B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT  for the Northern District of Texas

PROOF OF CLAIM

Name of Debtor:
COLUMBUS CAMPUS, LLC

Case Number:

09-37019

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

KEYBANK NATIONAL ASSOCIATION

Name and address where notices should be sent:

c/o Jack R. Pigman

O Check this box to indicate that this

claim amends a previously filed
claim.

Porter Wright Morris & Arthur LLP Court Claim Number:
41 South High Street (If known)
Suites 2800-3200
Telephone number: Columbus, OH 43215-6194 Filed on:
614-227-2119 '
Name and address where payment should be sent (if different from above): 1\L(u L O Check this box if you are aware that

anyone else has filed a proof of claim
relating to your claim. Attach copy of

FEB 2 4 2010 statement giving particulars.
Telephone number: 0O Check this box if you are the debtor
GROUIP or trustee in this case.
1. Amount of Claim as of Date Case Filed: $__$13,540,805.76.pluscinliquidated amounts 5. Amount of Claim Entitled to

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

§ Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges. .

2. Basis for Claim: See_Attachment
(See instruction #2 on reverse side.)

Aaht.

3. Last four digits of any number by which creditor identifies

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: XJ Real Estate O Motor Vehicle XOther

Describe:
Value of Property:3__Unknown Annual Interest Rate___ %

Amount of arrearage and other charges as of time case filed included in secured claim,

$ $13,540,805.76 Basis for perfection:

“plus unliquidated amounts
Amount of Secured Claim: $ Unknown Amount Unsecured: $_Unknown

if any: See Attachment

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.

You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

]

0

Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

Wages, salaries, or commissions (up
to $10,950*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is carlier - 11
U.S.C. §507 (a)4).

Contributions to an employee benefit
plan — 11 U.S.C. §507 (a)(5).

Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507

@)7).

Taxes or penalties owed to
governmental units — 11 U.S.C. §507
(a)(8).

Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(_).

Amount entitled to priority:

S

*Amounts are subject to adjustment on
4/1/10 and every 3 years thereafter with
respect to cases commenced on or after
the date of adjustment.

Date: Z/ ZZ//O

other person authorized to file this claim and state address and telephone number if different from
esg above. Attach copy of power of attorney, if any.

Scott Childs, Vice President

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or

I FOR COURT USE ONLY

son Ret. Comm. LLC

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Inre: § Case No. 09-37010 (SG))
§
ERICKSON RETIREMENT § Chapter 11
COMMUNITIES, LLC, et al. §
§ (Jointly Administered)
Debtors. §

ATTACHMENT TO KEYBANK NATIONAL ASSOCIATION’S PROOF OF CLAIM

1. KEYBANK NATIONAL ASSOCIATION (“KeyBank™) submits this attachment
in support of its separate claims against Columbus Campus, LLC (“Campus”) and Erickson
Retirement Communities, LLC (“Erickson”™).

2. On or about April 16, 2008, Campus entered into a Construction Loan Agreement

(the “Loan Agreement”) with KeyBank and various other lenders (collectively, “Lenders”),

(Exhibit 1 attached hereto), whereby Campus applied to Lenders for a revolving loan and letter
of credit facility in the aggregate principal amount of $90,000,000.00.
3. Pursuant to the Loan Agreement, on or about April 16, 2008, Campus executed

and delivered to KeyBank a Revolving Loan Note (the “KeyBank Revolving Note”) in the

original principal amount of $20,000,000. (Exhibit 2 attached hereto). Campus similarly
executed Revolving Loan Notes in favor of each of the other Lenders (together with the

KeyBank Revolving Note, the “Revolving Notes”).

4, On or about October 14, 2008, Campus executed and delivered to KeyBank a
certain ISDA Master Agreement, which has been supplemented by a Schedule dated as of
October 14, 2008, and a Swap Confirmation dated October 15, 2008 (as supplemented, the

“Swap Agreement”). (Exhibit 3 attached hereto).




