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roperty Name: Ashley Gardens of Mount Vernon

SECURITY, ASSIGNME D SUBORDINATION AGREEMENT
FOR OPERATING LEA E AND ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING.~ SENIORS HOUSING

ON AGREEMENT FOR
D RENTS AND FIXTURE
uary, 2018, by and among
Vashington Timited liability

FILING (“Agreement”) is made effective as of this 17th
CASCADE LIVING GROUP - ASHLEY GARDENS,
company, whose address is ¢/o Cascade Living Group, Inc., 19 North Creek Parkway, Suite
102, Bothell, Washington 98011, as grantor (“Opera or”); WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking associatiort, Wh }jc,ss is 2010 Corporate
Ridge, Suite 1000, McLean, Virginia 22102, as lender (“Lender | KRE TIGER AG -
MOUNT VERNON LLC, a Delaware limited liability company, ress i

Street, Suite 4200, New York New York 10019 (“Borrower™).

RECITALS

A. Borrower is the owner of a senior housing project known as Ashley Gar
Vernon located at 3807 E. College Way, Mount Vernon, Washington 982

B. Borrower, along with the Related Borrowers (as such term is define .
Agreement” described below), is the maker of a Master Multifamily Note (“\I
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he same date as this Agreement, payable to the order of Lender, in the original principal

fount of $307,906,000.00, bearing interest and being payable in accordance with the
terms-and conditions set forth in the Note, which Note evidences a loan (“Loan™) made
er to provide Borrower and the Related Borrowers with financing for, among
s, the Mortgaged Property (as defined below) pursuant to, among other things,
f a Multifamily Loan and Security Agreement (as it may be amended, the
ement”) dated the same date as this Agreement, by and between Borrower

C. Borrower has le
and an Operatt
together, the “Op
benefits from the

e Mortgaged Property to Operator pursuant to a Lease Agreement,
nent, each dated as of January 17, 2018 (individually and
ase™), as a result of which Operator will derive substantial

D. The Note, Loan Agtee

; jecurity Instrument, this Agreement, and other documents
evidencing, securing o

-uted,and delivered in connection with the Loan are referred

raking the Loan to Borrower, Lender requires that

E.
Operator execute this Agreenis d.other documents encumbering Operator’s interests
in the Collateral Property (as defined below) for the benefit of Lender.

F. Operator will benefit materially frozmLender’s.approval of the Operating Lease and from

the Loan transaction described'in this Ag

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

ARTICLE 1. DEFINITIONS

As used in this Agreement, the following terms will have t
Any capitalized term used in this Agreement and not othe
have the meaning given to that term in the Loan Agreement (ar
Agreement, then as defined in the Code (as defined in Sectio)
references will be to Sections of this Agreement unless otherwise noted.

t forth in this Article.
ity this Agreement will
t defined in the Loan
below)). All Section

“Accounts” means all of Operator’s inventory, accounts (includi
receivables), accounts receivable, contract rights, general intangibles and-a
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
municipal, state or federal authority with respect to the Land, the Improvements, :
Personalty or any other part of the Collateral Property, including any awards or
resulting from condemnation proceedings or the total or partial taking of the .
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vements, 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

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

res, the Personalty or any other part of the Collateral Property entered
in the future, including cash or securities deposited to secure
eir obligations; and all other contracts and agreements pertaining to
2; Operation or management of the Mortgaged Property, including
managetnent and simila ements utility contracts and agreements for the provision of goods
or services (or paymen the Mortgaged Property (whether to Borrower, Operator or
the residents of the Merigaged erty), together with all modifications, extensions or renewals,
including contracts wit tal Authorities for the provision of services or goods, or
pursuant to which Third P; 'ments are to be made and contracts with private insurers
pursuant to which Third P
not include Leases or the Operati

mto by Operator
performance by paftic
the ownership, “le

“Controlled Property” means pmperxy every kind and description in which Operator has or
may acquire any interest arising with fespect.to or out of the operation of the Mortgaged
ssession or control of Lender for any reason and

“Event of Default” means the occurrence.gf:
Agreement), or (if) a default by Borrower or Ope f any representation, warranty, obllgatlon
or covenant under this Agreement, or (iii) a defaxit. “the Operating Lease.

! angd or the Improvements so as to
constitute a fixture under applicable law, including: i i
incinerators and installed building materials; systems a

1ent for the purpose of supplying
or distributing heating, cooling, electricity, gas, water

ght; antennas, cable, wiring and

V.
otherwise used to carry electronic 51gnals telephone syst
related machinery and equipment; fire detection, preventi
apparatus; security and access control systems and apparatu
ranges, stoves, microwave ovens, refrigerators, dishwashers, garba; posers, washers, dryers
and other appllances light ﬁxtures awnings, storm windows and stomit do ictures, screens,
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rug nd. floor and wall
coverings; fences trees and plants; swimming poois and exercise equip;

and“equipment; elevators and
nguishing systems and
stems; water heaters,

“Improvements” means the buildings, structures and improvements nov
time in the future constructed or placed upon the Land, including a
replacements and additions.

r at any
erations,

“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 Pro
or not Operator obtained the insurance pursuant to Lender’s requirement.
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Tl migans the land described in Exhibit A.

cans all present and future leases, subleases, occupancy agreements pertaining to
i Facility, including both residential and commercial agreements and patient
dent care agreements, licenses, concessions or grants or other possessory
‘hereafter in force, whether oral or written, covering or affecting the Mortgaged

(1)

(ify  The Improvements (inefuding, without limitation, the Facility).
(i)  The Fixtures,
(iv)  The Personalty.

(v) All current and futur ncluding air rights, development rights, zoning
rights and other similar #ighis or interests, easements, fenements, rights of way,
strips and gores of land, streets, alleys, roads, sewer rlghts waters, watercourses
and appurienances related BT benefiting the Land or the Improvements or both,
and all rights-of-way, streets, alley yads 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 other part
not Borrower obtained the Insurance pu.

{ the Land, the Improvements, the
&,‘Mortgaged Property, whether or
ant to Lender’s requirement.

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

¢ or to be made by any
Land or the Leasehold
ersonalty or any other
settlements resulting
ing of the Land, the
{ the Mortgaged

(viii) All contracts, options and other agreements for the sal
Leaschold Estate, as applicable, the Improvements, the Fixtus
any other part of the Mortgaged Property entered into by Bo
future, including cash or securities deposited to secure perform
their obhgatlons
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

{(xvii)

(xviii)

(xix)

(xx)

(xxi)

Security, Assignment, and Subordination Agreement for
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All proceeds from the conversion, voluntary or involuntary, of any of the items
described in items (i) through (viii} of this definition, into cash or liquidated
claims, and the right to collect such proceeds.

I! Rents and Leases.

qa\cmlings, royalties, accounts receivable, issues and profits from the Land, the
-mf%nts or any other part of the Mortgaged Property, and all undisbursed
the Loan.

