municipal government (or any agency or political subdivision thereof),
it fund or any other form of entity.

wriership, management or operation of the Land or Improvements or are
the Land or Improvements, including furniture, furnishings,
yilding materials, goods, supplies, tools, books, records (whether in
nic form) and computer equipment (hardware and software).

(iii) bT P sonal property which is used now or in the future in connection
: management or operation of the Land or Improvements or is
in the Improvements, including ranges, stoves, microwave
;ehwashers garbage disposers, washers, dryers and other

(iv)

) Any surveys, plans ant
and construction servi¢

(vi)  All other intangible property, general intangibles and rights relating to the
operation of, or used in co tion with,.the Land or the Improvements, including
all governmental permits relatmg to activities on the Land and including
subsidy or similar payments rece ny sources, including a Governmental
Authority.

(vii)  Any rights in or under any Letter of

“Proceeds” means all proceeds from the conversion

or involuntary, of any of the
other Collateral Property into cash or liquidated claims,

Ft-to collect such proceeds.

“Rent(s)” means all rents (whether from residential or non-residenti;
income of the Land or the Improvements, parking fees, laundry an
and fees and charges for food, health care and other services provide aged Property,
whether now due, past due or to become due, and deposits forfeited b ; , if Borrower
is a cooperative housing corporation or association, maintenance fees, ¢ or issessments
payable by shareholders or residents under proprietary leases or occupancy, ts, whether
now due, past due or to become due.

“Tenant Security Deposits” means all tenant or occupant security deposits (ir
they may be) that have not been forfeited by any tenant or occupant under any Led
to the Mortgaged Property, together with any other escrows provided under or w
any Lease.
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Party Care Payments” means all payments and rights to payments from Medicare,
~TRICARE programs, or similar federal, state or local programs, boards, bureaus or
agenl T4ny, and rights to payment from residents or private insurers, if any, arising from the
operation of the Mortgaged Property as a senior housing project.

eellancous Payments” means all utility deposits, unearned premiums,
accrue under insurance policies now or hereafter obtained by Operator
and all proceeds of any conversion of the Collateral Property or any
ds of hazard and title insurance and all awards and compensation for
in, condemnation or otherwise, of all or any part of the Collateral

2.1 As security for
agreements of O
which Operator is
Borrower’s repayment ¢

nt performance and observance of the covenants and
stained in this Agreement and any other Loan Documents to
aﬁd of Borrower under the Loan Documents, including

the other Obligations (collectively, “Secured
Lender a security interest in all of Operator’s now

irg right, title and interest in and to all of the
nlfateral Property™) provided that the Collateral
Property is strictly limited in all-¢asés (whether or not so specified below) to the extent,
and only to the extent, it is a _of the Mortgaged Property or attached to, used in
connection with or arising from th : ‘gwnership,-leasing, management or operation of the
Mortgaged Property, including the’ operatl the Mortgaged Property by Operator
pursuant to the Operating Lease:

Obligations™), Operato 4l
owned or hereafter acquired
following property (collectiv:

()  Accounts

(b)  Awards

{c) Contracts

(D Fixtures

(¢)  Imposition Reserve Deposits
(f) Improvements

(g)  Insurance Proceeds

(h) Land

(i) Leases

G) Licenses

(k) Names
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Other Earnings

2.2 This Agreement is also a
(“Code™) for any of the Co

subjected to a security interest

agreement under the Uniform Commercial Code
Froperty which, under applicable law, may be
derthe Code, whether such Collateral Property is owned
now or acquired in the future, and-all products and cash and non-cash proceeds thereof
(collectively, “UCC Collateral™), anid Operator.grants to Lender a security interest in the
UCC Collateral to secure the timely payment erformance of the Secured Obligations
of Operator and Borrower, respectlvely i

financing statement amendments in
.,ue the perfection of this security

interest and Operator agrees, if Lender so ré'iq
financing statements, continuation statements
filing costs and all costs and expenses of any
and/or amendments that Lender may require. Withou
Operator will not create or permit to exist any other Li
any of the other Collateral Property (except only Li
Secured Obligations and Permitted Liens).

ches for ﬁnancmg statements
; y:mtten consent of Lender,

2.3 Unless Operator gives Notice to Lender within 10 days after the-occurrence of any of the
following, and executes and delivers to Lender modificati Supplements of this
Agreement (and any financing statement which may be fik :1on with this

Agreement) as Lender may require, Operator will not: (a) <
structure or jurisdiction of organization, (b) change the location
(or chief executive office if more than one place of business),or (c) s
location at which any of the Collateral Property is stored, held or locaﬁz

24 If an Event of Default has occurred and is continuing, Lender will have
secured party under the Code, in addition to all remedies provided by th
gxisting under applicable law or in equity. In exercising any remedies, ™
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3.1

3.2
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exercise its remedies against the UCC Collateral separately ot together, and in any order,

thout in any way affecting the availability of Lender’s other remedies.

SSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER
POSSESSION

he, considerglt_ion for the Loan and approval of the Operating Lease, Operator

1d irrevocable transfer and assignment to Lender of all Rents and to
‘ _er Lender to collect and receive all Rents without the necessity of

such further asmgnments as Lender may from time to time require,
intend this assignment of Rents to be immediately eftective and to
~fifesent assignment and not an assignment for additional security
iving effect to this absolute assignment of Rents, and for no
ents will not be deemed to be a part of the Collateral
, present, absolute and unconditional assignment of Rents is not
der the laws of the Property Jurisdiction, then the Rents will

ollateral Property and it is the intention of Operator that in
eate and perfect a Lien on Rents in favor of Lender,
the date of this Agreement,

only. Solely for p
other purpose w
Property. However,
enforceable by its term;
be included as a part of

(a) After the occurrence ¢ vent of Default, Operator authorizes Lender to
collect, sue for and compromise Rents and directs each tenant of the Mortgaged
Property to pay all Rents.te, or as directed by, Lender. However, until the
occurrence of an Event of Default , subject to the provisions of any cash
management agreement, grants perdtér a revocable license to collect and
receive all Rents, to hold all Refitsiin t r the benefit of Lender and to apply
all Rents to pay ‘the installments rést.and principal then due and payable
under the Note and the other amounts thed due-and payable under the other Loan
Documents, including Imposition Rese , and to pay the current costs
and expenses of managing, operating at ning the Mortgaged Property,
including utilities, Taxes and insurance pr ~the extent not included in
Imposition Reserve Deposits), tenant VETTer and other capital
expenditures. So long as no Event of Default has occurred and is continuing, the
Rents remaining after application pursuant té, the, pret:eémg sentence may be
retained by Operator free and clear of, and reléased ender’s rights with
respect to Rents under this Agreement,