5. To secure the payment of its obligations owing under the Loan Agreement and
related documents, including those evidenced by the Revolving Notes and the Swap Agreement,
Campus executed an Open-End Mortgage, Assignment of Rents and Leases, Security Agreement
and Fixwre Filing (hereinafter the “Mortgage”), pledging as collateral its interest in (a) the
property described therein, commonly known as “Hickory Chase” located at 4383 Davidson
Road, Hilliard, Franklin County, Ohio , and (b) all personal property located at Hickory Chase
(colectively, the “Collateral”). The Mortgage was recorded on April 22, 2008 with the Recorder
of Franklin County, Ohio as Instrument Number 200804220061335 (Exhibit 4 attached hereto).
Financing statements perfécting Lenders’ security interest in the real property were filed with the
Maryland Department of Assessments and Taxes on March 27, 2008 as financing statement
number 181337670, and with the Franklin County Recorder on April 14, 2008 as financing
statement number 200804140056782 (Exhibit 5 attached hereto).

6. In consideration of the extensions of credit under the Loan Agreement and related
documents, on or about April 16, 2008, Erickson executed and delivered to Lenders a Guaranty
Agreement (hereinafter the “Guaranty”) (Exhibit 6 attached hereto). The Guaranty provides that,
among other things, Erickson unconditionally guarantees when due, the prompt and full payment
of all of Campus’ obligations owing under the Loan Agreement and related documents, including
those evidenced by the Revolving Notes and the Swap Agreement.

7. Prior to July 20, 2009, Campus had defaulted on each of the Revolving Notes.
Campus’ default on the Revolving Notes constituted a default under the Swap Agreement, as a
result'of which KeyBank exercised its right to terminate the Swap Agreement.

8. As of October 19, 2009, Campus and Erickson owed KeyBank under the Loan

Agreement, KeyBank Revolving Note and related documents $11,797,530.86 in principal,




$472,072.37 in accrued interest, $8,883.86 in an unused commitment fee, for a total of
$12,278,487.08. Under the Swap Agreement, Campus and Erickson owe KeyBank pre-petition
interest of $417,466.68 and a Termination Fee of $844,852.00. Accordingly, KeyBank’s
liquidated claim again‘st Campus and Erickson totals $13,540,805.76. In addition to these
liquidated amounts, Campus and Erickson owe KeyBank (a) an unliquidated amount arising
from Campus’ and Erickson’s obligations to reimburse the Lenders for costs and legal fees

associated with enforcing their rights (“Enforcement Costs”) under the Loan Agreement,

KeyBank Revolving Note and related documents, and (b) costs and expenses incurred by
KeyBank for security, utilities, weatherproofing, and taxes relating to the protection of the

Collateral (collectively, “Protective Advances”). Lenders reserve their right to assert

administrative expense claims under 11 U.S.C. § 503(b) for all Protective Advances incurred
postpetition.

9. To the extent KeyBank’s claim against Campus is over secured, KeyBank’s claim
shall continue to accrue fees and interest post-petition and KeyBank reserves the right to make a
claim for all such fees and interest until the KeyBank claim is paid in full. To the extent
KeyBank’s claim against Campus is undersecured, KeyBank hereby asserts an unsecured claim
under § 506(a)(1) of the Bankruptcy Code for any unsecured portion of the amounts claimed
herein. KeyBank’s claim against Erickson is an unsecured claim.

10. The filing of this proof of claim is not inteﬁded and should not be construed as (a)
a statement of all claims or facts supporting the claims of KeyBank, (b) an election of remedies,
(c) a waiver of any past, present, or future default or events of default, or (d) a waiver or

limitation of any rights, claims or causes of action of KeyBank.




11. KeyBank does not waive, and expressly reserves, all rights, claims and remedies
at law or in equity that KeyBank, or the Lenders, whether individually or collectively, have or
may have against the Debtors and/or any of the Debtors’ affiliates and subsidiaries, or any other
person or entity.

12. This proof of claim is not subject to any set-off or counterclaim. KeyBank
reserves all rights to set-off and recoupment which it may have.

13. KeyBank also reserves the right to amend or supplement this claim in any respect,
in any manner and for any purpose. Furthermore, KeyBank reserves the right to amend or
supplement this claim after the last date set for filing claims in this proceeding and/or contest the
valuation of the Debtors’ collateral securing this claim.

14.  In submitting this claim, KeyBank does not submit to the jurisdiction of this Court

for any purpose other than with respect to its claims.