=bates of Impositions by any Governmental Authority or insurance
han refunds applicable to perlods before the real property tax

ogits which have not been forfeited by any tenant under any

Lease and ariy ther security in lieu of such deposits.

All names unde orly
known, and all tradermarks
Mortgaged Property.

any of the Mortgaged Property may be operated or
trade names and goodwill relating to any of the

If required by the terms

ction 4,05, all rights under the Letter of Credit and
the Proceeds, as such Pr

eds may increase or decrease from time to time.

[f the Note provides for interest to

- a floating or variable rate and there is
a Cap Agreement, the Cap Coll |

All payments received and all rig
payments or rights of payment aris
including, without limitation, entrance
community fees and any other amount
any resident or tenant, payments recei
second party charges added to base rental i inco
payments teceived and rights to receive pa
located at or on the Facility or provided as a sery
Facility, rental from guest suites, seasonal lease’ harg &

ive-payments from any source, which
el gperation of or at the Facility,
es, application fees, processing fees,
' deposited or to be deposited by
e right to receive payments of
: d additional meal sales,
commercial operations
"‘:"zhe occupants of the

all other services provided to residents of the F ac1]1ty;

All rights to payments from Medicare, Medicaid or T
similar federal, state or local programs or agencies and H
private insurers, arising from the operation of the Facility.
All Licenses.
All Contracts, including without limitation, operating conir

licensing agreements, healthcare services contracts, food service
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
tangible and intangible, described on Exhibit N of the Loan Agreement.

inder or by which the senior housing facility located at the
gperated or known, and all trademarks, trade names, and goodwill
fasility, including Ashley Gardens of Mount Vernon.

nctual payment, when due (whether at stated maturity, upon
gnd all present and future indebtedness, liabilities and
r¢’ of Borrower to Lender, howsoever created, arising or
solute or contingent, joint or several, both now and
sarising under, out of, as a result of, or in connection
srformance of all of the other terms and provisions of
nd other Loan Documents.

obligations of every kind "an
evidenced, whether direct or
hereafter existing, or due or to B
with the Note, and the due and pesict
the Note, this Agreement, the Loan Aj

Oyalties, accounts receivable, issues and profits from the
Land, the Improvements or any otherpart of the Collateral Property and, if Operator is a
cooperative housing corporation, maintendnce charges.or assessments payable by shareholders or
residents, '

“Other Rights” means all current and future 'rig]
zoning rights and other similar rights or interests,

gores of land, streets, alleys, roads, sewer rights, water
to or benefiting the Land or the Improvements, or both
roads related to the Mortgaged Property which may hav

fuding air rights, development rights,
tsytenements, rights of way, strips and

Ereourses, and appurtenances related
ights-of-way, streets, alleys and
may in the future be vacated.

“Payments” means all payments due, or received, from o
including rentals, entrance fees, second party charges added
additional meal sales, fees and charges arising from commeicial operitions located on the
Mortgaged Property or provided as a service to the occupants of-the Mortgaged Property, rental
from guest suites, seasonal lease charges, furniture leases, and la iges/leases, if any,
and any and all other goods and services provided to third pan : ection with the
Mortgaged Property, and all judgments and settlements of litigation*of thr¢atened: litigation and
rights to payments thereunder, arising from the ownership, leasing, manage:
the Mortgaged Property or the Collateral Property.

“Permitted Liens” means the Liens described in Exhibit B attached herd (
hereof.

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

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

(iii)
: or in the Improvements, including ranges, stoves, microwave
dishwashers, garbage disposers, washers, dryers and other
(iv)  Any operating agreent ting to the Land or the Improvements.

(v)  Any surveys, plans an

ifigdtions and contracts for architectural, engineering
and construction servie

lgting to the Land or the Improvements.

(vi)  All other intangible pr y, general intangibles and rights relating to the
operation of, or used in conngction withythe Land or the Improvements, including
all governmental permits relating to activities on the Land and including
subsidy or similar payments receivegd-trom any sources, including a Governmental
Authority,

{vii)  Any rights in or under any Letter o

“Proceeds” means all proceeds from the conversion
other Collateral Property into cash or liquidated claims,

v or involuntary, of any of the
Hitte, collect such proceeds.

“Refunds” means all refunds or rebates of Impositions with

“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 provided-
whether now due, past due or to become due, and deposits forfeited b
is a cooperative housing corporation or association, maintenance fees, €
payable by shareholders or residents under proprietary leases or occupanc
now due, past due or to become due.

raged Property,
if Borrower

“Tenant Security Deposits” means all tenant or occupant security deposits (i
they may be) that have not been forfeited by any tenant or occupant under any Leas
to the Mortgaged Property, together with any other escrows provided under or witl
any Lease.

Security, Assignment, and Subordination Agreement for
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for the Coliatéra
part thereof includ
the taking by emi

Property.

ARTICLE 2. UNIFQ

2.1  As security for
agreements of Operat
which Operator is
Borrower’s repayment
under the Loan Doc

following property (collectlv
Property is strictly limited in al
and only to the extent, it is a
connection with or arising from thg swnershi
Mortgaged Property, including the operat'

‘rty Care Payments” means all payments and rights to payments from Medicare,
r-LRICARE programs, or similar federal, state or local programs, boards, bureaus or
t"any, and rights to payment from remdents or prlvate insurers, if any, arising from the

e.ellaneous Payments”

pursuant to the Operating Lease:

(a)
(b)
(c)
(d)
(e)
®
(8)
()
()
6)]
(k)

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

Accounts

Awards

Contracts

Fixtures

Imposition Reserve Deposits
Improvements

Insurance Proceeds

Land

Leases

Licenses

Names

and Fixture Filing — Seniors Housing

means all utility deposits, unecarned 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

MMERCIAL CODE SECURITY AGREEMENT

d of Borrower under the Loan Documents, including
Lomn;i_n a timely manner and all interest and other charges

Lender a security interest in all of Operator’s now
iitg right, title and interest in and to all of the
gilateral Property”) provided that the Collateral
ases (whether or not so specified below) to the extent,
.of the Mortgaged Property or attached to, used in
leasing, management or operation of the
the Mortgaged Property by Operator




2.2

23

24
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Other Earmings
©ther Rights

(v)  Products and Prod

This Agreement is also a s¢gurity agreement under the Uniform Commercial Code
(“Code™) for any of the C il -Property which, under applicable law, may be
subjected to a security interest underthe Code, whether such Collateral Property is owned
now or acquired in the future, and-all products and cash and non-cash proceeds thercof
(collectively, “UCC Cullateral”), 1 pgrants to Lender a security interest in the
UCC Collateral to secure the tlmely payme “and performance of the Secured Obligations
of Operator and Borrower, respectivel erator authorizes Lender to prepare and file
financing statements, continuation statémients and ﬁnancmg statement amendments in
such form as Lender may require to perfe tinue the perfection of this security
interest and Operator agrees, it Lender so requ xecute and deliver to Lender such
financing statements, continuation statements dments. Borrower will pay all
filing costs and all costs and expenses of any sarches for financing statements
and/or amendments that Lender may require. Witho written consent of Lender,
Operator will not create or permit to exist any othe y 'of the UCC Collateral or
any of the other Collateral Property (except only Li or:of Lender to secure the
Secured Obligations and Permitted Liens).