(b) From and after the occurrence of an Event of Default, ant}w:
Lender entering upon and taking and mamtammg contr,
Property directly, or by a receiver, Operator’s licens 8%
automatically terminate and Lender will without Notice be en
they become due and payable, including Rents then due and u
pay to Lender upon demand all Rents to which Lender is eriti
collected by Operator from and after the occurrence of an Event of X
held by Operator in trust for Lender’s benefit hereunder. At any timi
the date of Lender’s demand for Rents, (a) Lender may give, !
irrevocably authorizes Lender to give, notice to all tenants of the I




3.3

34
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Property instructing them to pay all Rents to Lender, (b) no tenant will be
obligated to inquire further as to the occurrence or continuance of an Event of
Default, and (c) no tenant will be obligated to pay to Operator any amounts which
are actually paid to Lender in response to such a notice. Any such notice by
nder will be delivered to each tenant personally, by mail or by delivering such
de and to each rental unit, Operator will not interfere with, and will cooperate

ts and warrants to Lender that Operator has not executed any prior
s (other than an assignment of Rents securing any indebtedness that
\d discharged or which will be paid off and discharged with the

_that Operator has not performed, and Operator covenants and
erform, any acts and has not executed, and will not execute, any
instrument whigh ld-prevent Lender from exercising its r1ghts under this Art1cle, and
that at the tifne of exéoution of this Agreement there has been no anticipation or
prepayment of any Rents for more than two months prior to the due dates of such Rents.
Operator will not ¢ ceept payment of any Rents more than two months prior to
the due dates of such-R

agrees thai it w

(a)  Ifan Event of Defanlt
obligated to, regardiess,
Borrower or Operator
maintain full control
order to perform all acts

urred and is continuing, Lender may, but will not be
f the adequacy of Lender’s security or the solvency of
veprin the absence of waste, enter upon and take and
rtgaged Property and the Collateral Property in
ender in its discretion determines to be necessary or
desirable for the operatic asing and maintenance of the Mortgaged Property,
including the execution, cancellation or-modification of Leases, the collection of
all Rents, the making of repairs to th ortgaged Property and the exccution or
termination of contracts providing*] 1anagement, operation or mainignance
of the Mortgaged Property, for the®purposes of enforcing the assignment of Rents
pursuant to Section 3.1, protecting:fh tgaged Property or the security of this
Agreement, or for such other purp ~Fender in its discretion may deem
necessary or desirable,

(b) Alternatively, if an Event of Default has ¢
the adequacy of Lender’s security, withou
solvency and without the necessity of givin
Operator, Lender may apply to any court havir
of a receiver for the Mortgaged Property to take ‘an
in the preceding sentence. If Lender elects to seek the.gppointment of a receiver
for the Mortgaged Property at any time after an Event of D has occurred and
is continuing, Operator, by its execution of this Agreem
the appointment of such receiver, including the appointmen
if permitted by applicable [aw. Lender or the receiver, as th
entitled to receive a reasonable fee for managing the N
Immediately upon appointment of a receiver or immediate
entering upon and taking possession and control of the Mozt
Operator will surrender possession of the Mortgaged Property t
receiver, as the case may be, and will deliver to Lender or the receis
may be, all documents, records (mcludmg records on electroni

| arid-ig continuing, regardless of
JBorrower’s or Operator’s
ice (oral or writen) to

_for the appointment

“be, will be



3.5

3.6

3.7

ARTICLE 4. ASSIGNMENT OF LEASES; L

4.1

4.2
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Property and all Tenant Security Deposits and prepaid Rents. In the event Lender
takes possession and control of the Mortgaged Property, Lender may exclude
Operator and its representatives from the Morigaged Property. Operator
knowledges and agrees that the exercise by Lender of any of the rights
nferred under this Section will not be construed to make Lender a mortgagee-
-pessession of the Mortgaged Property so long as Lender has not itself entered
ctual possession of the Land and Improvements.

the Mortgaged Property, Lender will be liable to account only to
for those Rents actually received. Except to the extent of Lender’s
r, willful misconduct, Lender will not be liable to Borrower or
iming under or through Borrower or Operator or anyone having
aged Property, by reason of any act or omission of Lender under
Qwer, and Operator each release and discharge Lender from any such

to meet the costs of taking control of and managing and
erty and collecting the Rents, any funds expended by

operating the Morfgaged Pr
ill become an additional part of the Indebtedness as provided

Lender for such purpos
in the Security Instrume

Any entering upon and takin

receiver, as the case may be, and
will not cure or waive any Eve
Lender under applicable law
Instrument, the Loan Agreement o

control of the Mortgaged Property by Lender or the
application of Rents as provided-in this Agreement
£ Default or invalidate any other right or remedy of
rovided for in this Agreement or in the Security
any other Lean Document, or at law or in equity.

FFECTING THE MORTGAGED

PROPERTY

As part of the consideration for the Loan an
absolutely and unconditionally assigns, sells
right, title and interest in, to and under the Leasg
authority to modify the terms of any such Lease;-
Lease. It is the intention of Operator to establish a
transfer and assignment to Lender of all of Operator’s
under the Leases. Operator and Lender intend th
immediately effective and to constitute an absolute "presen gnment and not an
assignment for additional security only. Solely for purpos giving effect to this
absolute assignment of the Leases, and for no other purpose, whatse the Leases will
not be deemed to be a part of the Collateral Property. Howew 4
and unconditional assignment of the Leases is not enforceable by it
of the Property Jurisdiction, then the Leases will be included as @
Property and it is the intention of Operator that in this circumstai
create and perfect a Lien on the Leases in favor of Lender, which Liet
of the date of this Agreement.

rovak.0f the Operating Lease, Operator
! fers to Lender all of Operator’s
g Operator’s right, power and
asmend or terminate any such
. absolute and irrevocable
ight, title and interest in, to and
“of the Leases to be

=

Until Lender gives Notice to Operator of Lender’s exercise of its righ
Section, Operator will have all rights, power and authority granted to Oper ]
Lease (except as otherwise limited by this Article or any other provisie



4.3

4.4

4.3

4,6
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greement), including the right, power and authority to modify the terms of any Lease or
end or terminate any Lease. Upon the occurrence of an Event of Default, the
rirission given to Operator pursuant to the preceding sentence to exercise all rights,
ind authority under Leases will automatically terminate, Operator will comply
observe Operator’s obligations under all Leases, including Operator’s
igations pertaining to the maintenance and disposition of Tenant Security Deposits. In
: il Operator enter into, amend, extend or terminate a Lease which would
ch of the Loan Agreement.