EXHIBIT 1




" - CONSTRUCTION LOAN AGREEMENT
dated April 16,2008

S by"aud ambno

COLU]\/IBUS CAMPUS LLEG,
a Maxyland limited hability company,
. as Borrower

. a_n'd

KEYBANK NATIONAL ASSOCIATION
4 national banking association, -
as Lead Armnger and Adniinistrative Agent

© apd
" FIFTH THIRD BANK,
- an Ohio state-chartered bank,
. -as Syndication’ Agent
| and

The Other Lenders Descnbed Herem,
, "~ as Lenders : '
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CONSTRUCTION LOAN AGREEMENT 4 .

. .THIS CONSTRUCTION LOAN AGREEMENT (this “Agreement™) is made and
entered into as of the 16™ day of April, 2008, by and between (i) COLUMBUS CAMPUS, LLC,
-a Maryland limited liability company- qualified to do business in Ohio (the “Borrower”); (if) the

. financial institutions that are or may from time to time become parties hereto and are desciibed
on Schedule X (together with. KeyBank (as hereinafter defined) and Fifth Third Bank
. (bereinafter defined) and their respective successors and assigns, collectively, the “Lenders”,

" and cach individually a “Lender™); (iii) KEYBANK NATIONAL ASSOCIATION, as Lead

Artanger and Administrative Agent for the Lenders (“Administrative Agent”) and ‘in its.
individual capacity (“KeyBank”); and (iv) FIFTH THIRD BANK, an Ohio state-chariered bank
(“Fifth Third Bank”) as Syndication Agent. '

" .A. .. The Borrower has. applied to the Lenders fora zevolving loan and letter of credit

’ facnhty in thie aggregate principal amount at any one timé outstanding not to exaeed'Nine,ty'_
- Million and 00/100 Dollars ($90,000,000.00) (the “Loan™)-to be used ‘on a revolving basis for

;" the following purposes: (a) for advances to the Borrower for the construction of a continuing -

‘care retirement community containing approximately 1;529'iﬁdepend¢nt living wnits, 132
assisted living units and 84 skilled nursing units on the Land (bcreinafter defined), such

I “Gommunity to be .known as “Hickory Chase™’ () for the.issvance of letters of credit in- -

.connection with the development: of Hickory Chase; (c) for advances to- the Borroveer, the -
-proceeds of which are to be reloaned to the lessee of Hickory Chase to meet such’ lessee’s

! - .-.general working capital needs; (d) for payment of interest.due with respect.to the Loan; (€) for -

-+ /payment of certain Development Distributions (hercinafter defined) on the terms provided:for
- -herein; and (f) to the extent the Infrastructure Improvements (hereinafter defined) have not been
- ‘completed in- accordance with the- construction schedule reviewed and approved by the
' Administrative Agent, (1) for advances to the Auithority or the Trustee (each as hereinafter
 -efined) for redemption of the Infrastructure Improvement Bonds (hereinafter defined) or (2) for -
‘advances to the Anuthority or to any <contractor or subcontractor working on or.providing

" materials or labor in connection with the Infrastructure Improvements (hereinafter defined), to

© "pay for any costs required to completé construction of the Infrastructure Improvements.

. _B.  The land and improvements comprising Hickory Chase have been leased by the
‘Bomrower to Hickory Chase, Inc., a Maryland nonstock corporation (the “Tenant”) pursuant to'a
- "Master Lease and Use Agreement dated of approximately even date herewith. The Tenant has

-~ entered “into ‘2 'Ménagement and Marketing Agreement dated of approximately “even date

. herewith with Erickson Retirement Communitics, LLC, a2 Maryland limited liability company
.~ (the “Manager”), pursuant to which the Mandger will provide management services to- the
Tenant. . : ' ' '

R o4 The Borrower also has entered into certain documents in connection with (i) the
' Mezzanine Financing (hereinafier defined) and (i1) the issuance by the Authority of the
 Infrastructure Improvement Bonds (hereinafter defined), the proceeds of which shall be used for
. the construction of certain Infrastructure Improvements (hereinafter defined). Pursuant to. the
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" tenms of the Iifrastructure Improvement Bond Documents (hereinafter defined), the Borrower
_has agreed to make service payments in liev of taxes and to pay.commiunity dévelopment charges
in amounts necessary to pay debt service on the Infrastructure Improvement Bonds. '