Unless Operator gives Notice to Lender within 10 days aft
following, and executes and delivers to Lender modifica
Agreement (and any financing statement which may be file
Agreement) as Lender may require, Operator will not: (a) chang
structure or jurisdiction of organization, (b) change the location
(or chief executive office if more than one place of business),or (c) ¢
location at which any of the Collateral Property is stored, held or locate

[f an Event of Default has occurred and is continuing, Lender will have t
secured party under the Code, in addition to all remedies provided by th
existing under applicable law or in equity. In exercising any remedies



i1

3.2
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(a)

(b)

to execute and
Operator and Len

only. Solely for purposes
other purpose whalsog)
Property. However, i

enforceable by its terms™,
be included as a part of'the
this circumstance this Agreem
which Lien will be effective a

ercise its remedies against the UCC Collateral separately or together, and in any order,
dthout in any way affecting the availability of Lender’s other remedies.

g consideration for the Loan and approval of the Operating Lease, Operator
anconditionally assigns, sells and transfers to Lender all of Operator’s
rest in and to all Rents. It is the intention of Operator to establish a
nd irrevocable transfer and assignment to Lender of all Rents and to
power Lender to collect and receive all Rents without the necessity of
the part of Operator. Promptly upon request by Lender, Operator agrees

: uch further assignments as Lender may from time to time require.
intend this assignment of Rents to be immediately effective and 1o

sent 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
nt, absolute and unconditional assignment of Rents is not
r the- laws of the Property Jurisdiction, then the Rents will
eral Property and it is the intention of Operator that in
eate and perfect a Lien on Rents in favor of Lender,
the dete of this Agreement.

After the occurrence Event 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, Fénder, subj ect to the provisions of any cash
management agreement, grants )
receive all Rents, to hold all Rerits:in t r the benefit of Lender and to apply

¢ st-and principal then due and payable
{ic and payable under the other Loan
s, and to pay the current costs
the Mortgaged Property,

under the Note and the other amount
Documents, including Imposition Rese
and expenses of managing, operating a
including utilities, Taxes and insurance prex t,he extent not included in
Imposition Reserve Deposits), tenant , and other capital
expenditures. So long as no Event of Default has occutred and is continuing, the
Rents remaining after application pursuant to the. précedipg sentence may be
retained by Operator free and clear of, and releaseti fromy; Lender’s rights with
respect to Rents under this Agreement.

e necessity of
e ,_Mortgaged
Property dlrectly, or by a receiver, Operator s license®.
automatically terminate and Lender will without Notice be
they become due and payable, including Rents then due and u pﬁ"
pay to Lender upon demand all Rents to which Lender is eriti
collected by Operator from and after the occurrence of an Event o
held by Operator in trust for Lender’s benefit hereunder. At any tim
the date of Lender's demand for Rents, (a) Lender may give, &
irrevocably authorizes Lender to give, notice to all tenants of the }



3.3

3.4
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(a)

(b)

assi gnment
has been
proceeds -
agrees that it W

the due dates of suc;h*»-

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
e 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
séiemand to each rental unit. Operator will not interfere with, and will cooperate

s 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
¢rform, any acts and has not executed, and will not execute, any
‘prevent Lender from exercising its r1ghts under this Artlcle, and
tion of this Agreement there has been no anticipation or
more than two months prior to the due dates of such Rents.
¢gpt payment of any Rents more than two months prior to

If an Event of Détault
obligated to, regard:
Borrower or Operator
maintain full control

‘ :éurred and is continuing, Lender may, but will not be
of the adequacy of Lender’s security or the solvency of
“1n the absence of waste, enter upon and take and
ortgaged Property and the Collateral Property in
order to perform all acts £ ender in its discretion determines to be necessary or
desirable for the operat 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 the-dortgaged Property and the execution or
termination of contracts providing fet the management, operation or maintenance
of the Mortgaged Property, for the purposes of enforcing the assignment of Rents
pursuant to Section 3.1, protecting tgaged Property or the security of this
Agreement, or for such other purposesasLe dﬁr in its discretion may deem
necessary or desirable.

Alternatively, if an Event of Default ha s continuing, regardless of
the adequacy of Lender’s security, without re wd to Borrower’s or Operatot’s
solvency and without the necessity of giving prior notice (oral or written) to
Operator, Lender may apply to any court having-juzisdiction for the appointment
of a receiver for the Mortgaged Property to take an the actions set forth
in the preceding sentence. If Lender elects to seek the.dppointiaent of a receiver
for the Mortgaged Property at any time after an Event af D has occurred and
is continuing, Operator, by its execution of this Agreementy'e sly consents to
the appointment of such receiver, including the appointmen
if permitted by applicable law. Lender or the receiver, as th
entitled to receive a reasonable fee for managing the X
Immediately upon appointment of a receiver or immediate
entering upon and taking possession and control of the Morfgage
Operator will surrender possession of the Mortgaged Property f
receiver, as the case may be, and will deliver to Lender or the receis
may be, all documents, records (including records on electronic "of

media), accounts, surveys, plans, and specifications relating to the M




3.5

3.6

3.7

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 Mortgaged 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.

he Mortgaged Property, Lender will be liable to account only to
Operator an r those Rents actually received. Except to the extent of Lender’s
gross negli
Operator;.or ar ne claiming under or through Borrower or Operator or anyone having
aged Property, by reason of any act or omission of Lender under

ower.and Operator each release and discharge Lender from any such

Section 3.4, ans;%
liability to the fuil

If the Rents are
operating the Mortgag
Lender for such purpos
in the Security Instrume

1t meet the costs of taking control of and managing and
erty and collecting the Rents, any funds expended by
ill begome an additional part of the Indebtedness as provided

Any entering upon and takin

fol of the Mortgaged Property by Lender or the
receiver, as the case may be, and

application of Rents as provided in this Agreement
will not cure or waive any Evenf ef Default or invalidate any other right or remedy of
Lender under applicable law o, ‘provided for in this Agreement or in the Security
Instrument, the Loan Agreement or-any other Lean Document, or at law or in equity.