Operator ac
receiver, ¢
Lender a*

dges and agrees that the exercise by Lender, either directly or by a
the rights conferred under this Section will not be construed to make
possession of the Mortgaged Property so long as Lender has not
wal possession of the Land and the Improvements. The acceptance

ent of the Leases pursuant to Section 4.1 will not at any time or
ér to take any action under this Agreement or to expend any
nses. Except to the extent of Lender’s gross negligence or
il not be liable in any way for any injury or damage to
by any Person in ot about the Mortgaged Property. Prior to
ing possession of the Mortgaged Property, Lender will
1 i"any jof the terms, covenants and conditions contained in
any Lease (or otherwise have obligation with respect to any Lease), (b) be obligated
to appear in or defend any actiow or praceeding relating to the Lease or the Mortgaged
Property, or (c) be responsible f Operation, control, care, management or repair of
the Mortgaged Property or any p n of the Mortgaged Property. The execution of this
Agreement by Operator will constitute conclusive evidence that all responsibility for the
operation, control, care, managemeént.and repair.of the Mortgaged Property is and will be
that of Operator, prior to such actual entry a ng of possession by Lender.

person or property susta
Lender’s actual entry ing
not (a) be obligated to

 Lender’s exercise of Lender’s rights
an Event of Default, and without the
migintaining control of the Mortgaged
r proceeding permitted by the
1l have all rights, powers and
tight, power and authority to
uch Lease.

Upon delivery of Notice by Lender to ©perat
under this Article at any time after the occyrres
necessity of Lender entering upon and taking
Property directly, by a receiver, or by any oth
laws of the Property Jurisdiction, Lender imm
authority granted to Operator under any Lease, iricl
modify the terms of any such Lease, or extend or te

Operator will, promptly upon Lender’s request, deliv
each residential Lease then in effect. All residential Ltases
agreements and admission agreements, must be on forms ap
not include options to purchase.

an executed copy of
yding all resident care
Lender and must

Operator agrees as follows:

(2)  Operator will not enter into a Lease for any portion of the Mertg:
non-residential use without the prior written consent of Lendet;
conditioned upon Lender receiving an assignment thereof in fofm
Lender.
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Operator will not modify the terms of, or extend, renew or terminate, any Lease
for non-residential use (including any Lease in existence on the date of this
Agreement) without the prior written consent of Lender.

Owner will, without request by Lender, deliver a fully executed copy of each non-
sesigential Lease to Lender promptly after such Lease is signed.

-residential Leases, including renewals or extensions of existing Leases,
fically include the following provisions:

ase is subordinate to the Lien of the Security Instrument, with such

ill attorn to Lender and any purchaser at a foreclosure sale,
nt to be self-executing and etfective upon acquisition of titte

Lender ny-purchaser at a foreclosure sale may from time to time
request,

eipt of a written request from Lender following
d"during the continuance of an Event of Default, pay
r the Lease to Lender.

(iv)  The tenant wil

(v) If Lender or a purch er at a_forec
be terminated by foreciost
Property.

agd Property, Lender or any other
Lender’s or such purchaser’s
thout payment of any fee or

(vi)  After a foreclosure sale of
purchaser at such foreclosure s
option, accept or terminate suc

penalty.

Operator will not receive or accept Rent under any e (whether residential or non-

residential) for more than two menths in advance.

Operator will send to Lender copies of all notices, financ
other matters concurrently with providing such copies to Boir
the Operating Lease.

uryey results and
derpr pursuant to

Notwithstanding any provision of the Operating Lease to the contr;
Operator transfer any License or any right thereunder (or part thereof)
or location. '

Operator represents, warrants and agrees to the following:
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(a)

(b)

Operator has good and marketable title to all of the Collateral Property (except fee
imple title to the Mortgaged Property is in Borrower and subject to the Operating
ease) and none of the Collateral Property is subject to any Lien except for
rmitted Liens and the security interest created pursuant to this Agreement, the
ity Instrument, the Loan Agreement and any of the other Loan Documents.

g the term of this Agreement, Operator will not commence, or join with any
cteditor in commencing any bankruptcy, reorganization, arrangement,
or liquidation proceedings with respect to Borrower, without Lender’s
; ﬁlmg for bankruptcy or reorgamzatlon under any applicable
sr.insolvency laws. The Operating Lease is in full force and effect,

fault thereunder and Operator is not aware of any ongoing
. Borrower.

@

(if)
Gii)

aged part of the Collateral Property to
‘on, or such other condition as Lender
er or not Insurance Proceeds or
rer any costs of such restoration

may approve in wr1tn 3
condemnation awards are a
or repair.

(iv)  Keep or caused to be kept the Cal
the replacement of tangible Personalty
better function and quality.

perty in good repair, including
s with items of equal or

(v)  Give Notice to Lender of and, unle
Lender, will appear in and defend any actiern”
affect the Collateral Property, Lender’s sec
this Agreement.

(vi) Timely perform all of its obligations under e
which Operator is a party.

demolish or alter, other than in a commercially reasonable mann,
course of busmess the Collateral Property or any part of the Coltatet
except in connection with the replacement of tangible Personalty.
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6.4

6.5

6.6

6.7

6.8
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Al expenses of protecting, storing, warehousing, insuring, handling and shipping of the

ilateral Property, all costs of keeping the Collateral Property free of any Liens
ohibited by this Agreement and of removing the same if they should arise, and any and
', property, sales and use taxes imposed by any state, federal or Jocal authority on
Collateral Property or in respect of the sale thereof will be borne and paid by
nd if Operator fails to promptly pay any thereof when due, Lender may, at its
H will not be required to, pay the same whereupon the same will constitute
Obligations and will be secured by the security interests granted hereunder and by the
Sectrity Instruthent and the Loan Agreement.