D. The Lenders have agreed to make the Loan on the terms.and conditions set forth
in this Agreement and the other Loan Documents (héreinafter defined). :

' AGREEMENTS
NOW, THEREFORE, in consideration of the prcmis;es and for Ten Dollars ($10.00) and
. other.good .and valuable consideration, the receipt and. sufficiency of which are hereby
‘acknowledged, the Borrower, the Lenders and the Administrative Agent agree as follows: -
) ' ARTICLEX |
TERMS AND DEFINITIONS -

In"addiiion to the other terms herein defined, the following terms shall ha ve the meaning

: s’ét forth in this Article 1 whenever used in this Agreement:

~ 11 Adminisrative Agent: KeyBank National Association in its capacity as
. Administrative Agent for the Lenders hereunder,. including but not limited to KeyBank; itself,
- .and any successor administrative agent arising under Section 11.20. S '

' 12 Affiliates: ‘With respect to any Person, (a) each Pérson that contiols, is. controlled -
by or is under commen control with such Person, (b) each Person that, directly or indirectly, -
"“owns or. contiols, whether beneficially or as a trustee, guardian ot other fiduciary, any of the

- owneiship interests of such Person, and (c) each of such Person’s officers, directors, members,

joint venturets and partoers. | '

.. 130 . Applicants:- Those persons‘ who have applied to become Residents of Hickory

_Chase by submitting Applications. C T o :
o 14, Applications: The applications signed by persons who wish to béoome.Rw'idchts

-of}lickory Chase. = - ' , B o - o

15, Architect’s Apreement: Collectively, any and all agreements between the -
-Borrower and Dorsky Hodgson Parrish Yue and/or any other architect or architectural services

(firm (individually .and -collectively the “Architect”) providing for architectural services.in - .. ... ...

connection with the Project. . -
' 1.6.  Assipnment and Assum ption: An Assigmnem'émd Assumption Agréement in the
- form of Schedule XTV attached hereto and made a past hereof. : ' '
1.7.  Authority: Hickory Chase Community Authority, a governmental ch-tity'forméd

pursuant to Chapter 349 of the Ohio Revised Code and Resolution No. 663-07 adopted by the
Board of Counnty Commissioners of Franklin County, Ohio on July 31, 2007. A
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1.8. Mz Cdllectivéiy, the Bortower Collateral Account; the Lockbox

- Account and the Borrower Operating Account.

. 1.9.  Bomower Collateral Account: The “Borrower Collateral Account” so defined and
+ described in the Security Agreement.

1.10. ‘Bomower Q@- rating _Account; Thé bank account of the Borrower with the

*  Administrative Agent into which all amounts recéivable by the Borrower from and out of the
.- Lockbox Account shall be dcpositgd, ‘ L

- "1.11. Bomower’s Or tional Documents: The Arficles of Organization dated July
- 27, 2005 and filed with the Maryland State Department of Assessments and Taxation-on July 28,

2005, and the Operating Agrecment of. the Borrower executed as of July 28, 2005, as amended

. by a First Amendmenit to Operating Agreement dated as of June.26; 2006, and including only .

e those amendments, assignments,. 'e:_z‘tensions, restatements, additions, supplements, ‘and

 substitoions therefor wich are hereafter approved by Administrative Ageat n writing.
1.12. Business Day: Asiy day on Whiéh'KcyBank is open for business of the nature
réquired by.'this.A.g,réemcm. _ ' : . A

_ 1.13. M@L@Mpa_gg— With respect to each Unig a certificate of occupancy
* permittiig occupancy of a Unit by one or more Residents. ' '

114, City: The City of Hilliard, Ohio.

... . -115.. Closing Date: The. date on which all of the Loan Documents axe'si'gded by all
- parties and delivered for all legal purposes. ‘ ' . ' '

: 1.16, Collateral Assipnment of Project Docunients: “That certain Coliatexal Assignment’
. of Project Documents of .even date herewith executed by the Borrower- in favor of the
Administrative Agent pursuant to-which the Borrower has assigned to. the Administrative Agent
‘as-collateral for'its Obligations under the Loan Documents all right, title and interest of the

' . Borrower in, to and under all contracts relating to the Project.