ARTICLE 4. ASSIGNMENT OF LEASES; E . FFECTING THE MORTGAGED

4.1

4.2

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

As part of the consideration for the Loan an reVabg
absolutely and unconditionally assigns, sells angd trans
right, title and interest in, to and under the Leasg
authority to modify the terms of any such Lease,a
Lease. It is the intention of Operator to establish
transfer and assignment to Lender of all of Operato
under the Leases. Operator and Lender intend th ;
immediately effective and to constitute an absolute “presen
assignment for additional security only. Solely for purpo;
absolute assignment of the Leases, and for no other purposé, whatsocw
not be deemed to be a part of the ‘Collateral Property. Howe'w
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 circumstg
create and perfect a Lien on the Leases in favor of Lender, which Liet
of the date of this Agreement,

the Operating Lease, Operator
s to Lender all of Operator’s
Operator’s right, power and
gnend or terminate any such
‘absolute and irrevocable
and interest in, to and
f the Leases to be
gnment and not an
5 of giving effect to this
the Leases will

Until Lender gives Notice to Operator of Lender’s exercise of its rig -‘
Section, Operator will have all rights, power and authority granted to Operator-un
Lease (except as otherwise limited by this Article or any other provisig




4.3

4.4

4.5

4.6
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greement), including the right, power and authority to modify the terms of any Lease or
xtend or terminate any Lease. Upon the occurrence of an Event of Default, the
erimission given to Operator pursuant to the preceding sentence to exercise all rights,
d 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
| Operator enter into, amend, extend or terminate a Lease which would
ch of the Loan Agreement.

dges and agrees that the exercise by Lender, either directly or by a
e rights conferred under this Section will not be construed to make

ent of the Leases pursuant to Section 4.1 will not at any time or
¢r to take any action under this Agreement or to expend any
money or to lncui‘ y expenses. Except to the extent of Lender’s gross negligence or
willful misconduct, Lender’ witl not be liable in any way for any injury or damage to
person or property Sush by any Person in or about the Mortgaged Property. Prior to
Lender’s actual entry int0.and taking possession of the Mortgaged Property, Lender will
not (a) be obligated to ' ‘of the terms, covenants and conditions contained in
any Lease (or otherwise har ligation with respect to any Lease), (b) be obligated
to appear in or defend any a ceeding relating to the Lease or the Mortgaged
Property, or (c) be responsib Operation, control, care, management or repair of
the Mortgaged Property or any n of the Mﬂrtgaged Property. The execution of this
Agreement by Operator will constityte conclusive evidence that all responsibility for the
operation, control, care, management-and repair-of the Mortgaged Property is and will be
that of Operator, prior to such actual entry ant of possession by Lender.

Upon delivery of Notice by Lender to @
under this Article at any time after the oc
necessity of Lender entering upon and taking
Property directly, by a receiver, or by any oth
laws of the Property Jurlsdlcnon Lender immedic
authority granted to Operator under any Lease, irfelic
modify the terms of any such Lease, or extend or termi

{ Lender’s exercise of Lender’s rights
an.aEvent of Default, and without the

ill have all r1ghts, powers and
ght, power and authority to

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

Operator agrees as follows:

(a) Operator will not enter into a Lease for any portion of the Mgrtga,
non-residential use without the prior written consent of Leride:
conditioned upon Lender receiving an assignment thereof in fe
Lender.




4.7

4.8

4.9

ARTICLE 5. REPRESENTATIONS AND WARRANTIES OF OPERATOR

5.1
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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,

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

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

will attorn to Lender and any purchaser at a foreclosure sale,
ent to be self-executing and effective upon acquisition of title
aged Property by any purchaser at a foreclosure sale or by

(iii)
Lender
request.

(iv)  The tenant wi
the occurrence o

d during the continuance of an Event of Default, pay
all Rents payabl

der the Lease to Lender.

(v) If Lender or a purchaser at
be terminated by forec
Property.

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

penalty.

d. Property, Lender or any other
Lender’s or such purchaser’s
ithout payment of any fee or

Operator will not receive or accept Rent under any
residential) for more than two months in advance.

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

Notwithstanding any provision of the Operating Lease to the contrs

QOperator transfer any License or any right thereunder (or part thereof]} t
or location.

Operator represents, warrants and agrees to the following:



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.

“the term of this Agreement, Operator will not commence, or join with any

editor in commencing any bankruptcy, reorganization, arrangement,
‘or liquidation proceedings with respect to Borrower, without Lender’s
‘consent, and as of the date hereof, Operator has not filed and is not
filing for bankruptcy or reorganization under any applicable
insolvency laws. The Operating Lease is in full force and effect,
default thereunder and Operator is not aware of any ongoing
Borrower.

ARTICLE 6.
6.1 (a) Operator will:

(i) Not commit: permit impairment or deterioration of the Collateral
Property. ;

(ii)
(iii)

| agcd part of the Collateral Property to
i{)n or such other condition as Lender
or not Insurance Proceeds or
over any costs of such restoration

the equwalent of its orlgl_
may approve in writih
condemnation awards are
or repair.

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

roperty in good repair, including
tures with items of equal or

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

directed in writing by
ceedmg purporting to
Lerder’s rights under

{(vi) Timely perform all of its obligations under each X Contract to
which Operator is a party. -

(b) Operator will not (and will not permit any tenant or other
demolish or alter, other than in a commercially reasonable mann
course of busmess the Collateral Property or any part of the Col
except in connection with the replacement of tangible Personalty.

Security, Assignment, and Subordination Agreement for
Operating Lease and Assignment of Leases and Rents
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0.3

6.4

6.5

6.6

6.7

6.8

6.9
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}l expenses of protecting, storing, warehousing, insuring, handling and shipping of the
sllateral Property, all costs of keeping the Collateral Property free of any Liens
otribited 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 local 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
Il not be required to, pay the same whereupon the same will constitute

Cutes and delivers to Lender modifications or supplements of this
imancmg statement which may be filed in connection with this

one place of buginess).

(¢) Add to or change axi ion at which any of the Collateral Property is stored,
held or located. '
Operator will not use the Colla

fal-Property, or knowingly permit the Collateral Property
to be used, for any unlawful purp

or in violation of any federal, state or municipal law.

Operator will not without Lender’s expre
pursuant to an express option set forth 't
or terminate the Operating Lease.

n consent, amend, extend (other than
¢ Operating Lease), assign its interest under,

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

tion, if doing so would constitute
e Loan Agreement or the other

Immediately upon Operator becoming aware of the eXist
under and as defined in the Operating Lease, this [Agree:
Document, Operator will give Notice to Lender that such. L
the nature of the Event of Default to Operator’s knowledge
Event of Default, and what action Operator proposes to tak
Default.

f any Event of Default

Operator will execute and deliver to Lender, from time
statements, assignments, and other documents covering the Collate
may request in order to create, evidence, perfect, maintain or contin
in the Collateral Property (mcludmg any additional Collateral Propei
Operator after the date hereof) and will notify Lender promptly up{) ac
additional Collateral Property.