Unless Op s Notice to Lender within 10 days after the occurrence of any of the
following,,

f' inancing statement which may be filed in connection with this
ay require, Operator will not:

(b) Change the lecati
one place of busi

(¢} Add to or change asm
held or located.

roperty, or knowingly permit the Collateral Property
or in violation of any federal, state or municipal law,

Operator will not without Lender’
pursuarnt to an express option set forth ins
or terminate the Operating Lease.

Operator will not take any action, or omit t
a default of any provision of the Security Inst
Loan Documents.

Immediately upon Operator becoming aware of the
under and as defined in the Operating Lease, th Agreea ¢nt or any other Loan
Document, Operator will give Notice to Lender that ' efault exists, stating
d of existence of the
t to the Event of

Event of Default, and what action Operator proposes to tak
Default. -

Operator will execute and deliver to Lender, from time
statements, assignments, and other documents covering the Collatéy
may request in order to create, evidence, perfect, maintain or continu
in the Collateral Property (including any additional Collateral Pro
Operator after the date hereof) and will notify Lender promptly upt' acq
additional Collateral Property.

uch financing
2riy+as Lender

Operator appoints Lender, or any other Person, whom Lender may from %
designate, as Operator’s attorney with power, after the occurrence and
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ontinuance of an Event of Default, to ask, demand, collect, receive, sue for, file claims
, waive, adjust or settle any and all Rents and/or other liabilities or obllgatlons of
arties to Leases or Material Contracts or otherwise arising under or with respect to the
al Property, including the power to endorse Operator’s name on any checks,
eptances, drafts, or other forms of payment or security that may come inte
ssession, to sign Operator’s name on any invoice or bill of lading relating to

] Property, on drafts against customers, on schedules and confirmatory
Collateral Property, on notices of assignment, financing statements under
public records, on verifications of Collateral Property and on notices
dents and other tenants at the Mortgaged Property, to notify the post
o'change the address for delivery of Operator’s mail to an address

L of Collateral Property to customers residents and other tenants at
angd to do all things necessary to carry out this Agreement in each
o the extent, such actions relate to the Collateral Property.
approves all acts of the attorney taken within the scope of the
either< Lender nor the attorney will be liable for any acts of
108 or any error in judgment or mistake of fact or law. This
est, is irrevocable so long as any Indebtedness remains
it and protest of all instruments and notice thereof,
1 other notices to which Operator may otherwise be

the Mortgaged }
case to the exfeﬂ

m Lender, Operator will deliver to Lender a written
statement, signed and acknowiedged by Operator certifying to Lender or to any
Person(s) designated by Lender, as.of the date of such statement: (a) that the Operating
Lease and this Agreement are unmodified ard-ib, full force and effect (or if there have
been any modifications thereof, that they” ull force and effect as modified, and
setting forth such modifications), (b) that* s not in default under the Operating
Lease or this Agreement (or if Operator i It &ctting forth the details thereof and
the actions Operator is taking to cure such : ' i i
not in default under the Operating Lease or fh Loa
additional factual matters Lender may reascnabi

Until the Obligations under the Loan are paid in ful
Purpose Entity,” which means, for the purposes of tl e
formation and thereafter it will satisfy each of the following cond e

(i) It will not engage in any business or activity, other th
maintenance of the Mortgaged Property and activiti

(i) It will not acquire, own, hold, lease, operate, manage, mi develop or
improve any assets other than the Mortgaged Property and éun el

operate its business as presently conducted and operated or as®
under the Operating Lease.

(i) It will preserve its existence as an entity duly organized, validly ex
good standing (if applicable) under the laws of the jurisdiction of its for



(vi)

(vii)

(viii) It will not own any subsidiary or make any investment in, any other Pér
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organization and will do all things necessary to observe organizational
formalities.

't will not merge or consolidate with any other Person.

ill not take any action to dissolve, wind-up, terminate or liquidate in whole or
: to sell, transfer or otherwise dispose of all or substantially all of its assets;
ts legal structure; transfer or permit the direct or indirect transfer of any
membership or other equity interests, as applicable, other than
permitted under the Loan Agreement; issue additional partnership, issue
Ip ‘or other equity interests, as applicable, or seek to accomplish any of

t the prior unanimous written consent of all of Operator’s
‘or shareholders, as applicable, and, if applicable, the prior

(A) ,, OF reorganization case or proceeding, to institute
Ciperator be adjudicated bankrupt or insolvent.

(B)

(©)

(D) Consent to the fi 1ﬁg

proceedings against Ope

(E)  File a petition seeking, or
to Operator under any appli
bankruptey or insolvency.

rganization or relief with respect
eral or state law relating to

(F)  Seek or consent 1o the appointnt
trustee, sequestrator, custodian, or
substantial part of its property.

iver, liquidator, assignee,
ficial for Operator or a

(G)y  Make any assignment for the benefit of créditors-of {Dﬁerator.

(H)  Admit in writing Operator’s inability to pay rally as they
become due.

(1) Take action in furtherance of any of the foregoing.

It will not amend or restate its organizational documents if s
cause the provisions set forth in those organizational docume
with the requirements set forth in this Section 6.11.



(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)
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It will not commingle its assets with the assets of any other Person and will hold
all of its assets in its own name.

will not incur any debt, secured or unsecured, direct or contingent (including
naranteeing any obhgatmn) other than customary unsecured trade payables
curred in the ordinary course of operating the Mortgaged Property provided the
‘are not evidenced by a promissory note, do not exceed, in the aggregate, at
a maximum amount of 2% of the original prlnc:lpal amount of the
ss and are paid within 60 days of the date incurred.

ds and other entity documents separate and apart from those of
tson and will not list its assets as assets on the financial statement of
rovided, however, that Operator’s assets may be included in a
al statement of its Affiliate provided that (A) appropriate
on such consolidated financial statements to indicate the
Operater, from such Affiliate and to indicate that Operator’s assets
able to satisfy the debts and other obligations of such
erson, and (B) such assets will also be listed on Operator’s

separateness
and credit ar
Affiliate or any

or agreement with any gerierdl partner, member, shareholder, principal or Affiliate
of Operator, or any generak partner, member, pnnc1pal or Affiliate thereof, upon
terms and conditions that atg ‘commercially reasonable and substantially similar to

those that would be available on an ar ngth basis with third parties.

It will not maintain its assets in
segregate, ascertain or identify
Person.