Operator appoints Lender, or any other Person, whom Lender may from t
designate, as Operator’s attorney with power, after the occurrence and



6.10

6.11
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atinuance 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
©s. {0 Leases or Material Contracts or otherwise arising under or with respect to the

eptances, drafts, or other forms of payment or security that may come into
ssession, to sign Operator’s name on any invoice or bill of lading relating to

Collateral Property, on notices of assignment, financing statements under
public records, on verifications of Collateral Property and on notices
ents and other tenants at the Mortgaged Property, to notify the post
change the address for delivery of Operator’s mail to an address
: r, to receive and open all mail addressed to Operator, to send
requests for ver
the Mortgaged Prc
case to the exte

Operator ratifies and ap
authority granted N ither

and to do all things necessary to carry out this Agreement in each
o the extent, such actions relate to the Collateral Property.
es all acts of the attorney taken within the scope of the
£pder nor the attorney will be liable for any acts of
or any error in judgment or mistake of fact or law. This
erest, is irrevocable so long as any Indebtedness remains

erit and protest of all instruments and notice thereof,
1 other notices to which Operator may otherwise be

notice of default and dlsh norar
entitled.

Within 10 days after a request.frerh Lender, Operator will deliver to Lender a written
statement, signed and acknowledged 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 4 full force and effect (or if there have
been any modifications thereof, that t e in: thll force and effect as modified, and
setting forth such modiﬁcations), byt perafoy is not in default under the Operating
Lease or this Agreement (or if Operator is- etting forth the details thereof and
the actions Operator is taking to cure such defaull),{¢)that to its knowledge, Borrower is
not in default under the Operating Lease or
additional factual matters Lender may reasonab

Until the Obligations under the Loan are paid in
Purpose Entity,” which means, for the purposes of t
formation and thereafter it will satisfy each of the folloy

(1) It will not engage in any business or activity, other th;

(i) It will not acquire, own, hold, lease, operate, manage,.
improve any assets other than the Mortgaged Property an
be necessary for the operation of the Mortgaged Property &
operate its business as presently conducted and operated or as o
under the Operating Lease.

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



(vi)

(vii)

(viii)

Security, Assignment, and Subordination Agreement for
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organization and will do all things necessary to observe organizational
formalities.

will not merge or consolidate with any other Person.

will not take any action to dissolve, wind-up, terminate or liquidate in whole or
rt; to sell, transfer or otherwise dlspose of all or substantially all of its assets;
s lega] structure; transfer or permit the direct or indirect transfer of any
membershlp or other equity interests, as applicable, other than
permitted under the Loan Agreement; issue additional partnership, issue

other equity interests, as applicable, or seek to accomplish any of

r shareholders, as applicable, and, if applicable, the prior
sent of 100% of the members of the board of directors or of
{ Operator, take any of the following actions:

(A)

(B)
(©)

protection of deb

(D)  Consent to the ﬁilng
proceedings against Ope

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

erganization or relief with respect
¢ federal or state law relating to

(F) Seek or consent to the appointment.
trustee, sequestrator, custodian, or an
substantial part of its property.

iver, liquidator, assignee,
fficial for Operator or a
(&)
()

become due.
(N Take action in furtherance of any of the foregoing
It will not amend or restate its organizational documents if sy
cause the provisions set forth in those organizational documert
with the requirements set forth in this Section 6.11.

It will not own any subsidiary or make any investment in, any other P



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
uarantecing any obligation), 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 prmmpal amount of the

(xi)

al statement of its Affiliate provided that (A) appropriate
on such consolidated financial statements to indicate the
ot from such Affiliate and to indicate that Operator’s assets
able to satisfy the debts and other obligations of such
Affiliate or any sther on, and (B) such assets will also be listed on Operator’s

own separate baldnge-s

(xii) Except for capital con

“or capital distributions permitted under the terms
and conditions of its o

ional documents, it will only enter into any contract
or agreement with any gengral partner, member sharcholder, principal or Affiliate
of Operator, or any generalspartner, member, principal or Affiliate thereof, upon
terms and conditions that are . --ommerc:la}ly reasonable and substantially similar to
those that would be available on an tength basis with third parties.

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

er that will be costly or difficult to
mab-assets from those of any other

(xiv) Other than as directed or authorized by
guaranty the debts or obligations of any.of n hold itself out to be
responsible for the debts of another Person/ p assets to secure the
obligations of any other Person or otherwise p sets for the benefit of
any other Person, or hold out its credit as being'ava i igati
of any other Person.

(xv) It will not make or permit to remain outstanding an
other Person except for ordinary business purposes relate

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

(xvii) It will hold itself out to the public as a legal entity separate and distinet fron
other Person and conduct its business solely in its own name, wil :

Security, Assignment, and Subordination Agreement for
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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,

It will maintain adequate capital for the normal obligations reasonably foreseeable
a business of its size and character and in light of its contemplated business

ﬁgg aations and will pay its debts and liabilities from its own assets as the same
cerne due.

(xixy~ ate fairly and reasonably shared expenses with Affiliates (including

¢ space) and use separate stationery, invoices and checks bearing its
(xx)

uire gbiigations or securities of its partners, members, shareholders,
s.applicable.

(xxii) permitted by the Operating Lease, it will not permit

arty independent access to its bank accounts.

(xxiii)
contemplated business. gp
any, only from its own fi

{xxiv) If such entity is a single member limited4i

(A)  Beformed and organize

(B)  Have either one springing membér.-
members who are natural persons. If there is more than one springing
member, only one springing member e the sole member of Operator
at any one time, and the second Sprix
member only upon the first springing

(C)  Otherwise comply with all Rating Agenc
limited liability companies (including th
member limited liability company opinions i
Lender).

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

(xxv) If such entity is a single member limited liability company tk
such entity will have a board of Managers separate from that o
and will cause its board of Managers to keep minutes of bedrd
actions and observe all other Delaware limited liability com
formalities.



In connection with such collections, Operator may take (and, at Lender’s
ill take) such action as Operator or Lender may deem necessary or advisable
.eollection of any Awards, Proceeds, Rents, Other Earnings, Refunds,
Party Care Payments, Third Party Miscellaneous Payments or Accounts;
Vi awever, that Lender will have the right, at any time upon the occurrence of an
Event of D ‘to notify the debtors and/or payors of any Awards, Proceeds, Rents,
' efunds, Payments, Third Party Care Payments Third Party
ymients or Accounts of the assignment of such amounts to Lender and to
“and/or payors to make payment of all amounts due or to become due
airgetly to Lender. Upon such notification and at the expense of
have, the right to enforce collection of such Awards, Proceeds,
mds, Payments, Third Party Care Payments, Third Party
gounts and to adjust, settle, or compromise the amount or
miéAnner and to the same extent as Operator might have done.