Other than as directed or authorized by ‘this Agreement, it will not assume or
guaranty the debts or obligations of ati er.Person, hold itself out to be
responsible for the debts of another P i

obligations of any other Person or otherwise pledge i
any other Person, or hold out its credit as beingravai
of any other Person.

sets for the benefit of
satisfy the obligations

It will not make or permit to remain outstanding ar
other Person except for ordinary business purposes re

It will file its own tax returns separate from those of any
the extent that Operator is treated as a “disregarded entity” for
not required to file tax returns under applicable law, and
required to be paid under applicable law.

other Person and conduct its business solely in its own name, will



Security, Assignment, and Subordination Agreement for
Operating Lease and Assignment of Leases and Rents
and Fixture Filing — Seniors Housing

known misunderstanding regarding its separate identity and will not identify itself
or any of its Affiliates as a division or department of any other Person.

t will maintain adequate capital for the normal obligations reasonably foreseeable
a business of its size and character and in light of its contemplated business
ations and will pay its debts and liabilities from its own assets as the same
ne due.

{xix lpcate fairly and reasonably shared expenses with Affiliates (including
te space) and use separate stationery, invoices and checks bearing its

(xx)
(xxi)

(xxii)
ity independent access to its bank accounts.

(xxiii) It will maintain a umber of employees (if any) in light of its

ns and pay the salaries of its own employees, if

(xxiv) iability company, such entity will satisfy

each of the following conditions:
(A)  Be formed and organize

(BY  Have either one springing m
members who are natural pers

corporation or two springing
e is more than one springing
¢ the sole member of Operator

(C)  Otherwise comply with all Rating Ag
limited liability companies (including the~d
member limited liability company opinions :
Lender).

gila for single member
of Delaware smgle

(D)  Atall times Operator will have one and only one

{(xxv) If such entity is a single member limited liability company t
such entity will have a board of Managers separate from that of
and will cause its board of Managers to keep minutes of boird.
actions and observe all other Delaware limited liability co
formalities.
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xeept, as otherwise provided in this Agreement, Operator will continue to collect at its
pense, all amounts due or to become due to Operator with respect te the Collateral

In connection with such collections, Operator may take (and, at Lender’s
1, will take) such action as Operator or Lender may deem necessary or advisable
fmf‘orc collection of any Awards, Proceeds, Rents, Other Earnings, Refunds,

owever, that Lender will have the right, at any time upon the occurrence of an
alt. to notify the debtors and/or payors of any Awards, Proceeds, Rents,
funds, Payments, Third Party Care Payments, Third Party
s or Accounts of the assignment of such amounts to Lender and to
-pd/or payors to make payment of all amounts due or to become due
directly to Lender. Upon such notification and at the expense of

¢, the right to enforce collection of such Awards, Proceeds,
funds, Payments, Third Party Care Payments, Third Party
geounts and to adjust, settle, or compromise the amount or
dnner and to the same extent as Operator might have done.

payment thereof in

(a) If no cash managéme
during the continuati
(“Collection Accoun
upon receipt all pay

ment is in effect, then upon an Event of Default and
hefeof, Operator will deposit into a collection account
: alntmﬂed with Lender or Loan Servicer immediately
“receipts of Collateral Property as described in
Section 7.1 in the original form such payments are received, except for
endorsement where necessary. Lender is authorized and directed to apply all such
collected funds to the payment of the.Indebtedness in the manner and in the
priority determined by Lender in the eXez¢ise of its sole discretion.

(b) If a cash management agreeme
collection account (“Collection
Servicer immediately upon recmp
Property as described in Section 7.1
received, except for endorsement wh
directed to apply all such collected fund:
the manner and in the priority determined
discretion.

"1g1nal form such payments are
sary Lender is authotized and

Upon an Event of Default and during the continuatid:
Lender all Rent and other charges, fees and reserves due an
Lease without abatement, set off, counterclaim or reducg
obligated to pay Borrower any such amounts paid to Lender.

All amounts received by Lender pursuant to this Article 7 will ¥
election, to the operation, preservation, improvement and maintenan
Property and the Collateral Property and/or to the repayment of
Borrower and/or any amounts due from Operator to Lender hereunder er
Loan Document, all in such manner and order as Lender may determine.
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LE 8. ASSIGNMENT

der gives Notice to Operator that Lender is exercising its rights under this
nt and/or that an Event of Default has occurred, Operator will continue, at
irection (but on behalf of and as agent for Borrower), to perform all of
bligations under the Operating [ease in accordance with the Operating Lease
to'the other provisions of this Agreement, including Section 7.3). Any rent

Operator Notice under this Section will continue to be paid in
erms of the Operating Lease, subject to the terms of Section 7.3,

' trary direction from Borrower, However, Lender neither assumes
nor has a:ny obligation to Operator to exercise its rights under this Agreement or to
declare a defaylt urider ﬂ}c,= Loan Documents. Lender will have no obligation to pay for

the Mortgaged Prop
New Owner’s sole dis
the Mortgaged Property*{o1
continue in full force and efk
or New Owner, subject to th

phcable, “New Owner™) (whlch Notice may be given at
w‘n), Operator will recognize the New Owner as the owner of

: s'of the Operating Lease and the Operating Lease will
a direct Operating Lease between Operator and Lender
“terms and conditions:

(a) Neither Lender nor New &

(i) Liable for any act or ¢mission or:misrepresentation, breach of warranty or
any other default or negligene orrower or any previous owner of the
Mortgaged Property.

(i)  Subject to any offset clalmh
estoppel or defense of any n
assert against Borrower or any p

elaim, recoupment, credit or setoff,
Operator might be entitled to
er of the Mortgaged Property.

(il  Bound by any payment made by-(Qp
owner of the Mortgaged Property for mgr
of the date such payment or payments

Borrower or any previous
ne (1) month in advance

(iv)  Bound by any modification or amendment-g
without the prior written consent of Lender

(v) Bound by any of Borrower’s liabilities or obl
Lease which were to be paid or performed (or 3
before New Owner became the owner of the Mortgag

e Operating
or accrued)

(vi) Bound by any obligation of Borrower or any pre
Mortgaged Property to construct, maintain, repair
Mortgaged Property under the Operating Lease, or to rei
or otherwise pay for any such work,



(vii) Bound by any obligation to indemnify Operator under the Operating
Lease.

Bound by any obligation of Borrower to apply or return any security
deposit under the Operating Lease, or any reserve held thereunder, except
and to the extent such security deposit and/or reserves were received by
Lender (and Lender was not obligated in a bankruptcy proceeding or
therwise to return them to Borrower).

nd by any abatements or reductions of rent or of other amounts
yable under the Operatlng Lease, except to the extent expressly set forth

.perator hereunder or under the Operating Lease beyond its
& Mortgaged Property.

8.3  Operator agrees as.fallow

(a)

(b)

(d)
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After the date ofthi ent, no extension (other than pursuant to an express
i rating Lease), amendment or termination of the
as against Lender unless Lender has approved such
rmigation in writing.

Operating Lease w
extension, amendmen

Operator will not terminaté the Operating Leasc or cease to perform its
obligations under the Opérating Lease for any reason, including but not limited to
Borrower’s failure to make “any payments to Operator, without giving Lender
thirty (30) days’ prior Notice of sug tion, in order that Lender may, at its
election, cure Borrower’s default ai reise its rights under this Agreement.

Upon the occurrence of an Eve gfault. hereunder, under the other Loan
Documents or under the Operating " rator may be removed and the
Operating Lease terminated by Lender joF New er, without payment of any
cancellation or termination fee, penalty or.oth blhty, at any time upon Notice
to Operator by Lender or New Owner of su¢ Default and termination.

Upon the termination of the Operating L Aany reason or upon the
occurrence of an Event of Default, at Lender™s request; Operator will cooperate
with Borrower and Lender in all respects to factlitate arid-€ffect a transition and
licensing of the operation of the Mortgaged Property-1o a new operator. Such
cooperation will include: (i) furnishing to any prospeciive of

Lender complete and accurate books, records, files, docuirien
Operator’s possession, control or custody with respect to

maintenance and construction of the Mortgaged Property(
to Privacy Laws, (x) copies of all resident care agreements
agreements and al! other Leases, and (y) copies of all other r
the residents at the Mortgaged Property), (ii) entering into an 'operat
agreement (in customary form and acceptable to Lender) with thedies
permit continued operation of the Mortgaged Property without i
Licenses and agreements with Governmental Authorities (including
agreements) are obtained by the new operator, (iii) assigning suc
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@

(b)

{9

(d)
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Contracts and other agreements to such new operator as it may request (and which
may be assigned by Operator), including all residential Leases, and (iv)
cooperating with such new operator as to the filing of required notices or
&pphcatlons for Licenses with applicable Governmental Authorities (to the extent
iperator’s signature may be required or information in Operator’s possession,
trol or custody may be required).

of Operating Lease,

bordinates ali contractual and statutory Liens (whether choate or
hich Operator may be (or may become) entitled to assert against the
: operty or any other property of Borrower which is subject to a Lien
in favor of Lender to all of the assignments and Liens securing the Loan
contemplated by-the Loan Documents (including any future amendments), and
Operam fid-Completely walves any and all rights that Operator may have,
now or in th¢ futurg (and to the extent permitted by law, the rights that Operator’s
suppliers, 2 ~may have now or in the future), to claim, directly or
indirectly, a“priérity of Lien, in whole or in part, against or in the Mortgaged
Property or any_¢f rty of Borrower which is subject to a Lien in favor of
Lender over aniy fits or Liens that Lender may claim against the
Mortgaged Prope - dny other such property of Borrower under the Loan
Documents (including“an futurei, amendments), This subordination will be self-
operative and no furthep instfunient of subordination will be required. However,
in further confirmatio such subordination, Operator and Borrower will,
promptly upon the request of Lender execute, acknowledge and deliver to Lender
such instruments as Lende xeasonably requires.

Operator agrees that (i) any amoust
the Operating Lease are and will.lse
payment in full of the Indebtednes,
subject and subordinate in all n
conditions of the Security Instrument
advances heretofore made or which ma
the Loan A‘greement, the Security Instrumer
purposes of (x) protecting or further securi
or the Loan Agreement, curing defaults
Instrument or the Loan Agreement or for any ¢
by the Security Instrument or the Loan Agree
renovating, repairing, furnishing, fixturing or equippi
or the other Loan Documents.

ayable to Operator by Borrower pursuant to
inated in right of payment to the prior
he Operating Lease is and will be
¢ Lien, terms, covenants and

'be made pursuant to the Note,
uding all sums advanced for the
of the Security Instrument

Without limiting the subordination or other provisions of eement in any
way, in the event of any conflict between the Operating
Documents as to the rights to and/or disposition of any & nsurance
Proceeds, the provisions of the Loan Documents will be contr

This Agreement satisfies any requirement in the Operating Lea, :
provide Operator with a subordination, non-disturbance and attomn’zeht agreement
(or similar agreement); and Operator waives any such requirement, gendition’ or

covenant provided in the Operating Lease. :



(b)

(©)

(d)

(e)
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Notwithstanding any of the prior provisions of this Section to the contrary, Lender
ay elect to subordinate the Security Instrument to the Operating Lease; provided
ch election is in writing in a Notice to Operator; and provided further that in
ch event the rights and Liens of Lender in and to Awards and Insurance
Frogeeds will continue to be superior to Operator’s rights or Liens under the

‘Oferating Lease or otherwise.

§. AND REMEDIES ON DEFAULT

debtedness to be immediately due and payable, and the
same will thereup 'ome immediately due and payable without further notice

or demand.

therwise, demand, collect, receive and receipt for,
~and give acquittance for and prosecute and
eedings in respect of any or all of the Collateral

Take any action that Lendér ‘may deem.necessary or desirable in order to realize
on the Collateral Property, includinf -the power to perform any contract, to
endorse in the name of Qperator any- &, drafts, notes, or other instruments or
unt of the Collateral Property.

Enter upon and into and take poss
Collateral Property as may be necessa
fo permit or enable Lender to store, leas
all or any part of the Collateral Propertys. ‘_
such purposes and for such length of time a Jermay deem necessary or
appropriate for said purposes without the payment of any compensation to
Operator therefor. Operator will provide L 11 information and
assistance requested by Lender to facilitate asing, sale or other
disposition or collection of the Collateral Property after.ah Event of Default.