Operator, Len&ef
Rents, Other Earpi

7.2 (a) If no cash mana : ement is in effect, then upon an Event of Default and
during the contmuatm hereof, Operator will deposit into a collection account
(“Collection Account?) r alned with Lender or Loan Servicer immediately
upon receipt all pay nd receipts of Collateral Property as described in
Section 7.1 in the origipdl form such payments are received, except for
endorsement where necessas

(b) If a cash management agreeme
collection account (“Collection
Servicer immediately upon receipt a
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 by-
discretion,

'gmal form such payments are
sary. Lender is authorized and
ent of the Indebtedness in

7.3  Upon an Event of Default and during the continuatiofr-
Lender al} Rent and other charges, fees and reserves due an

obligated to pay Borrower any such amounts paid to Lender.

7.4 All amounts received by Lender pursuant to this Article 7 will b
election, to the operation, preservation, improvement and maintenar
Property and the Collateral Property and/or to the repayment of the-ln
Borrower and/or any amounts due from Operator to Lender hereunder of und
Loan Document, all in such manner and order as Lender may determine.

Security, Assignment, and Subardination Agreement for
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8. ASSIGNMENT

er gives Notice to Operator that Lender is exercising its rights under this
t 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

igations under the Operating Lease in accordance with the Operating Lease
ct T the other provisions of this Agreement, including Section 7.3). Any rent

- fégs.due to Borrower or Operator which become due and payable after the
5. Operator Notice under this Section will continue to be paid in
hesterms of the Operating Lease, subject to the terms of Section 7.3,
trary direction from Borrower. However, Lender neither assumes
tieh to Operator to exercise its rights under this Agreement or to
derthe Loan Documents. Lender will have no obligation to pay for
‘Uperator as required by this Section.

Upon Notice to do
the Mortgaged Prop
New Owner’s sole diser
the Mortgaged Propertyf
continue in full force and ‘eff
or New Owner, subject to th

ider or its successors or assigns or designee holding title to
applicable, “New Owner™) (which Notice may be given at
n), Operator will recognize the New Owner as the owner of
es of the Operating Lease and the Operating Lease will
a direct Operating Lease between Operator and Lender
! 7 terms and conditions:

(a) Neither Lender nor New.Owher will be;
(1) Liable for any act or.¢mission o mlsrepresentatlon, breach of warranty or

any other default or negli ITOWET OF any previous owner of the
Mortgaged Property.

(ii)  Subject to any offset cla
estoppel or defense of any
assert against Borrower or any p

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

(iiily Bound by any payment made by-QOperdtor
owner of the Mortgaged Property for m
of the date such payment or payments

Borrower or any previous
¢ (1) month in advance

(iv)  Bound by any modification or amendmefit- perating Lease made
without the prior written consent of Lender &r.

(v) Bound by any of Borrower’s liabilities or obli
Lease which were to be paid or performed (or whi¢
before New Owner became the owner of the Mortgage

(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.
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(a)

(b)

()

(d)

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).

d by any abatements or reductions of rent or of other amounts
ayable under the Operating Lease, except to the extent expressly set forth
inithe @perating Lease.

ment, no extension (other than pursuant to an express
Operating Lease), amendment or termination of the
d as against Lender unless Lender has approved such
T, dfion in writing,

option set forth”,
Operating Lease w:
extension, amendme

Operator will not termginate the Operating Lease 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 ention, in order that Lender may, at its
election, cure Borrower’s defaul reise its rights under this Agreement.

Upon the occurrence of an Even -hereunder, under the other Loan
Documents or under the Operating L Opetator may be removed and the
Operating Lease terminated by Lender ‘of New Owner, without _payment of any
cancellation or termination fee, penalty therliability, at any time upon Notice
to Operator by Lender or New Owner of sach.

Upon the termination of the Operating L

2 iy reason or upon the
occurrence of an Event of Default at Lender’s req

{¥perator will cooperate
ffect a transition and
licensing of the operation of the Mortgaged Propes :
cooperation will include: (i) furnishing to any prospectiv ep
Lender complete and accurate books, records, files, does
Operator’s possession, control or custody with respect
maintenance and construction of the Mortgaged Property*
to Privacy Laws, (x) copies of all resident care agreements
agreements and all other Leases, and (y) copies of all other rec
the residents at the Mortgaged Property) (i1) entering into an

agreement (in customary form and acceptable to Lender) with the
permit continued operation of the Mortgaged Property without int
Licenses and agreements with Governmental Authontles (mclud !

“information in
tion, leasing,




8.4

@

(b)

(c)

(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
appllcatlons for Licenses with applicable Governmental Authorities (to the extent
perator’s signature may be required or information in Operator’s possession,
rol or custody may be required).

of Operating Lease,

,,bordinates all contractual and statutory Liens (whether choate or

" Lender to all of the assignments and Liens securing the Loan
contemplate e Loan Documents (including any future amendments), and
Operator” fuﬂy nd-completely waives any and all rights that Operator may have,
now orin { and to the extent permitted by law, the rights that Operator’s
suppliers, rs“may have now or in the futurc), to claim, directly or
f,}f Llen in whole or in part, against or in the Mortgaged

. othcr such property of Borrower under the Loan
Documents (including’any fupsté amendments). This subordination will be self-
operative and no furt ment of subordination will be required. However,
in further confirmation such subordination, Operator and Borrower will,
promptly upon the request ¢f Lender execute, acknowledge and deliver to Lender
such instruments as Lender zgasonably requires.

sayable to Operator by Borrower pursuant to
- suberdinated in right of payment to the prior
he Operating Lease is and will be
e Lien, terms, covenants and
r Loan Documents and to all
¥ be made pursuant to the Note,
 all sums advanced for the
the Security Instrument
ver under the Security
&g expressly permitted

Operator agrees that (i) any amou
the Operating Lease are and will
payment in full of the Indebtedn
subject and subordinate in all respe
conditions of the Security Instrument ang
advances heretofore made or which may, he
the Loan Agreement, the Security Instrunmient
purposes of (x} protecting or further securmg t
or the Loan Agreement, curing defaults
Instrument or the Loan Agreement or for any other.purp
by the Security Instrument or the Loan Agrem ‘
renovating, repairing, furnishing, fixturing or equipp
or the other Loan Documents.

Without limiting the subordination or other provisions of |
way, in the event of any conflict between the Operati
Documents as to the rights to and/or disposition of any A

greement in any
he Loan
nsurance

This Agreement satisfies any requirement in the Operating Lea:
provide Operator with a subordination, non-disturbance and attornmmt afree em
(or similar agreement); and Operator waives any such requirement, ¢ondi r
covenant provided in the Operating Lease. :
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Notwithstanding any of the prior provisions of this Section to the contrary, Lender
may elect to subordinate the Security Instrument to the Operating Lease; provided
uch election is in writing in a Notice to Operator; and provided further that in
h event the rights and Liens of Lender in and to Awards and Insurance
ceds will continue to be superior to Operator’s rights or Liens under the
ating Lease or otherwise,

HTS AND REMEDIES ON DEFAULT

Upon the 4 ~of an Event of Default, and at any time thereafter, and in addition to
the rlghts gran 0_kender under this Agreement or under any other Loan Document,
including any collaicpal agreement or other instrument evidencing, securing or otherwise
relating to an debtedness, Lender may exercise any one or more of the
following rights 5!