] or such part or parts of the
appropriate in the judgment of Lender,
sell jor;otherwise dispose of or collect

Exercise any and all other rights and remedies avatlabie..
equity or by agreement, including rights and remedies

Property Jurisdiction or any other applicable law as they:l
Property and including all remedies available to Lender unps
Code of the Property Jurisdiction, and, in connection thei
require Operator to assemble the Collateral Property and mak
Lender at a place to be designated by Lender, and any Not
disposition of any of the Collateral Property required by law w
reasonable if such Notice is mailed or delivered to Operator pursyant
Agreement at least 10 days before the date of such disposition. Lender mi

nder by law, in
¢ law of the
¢ Collateral
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otherwise dispose of any or all of the Collateral Property in a single unit or in
multiple units and Lender may be the purchaser at such sale or other disposition.

erminate the Operating Lease or exercise any other rights of Borrower under the
perating Lease as though a default of Operator had occurred under (and as
ned ) the Operating Lease entitling Borrower to terminate the Operating
‘pursuant to the term thereof and applicable law.

ds of sale or disposition of the Collateral Property will be applied
debtedness of Borrower in such manner and order as Lender may

(2)

MISC] LLANEOUS

Security Agréer s Assignment is also a security agreement under the Uniform
Commercia Cod for th .peratmg Lease. Operator and Borrower hereby authorize

“fipancing statements, contlnuatlon statements and ﬁnancmg
ki k" form as Lender may require to perfect or continue the
perfection of this securi

Attorney-in-Fact. Op
attorney-in-fact to demand,
Operating Lease and to do any #n
with the same force and effect.a
made. This appointment will be

cably constitutes and appomts Lender as Operator’s
and, enforce Operator’s rights with respect to the
alldcts in Operator’s name or in the name of Lender
Operator could do if this Assignment had not been
med to be coupled with an interest and irrevocable.

vfull and the release or assi_gmnent of the
nder’s right, title and interest under

Termination, Following payment of the Lo
Security Instrument, this Assighment and
this Assignment will terminate.

Notice.

(*Notice™) will be in writing.
&-ogcur of: (i) the date when
ustaess Day after the Notice
1 arrangements made for
the third Business Day
vith postage prepaid,
are:as follows:

(a) All notices under or concerning this
Each Notice will be deemed given on the,
the Notice is received by the addressee, (11) the
is delivered to a recognized overnight courier s
payment of charges for next Business Day deliv
after the Notice is deposited in the United States'm
certified mail, return receipt requested. Addresses for Netl

If to Lender: Wells Fargo Bank, National-Assoc
2010 Corporate Ridge, Suite 106
McLean, Virginia 22102

If to Operator: Cascade Living Group — Mt. Glen,

¢/o Cascade Living Group, Inc. ._
19119 North Creek Parkway, Suite 10
Bothell, Washington 98011
Attention: Tom Stanley
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Any party to this Assighment may change the address to which Notices intended
for it are to be directed by means of Notice given to the other party in accordance
th this Section 9. Each party agrees that it will not refuse or reject delivery of
any Notice given in accordance with this Section 9, that it will acknowledge, in
the receipt of any Notice upon request by the other party and that any
ejected or refused by it will be deemed for purposes of this Section 9 to
received by the rejecting party on the date so refused or rejected, as
s established by the records of the U.S. Postal Service or the courier

gree that any controversy arising under or in relation to
igated in the Property Jurisdiction. The state and

with jurisdiction in the Property Jurisdiction will
ntroversies that may arise under or in relation to this
i Bortaver irrevocably consent 1o service, jurisdiction
and venue of such co fof any such litigation and waive any other venue to
which it might be entitfed by virtue of domicile, habitual residence or otherwise.
However, nothing in this:Section 10 is intended to limit Lender’s right to bring
any suit, action or proceeding relating to matters under this Assignment in any
court of any other jurisdiction.

federal courts and_av
have jurisdiction cver
Assignment, Operator

Captions, Cross References and Exhibits.
Assignment are for convenience only iy
Assignment. Any reference in this Assignmént-ip
otherwise explicitly provided, will be construed s refe
attached to this Assignment or to a section of this:As

referred to in this Assignment are incorporated by~

aptions assigned to provisions of this
be, disregarded in construing this
Exhibit” or a “Section”, unless
rring, respectively, to an "Exhibit
ment. All Exhibits attached to or
tito this Assignment.

Number and Gender. Use of the singular in this As
the plural includes the singular, and use of one gender, i
context may require.

cludes the plural, use of
pther genders, as the

No Partnership. This Assignment is not intended to, and wi
joint venture among the parties, and no party to this Assigniti wil
authority to bind any other party except as explicitly provided in thi

a partnership or
ave the power or

Severability. The invalidity or unenforceability of any provision of
not affect the validity of any other provision, and all other provisions.
force and effect.

Entire Assignment. This Assignment contains the entire agreement amon;
to the rights granted and the obligations assumed in this Assignment.
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iver; No Remedy Exclusive. Any forbearance by a party to this Assignment in
reising any right or remedy given under this Assignment or existing at faw or in
qui‘ty=--w1ll not constitute a waiver of or preclude the exercise of that or any other right or

y.; Unless otherwise explicitly provided, no remedy under this Assignment is
d to be exclusive of any other available remedy, but each remedy will be
ative and will be in addition to other remedies given under this Assignment or

Beneficiaries. Neither any creditor of any party to this Assignment, nor any
ended to be a third party beneficiary of this Assignment.

parties will, fro

te to time, execute, acknowledge and deliver, or cause to be
executed, ackn

dged-and dehvered such supplements to this A331gnment and such
ireasonably be requ1red for carrving out the intention of or

Counterparts. Th
will constitute an orig
agreement.

%may be executed in multiple counterparts, each of which
ocument and all of which together will constitute one

Indemnity. By executing this Assigriment, Operator agrees to indemnify and hold
harmless Lender and its sucfessors” aiid assigns from and against any and all losses,
claims, damages, liabilities and-expenses including Attorneys’ Fees and Costs, which
may be imposed or incurred in connection with this Assignment.