(a) Declare an
same will thers:
or demand.

debtedness to be immediately due and payable, and the
Come immediately due and payable without further notice

(b)  In the name of Operal
compound, compromi
discontinue any suit
Property.

sand give acquittance for and prosecute and
edings in respect of any or all of the Collateral

(<) Take any action that Lender may deem-necessary or desirable in order to realize
on the Collateral Property, includisfg-thie power to perform any contract, to
endorse in the name of Operator any-checks, drafts, notes, or other instruments or
documents received in payment &f ar on unt of the Collateral Property.

(d)  Enter upon and into and take po

il or such part or parts of the
Collateral Property as may be necessar

ate in the judgment of Lender,
therwise dispose of or collect
all or any part of the Collateral Property;-an .operate said property for
such purposes and for such length of time a
appropriate for said purposes without the any compensation to
Operator therefor. Operator will provide Il information and
assistance requested by Lender to facilitate the-sto feasing, sale or other

disposition or collection of the Collateral Property a ent.of Default.

(e) Exercise any and all other rights and remedies ava
equity or by agreement, including rights and remed
Property Jurisdiction or any other applicable law as theymi
Property and including all remedies available to Lender
Code of the Property Jurisdiction, and, in connection the
require Operator to assemble the Collateral Property and ma
Lender at a place to be designated by Lender, and any Not
disposition of any of the Collateral Property requlred by law
reasonable if such Notice is mailed or delivered to Operator pursua
Agreement at least 10 days before the date of such disposition. Lender r



10.1

(2)

Lender to prepan
statement amendmd
perfection of this securi

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
efined in) the Operating Lease entitling Borrower to terminate the Operating
ursuant to the term thereof and applicable law.

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

Assignment is also a security agreement under the Uniform
perating Lease. Operator and Borrower hereby authorize
ancing statements, continuation statements and tinancing
form as Lender may require to perfect or continue the
Tes]

10.2  Afttorney-in-Fact. Operata cably constitutes and appoints Lender as Operator’s
attorney-in-fact to demand, receive ard enforce Operator’s rights with respect to the
Operating Lease and to do any.an cts in Operator’s name or in the name of Lender
with the same force and effe Operator could do if this Assignment had not been
made. This appointment will be deemed to be coupled with an interest and irrevocable.

10.3 Termination. Following payment of the L. I and the release or assignment of the
Security Instrument, this Assignment a nder’s right, title and interest under
this Assignment will terminate. '

10.4 Notice.

(a) All notices under or concerning this As “Notice”) will be in writing.

ur of: (i) the date when

Each Notice will be deemed given on the-ga
‘Busikess Day after the Notice

the Notice is received by the addressee, (ii) the,
is delivered to a recognized overnight courier ice, with arrangements made for
payment of charges for next Business Day delivery,.or ( he third Business Day
after the Notice is deposited in the United States” 1th postage prepaid,
certified mail, return receipt requested. Addresses fo “gs follows:

If to Lender: Wells Fargo Bank, Nationa
2010 Corporate Ridge, Suite 1(%
McLean, Virginia 22102 ‘,

If to Operator: Cascade Living Group — Ashley Gar

c/o Cascade Living Group, Inc.
19119 North Creek Parkway, Suite 10
Bothell, Washington 98011
Attention: Tom Stanley
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10.5

10.6

10.7

10.8

10.9

10.10
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Any party to this Assignment may change the address to which Notices intended
Tor it are to be directed by means of Notice given to the other party in accordance

ith this Section 9. Each party agrees that it will not refuse or reject delivery of
ny.Notice given in accordance with this Section 9, that it will acknowledge, in
g, 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
1y established by the recotds of the U.S. Postal Service or the courier

be construed in accordance with and governed by the laws
ction.

(b) er agree that any controversy arising under or in relation to
itigated in the Property Jurisdiction. The state and
¢s with jurisdiction in the Property Jurisdiction will
yntroverstes that may arise under or in relation to this
fower irrevocably consent to service, jurisdiction
dany such litigation and waive any other venue to
which it might be entitled 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 proceedipg relatln 0 matters under this Assignment in any
court of any other jurisdiction.

federal courts atid.au
have jurisdiction ¢w
Assigniment. Operator
and venue of such coun

Captions, Cross References and Exhibiis. The
Assignment are for convenience only
Assignment, Any reference in this Assignme
otherwise explicitly provided, will be construe;
attached to this Assignment or to a section of thig"A
referred to in this Assignment are incorporated by

ptions assigned to provisions of this
be- =dlsreg::1rded in construmg this
an 'Exhlblt or a “Section”, unless
ing, ressncctivcly-, to an Exhibit
ent. Ail Exhibits attached to or
this Assignment.

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

cludes the plural, use of
other genders, as the

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 among:th
to the rights granted and the obligations assumed in this Assignment,



10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19
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‘aiver; No Remedy Exclusive. Any forbearance by a party to this Assignment in

rcising any right or remedy given under this Assignment or existing at law or in
aity.will not constitute a waiver of or preclude the exercise of that or any other right or
: Unless otherwise explicitly provided, no remedy under this Assignment is
to be exclusive of any other available remedy, but each remedy will be
.and will be in addition to other remedies given under this Assignment or
v Or in equity.

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

-and Corrective Instruments. To the extent permitted by law, the
“tirsfie to time, execute, acknowledge and deliver, or cause to be
‘deett~and delivered, such supplements to this Assignment and such
“reasonably be required for carrying out the intention of or
rmance of this Assignment.

parties will, fr
executed, ackngiyl
further instrunmients

Counterparts, This*Assiguinent may be executed in multiple counterparts, each of which
will constitute an original® do nt and all of which together will constitute one

harmless Lender and its suctess hd assigns from and against any and all losses,
claims, damages, liabilities an enses including Attorneys’ Fees and Costs, which
may be imposed or incurred in connection with this Assignment.

Costs and Expenses. Wherever pursuant
will pay any costs and expenses, sue
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, the, grants
consent or approval and the rendering of such detesny
be made or exercised by Lender (or its designated reprgse;
option and in its sole and absolute discretion and will, te
may be otherwise expressly and specifically provided in.!

onsent or approval of Lender
judgment or decision is to be
. withholding or denial of such
tion,judgment or decision will

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 No
Agreement, the Security Instrument, this Assignment and the othet
one or more investors in the secondary mortgage market (“Invests
with such sale, Lender may retain or assign responsibility for serviein
including the Note, the Loan Agreement, the Security Instrument, thi§ As$ig
the other Loan Documents, or may delegate some or all of such respon
obligations to a servicer including any subservicer or master servicer, on-bel
Investors. All references to Lender in this Assignment will refer to and inclugk



10.21

10.22

10.23

10.24

10.25
10.26
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ervicer 1o the extent applicable.