Costs and Expenses. Wherever pursuant t
will pay any costs and expenses, s
Attorneys’ Fees and Costs.

ssignment it is provided that Operator
d expenses will include Lender’s

Determinations by Lender. In any instance
may be given or is required, or where any det
rendered by Lender under this Assignment, th
consent or approval and the rendermg of such detérmiy
be made or exercised by Lender (or its designated r pr CH
option and in its sole and absolute discretion and wil} be final,

may be otherwise expressly and specifically provided in i

onsent or approval of Lender
judgment or decision is o be
withholding or denial of such
Judgment or decision will
at its sole and exclusive
d conclusive, except as

Successors and Assigns. This Assignment will be binding
of Operator, Lender and Borrower and their respective succe

Secondary Market. Lender may sell, transfer and deliver the Note
Agreement, the Security Instrument, this Assignment and the otlier
one or more investors in the secondary mortgage market (“Invest
with such sale, Lender may retain or assign responsibility for
including the Note, the Loan Agreement, the Security Instrument, th
the other Loan Documents or may delegate some or all of such respd
obligations to a servicer 1nclud1ng any subservicer or master servicer, o
Investors. All refetences to Lender in this Assignment will refer to and inclde any
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rvicer to the extent applicable.

iability en Collateral. Neither this Assignment nor any action or inaction on the
Lender will constitute an assumption on the part of Lender of any obligations
Operating Lease and Operator will continue to be liable for all obligations
erating Lease.

Re erating Lease. If any bankruptcy proceedings hereafter commence with
reel ‘towver, and if the Operating Lease 1s rejected by the trustee pursuant to
nited States Bankrupicy Code, Operator agrees with Lender (a) not
as terminated, and (b) to remain in possession of the Mortgaged

Property pufsusi

Waiver of Sta
any statute of

Waiver of Marshailing
the Mortgaged Propert
right to determine the orde
Property will be subjected-t

wwithstanding the existence of any other security interest in
Co ageral Property held by Lender, Lender will have the

smedies provided in this Agreement or in the Security
Instrument, the Loan Agree he INote, any other Loan Document or applicable law.
Lender will have the right te 1ie the order in which any or all portions of the
Secured Obligations are satisfied from the proceeds realized upon the exercise of such
remedies. Borrower, Operator an party who now or in the future acquires a security
interest in the Mortgaged Property“or the Celateral Property and who has actual or
constructive notice of this Agreement waiy and all right to require the marshalling

Tt operty ar the Collateral Property be
y of the Mortgaged Property or the
connection with the exercise of
ed in this Agreement.

Collateral Property be sold in parcels or asé_"
any of the remedies permitted by applicable 1

Waiver of Certain Damages. To the fuil
Borrower and Operator each agree not to assert,
Lender and its successors and assigns (together with {
directors and officers), on any theory of liability, fo
punitive damages arising out of, incurred in connecfion.
Agreement or any other Loan Documents or any actions or-¢
to this Agreement or any other Loan Document.

1rect, consequentlal or
ot resulting from this
hs of Lender pursuant

State Specific Provisions. N/A.

Attached Exhibits., The following Exhibits, if marked with an “X
are attached to this Agreement:

iCé.provided,

Exhibit A Description of the Land
Exhibit B Permitted Liens



Exhibit C Modifications to Agreement

S8, WHEREOF, Operator, Borrower and Lender have caused the execution of this
eir respective duly authorized representatives as of the date and year first above

IGNATURES ON FOLLOWING PAGE]
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OPERATOR:

CASCADE LIVING GROUP — MT. GLEN,
LLC, a Washington limited liability company

By:

William M. Shorten
Manager

STATE OF Y g l'}:}‘g, County ss:

: , AN . before me, the undersigned, a
SO, _uﬁ , duly comrmssmned and sworn, personally
own to be Manager of Cascade Living Group — Mt Glen,
¢ limited liability company that executed the foregomg

appeared William M. Shorten
a Washington limited liability
instrument, and acknowledge
limited liability company, for the'a§
was authorized to execute said instru

. . . T
My commission exp]res:gm_

G A EDWARDS
Notary Public
Siate of Washingion

v Appointment Expires Aug 2. 2020

Security, Assignment, and Subordination Agreement for
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LENDER:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association

By:
Christian Adrian
Managing Director

STATE OF NEW YORK, New ¥

On this | day of Decenil 7
and for the State of N Nt fily commissioned and sworn, personally appeared
Christian Adrian, to me known to anaging Director of Wells Fargo Bank, National
Association, a national banking associatioh, ional banking association that executed the
foregoing instrument, and acknowledged the said instfyrhent to be the free and voluntary act and
deed of said national banking association, for t g purposes therein mentioned, and on

My commission expires: Ll Etl[ 9

Security, Assignment, and Subordination Agreement for
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BORROWER:

KRE TIGER MOUNTAIN GLEN LLC, a
Delaware limited liability company

By:

Billy Butcher \.”
Chief Financial Officer
Vice President

STATE OF County ss:

On this fore me, the undersigned, a Notary Public in

Butcher, to me known to a4 Dfﬁcer Vice Presndent of KRE Tiger Mountain
Glen LLC, a Delaware limi
foregoing instrument, and acknowledged
deed of said timited habtht) company, for“%he uses a

LIC.#0
COMM. EXP

Security, Assignment, and Subordination Agreement for
Operating Lease and Assignment of Leases and Rents
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ymissioned and sworn, personally appeared Billy

pany, the limited liability company that executed the
> said instrument to be the free and voluntary act and
rposes therein mentioned, and on oath



EXHIBIT A
LEGAL DESCRIPTION OF LAND

Mountain Glen

PARCEL Al:

AN EXCLUSIVE EASEMENT Fo
AND ACROSS THE WEST>
ACCORDING TO THE PLA
65 AND 66, RECORDS OF Sk
PURSUANT TO THOSE CERT
RECORDING NOS. 9603270083 A

FEET OF LOTS 26 AND 27, HERITAGE SQUARE,
+ RECORDED IN VOLUME 12 OF PLATS, PAGES
UNTY, WASHINGTON, AS CREATED BY AND
FEASEMENT AGREEMENTS RECORDED UNDER
605290100.

PARCEL B:

LOT 2, MIRA VISTA, INC., ACCORDING
VOLUME 14 OF PLATS, PAGE 16, RECORD

E+PLAT THEREOF, RECORDED IN
GIT COUNTY, WASHINGTON.,

SITUATED IN SKAGIT COUNTY, WASHINGT

APN: P83258
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EXHIBIT B
PERMITTED LIENS

NONE
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EXHIBITC
MODIFICATIONS TO AGREEMENT

The folfowing modifications are made to the text of the Agreement that precedes this Exhibit:

deleted in its entirety and replaced with “Reserved.”

Security, Assignment, and Subordination Agreement for
Operating Lease and Assignment of Leases and Rents
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