No-Liability on Collateral. Neither this Assignment nor any action or inaction on the
Lender will constitute an assumption on the part of Lender of any obligations
Operaung Lease and Operator will continue to be liable for all obligations

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

eitations. Botrower and Operator each waive the right to assert

Waiver of Marshailmg
the Mortgaged Property
right to determine the or

withstanding the existence of any other security interest in
Collateral Property held by Lender, Lender will have the

any or all of the Mortgaged Property and Collateral
medies provided in this Agreement or in the Security
te, any other Loan Document or applicable law.
) fie the order in which any or all portions of the
Secured Ob]igations are satisﬁ@; om the proceeds realized upon the exercise of such
party who now or in the future acquires a security

by s
constructive notice of this Agreement waiye
of assets or to require that any of the ]
sold in the inverse order of alienatio
Collateral Property be sold in parcels or
any of the remedies permitted by applicable

Property or the Collateral Property be
of the Mortgaged Property or the
y-in connection with the exercise of

Waiver of Certain Damages. To the full
Borrower and Operator each agree not to asse : ;
Lender and its successors and assigns (together with ¢ tive agents, employees,
1rect consequential or
’ resultlng from this
Agreement or any other Loan Documents or any act10ns orol

1o this Agreement or any other Loan Document.
State Specific Provisions. N/A,

Attached Exhibits. The following Exhibits, if marked with an “X

ceprovided,
are attached to this Agreement: ’

Exhibit A Description of the Land
Exhibit B Permitted Liens



Exhibit C Modifications to Agreement

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

SIGNATURES ON FOLLOWING PAGE]
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OPERATOR:

CASCADE LIVING GROUP - ASHLEY
GARDENS, LLC, a Washington limited
liability company

N

Willtam M. Shorten
Manager

STATE QF

y-of, , before me, the undersigned, a
Notary Public in and for the! duly comm1ssmned and sworn,

personally appeared William M -.

abknowledged the said instrument to be the free and
Ity company, for the uses and purposes therein

My commission expires:ﬂj} %\ 5% Qig

G A EDWARDS
Notary Public
State of Washingtan
Appointment Expires Aug 2, 2020
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LENDER:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association

By:

Christian ‘Adrian
Managing Director

On this [ day of Decer r, 2 “before me, the undersigned, a Notary Public in
and for the State of duly commissioned and sworn, personally appeared
Christian Adrian, to me s¢ “Managing Director of Wells Fargo Bank, National

Association, a national banking associatior,
foregoing instrument, and acknowledged the said in.
deed of said national banking association, for 1

. the natiopal banking association that executed the
rent to be the free and voluntary act and
d purposes therein mentioned, and on

My commission expires: |"T( 9
|1
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BORROWER:

KRE TIGER AG - MOUNT VERNON LLC, a
Delaware limited liability company

By

"Billy Butcher
Chief Financial Ofticer
Vice President

STATE OF County ss:

before me, the undersigned, a Notary Public in

A commissioned and sworn, personally appeared Billy
Butcher, to me known to be Chigf-Finay Officer, Vice President of KRE Tiger AG - Mount
Vernon LLC, a Delaware limt ia company, the limited liability company that executed

the foregoing instrument, and acknowledged the said instrument to be the free and voluntary act

My commission expires: & / g / 2020
I

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



EXHIBIT A
LEGAL DESCRIPTION OF LAND

Ashley Gardens of Mt. Vernon

THE NORTH 30
WEST 267 FEET¢
SECTION 15, TOWN

I.OF THE SOUTH 511 FEET OF THE EAST 237 FEET OF THE
SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF
NORTH, RANGE 4 EAST, W.M.

EXCEPTING THEREF
THAT CERTAIN DOCUMENT
RECORDS OF SKAGIT COUN

COAL AND OTHER MINERALS AS RESERVED IN
:CORDED JUNE 11, 1898, AUDITOR'S NUMBER 28616,
FASHINGTON.

SITUATE IN THE CITY G VERNON, COUNTY OF SKAGIT, STATE OF
WASHINGTON.

PARCEL "B"

LOT 1 OF SURVEY RECORDED APRIL 8, 1999, UNDER AUDITOR'S FILE NO.
9904080041 IN VOLUME 21 OF SURVEYS, PAGE 174, RECORDS OF SKAGIT COUNTY,
WASHINGTON; BEING A PORTION OF BOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 15, TOWNSHIP 34 NORTH, RANGE 4 EAST,
W.M.

EXCEPTING THEREFROM ALL COAL AND O
THAT CERTAIN DOCUMENT RECORDED JUNE
RECORDS OF SKAGIT COUNTY, WASHINGTON.

R MINERALS AS RESERVED IN
1898, -ALIDITOR'S NUMBER 28616,

SITUATE IN THE CITY OF MOUNT VERNON, CO
WASHINGTON.

GIT, STATE OF

PARCEL "C"
A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND UTil ST FORTH
IN THAT CERTAIN DOCUMENT ENTITLED QUITCLAIM DEED REE
1999, AUDITOR'S NUMBER 9904260168, RECORDS OF SKA
WASHINGTON, FURTHER DESCRIBED AS FOLLOWS:

A 40 FOOT WIDE EASEMENT CENTERING ON THE FOLLOWING DESCRIBE]
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NMNG AT THE SOUTHEAST CORNER OF PARCEL "C" OF RECORD OF SURVEY
UCE BUSSERT, RECORDED IN VOLUME 19, OF SURVEYS AT PAGE 139 AS

THEREE NGRTH, 00 DEGREES 4421" EAST (ALSO SHOWN OF RECORD AS NORTH 00
DEGREE AST ON SURVEY RECORDED AS AUDITOR'S FILE NO 9904080041)
165.02 F “ NORTH LINE OF SAID PARCEL "C" AT A POINT BEING 52,00
FEET WEST O ORTHEAST CORNER OF SAID PARCEL "C", SAID POINT BEING
THE TERMINUS LINE DESCRIPTION.

SITUATE IN THE OF MOUNT VERNON, COUNTY OF SKAGIT, STATE OF
WASHINGTON.

APN: P24800 and P1155
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EXHIBIT B
PERMITTED LIENS

NONE
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EXHIBIT C
MODIFICATIONS TO AGREEMENT
odifications are made to the text of the Agreement that precedes this Exhibit:

s deleted in its entirety and replaced with “Reserved.”
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