1.17.  Committed Loan Amouiit: Eighty Million and 00/100 Dollais ($50,000,000.00). |

.1.18. Commitment: The maximum amount each Lender has agreed to lend to Borrower )
‘as part of the Loan (which amounts are set forth on Schedule X -attached hereto), subject to-

-+ ~modification by each Assignment and Assumption, which shall be reduced by the excicise of any

"call rights as dcscn‘bed‘in‘Articlé X1Iof this Agreement.

1.19. Community Documents: Any and all documents and agreéments by and between
or ‘among any of the Borrower,. the Guarantor, the Tenant, the Manager and the Residents
‘felating to the construction, leasing, occupancy- andfor operation of Hickory Chase, including, -
. but not limited to, the Residence and Care Agreements, the Lease, the Mana‘gemem Agreement,

. the Community Loan Documents and the Working Capital Loan Documents.
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S
o

-professional or service organization agréeing to complete work

1.20. Community Loan Documents: The Community Loan Agreement dated of
approximately even date herewith between -the Tepant, as “Lenders,” and the Borrower, as
“Borrower,” togéther with all “Loan Documents™ referred to therein. :

121. Completion Agreements: *All agreements to complete éxecuted by the Architect, -
the Engineer, the Contractor, any other contractor or subcontractor, architect, engineer or other
z k on the Project for the account of

the Lenders as and when requested by the Administrative Agent.

1.22. -Completion Date: The date by which Sixbétantial Completion of a particular

: éonStruc_tion Phase of the Project (ncluding submission of all documents described. in Section

3.1 of this Agreement) must occur, which shall be ninety (90) days after the date shown on
Schedule I for each of Construction Phasés CB1.0, RB1.1, RB1.2, RB1.3, RB1.4 and RB1.5, of

——

.. -the Project, and six (6) months after the date shown on Schedule I for each of the remaining
- Construction Phases. of the Project, unless the Administrative Agent consents in writing to an
- extension of any such date. S : A

1.23. "Cohstrucﬁc.)g Contract: Any agreement between the B‘oﬁowef, as owner, and the . |

* Contractor, as-contractor, providing for construction services in connection with the Project.

1.24. Construction Phase: A consn'uctlon .p}_msé of the 'P'mjéct,_'as such ‘phases are

. described on Schedule 1 attached hereto:

. .- 125. Continving Care Usits: Collectively, all of the units available for occupancy at
‘Hickory Chase, including all independent living units, assisted living units and nursing units.

126. Contractor:  Collectively, ‘Erickson -Construction, LLC, a Maryland limited.

' liability company, and any and all other general contractors performing work on the Project.

1.27. Corporate Revolver: “The Guarantor’s existing $250,000,000 corporate revolving - '

eredit facility with PNC Bank (and others) closed on or about July 27,2007.

. irativ ts_Agreenicnt: The Curative Rights Agrecment of even date
herewith between the Administrative Agent, as agent for the Lenders and the Tenant pursuant to

.- which the Tenant has granted the Administrative Agent the tight to cure apy default of the . -
- Borrower under:the Community Loan Documents, ‘the Working Capital Loan Documents or the
Lease. . ’ C : : L

. 129. Default: The occurrence of any ‘event or state of facts which, with notice or the ’
passage of time, or both, would constitute (unless cured to the extent cure is’ pérmitted "~

" “hereunder) an Event of Default.

© 1.30. Defaulting Lender; “Defaulting Lender” shall have the meaning ascribed to such

 term in Section 11.5(b) hereof. '

.1.31.' Default Rate: A rate per ‘apnum equal to three percentage points (300 basis
points) in excess of the Applicable Rate, but not at any time in exccss of the highest rate:
permitted by law. ' ~ ) ' ‘
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1.32.  Deposit Schedule: The Deposit Schedule and Move-in Check List attached hereto
as Schedule II. ' - 4

1.33. Dcvclox r: Erickson Réti_rementCommzmiiics, -LLC, a Maryland limited Jiability
company, which is the Guarantor and has also been retained as the initial Manager of Hickory

1.34. Development Agreement: That certain Development Agreement. dated of
~ - approximately even date herewith by and between the Borrower and the Developer relating to
the development of Hickory Chase, including only those amendments, assighments, extensions,
restatements,. additions, supplements-and substitutions therefor which are hereafter approved by

the Administrative Agent in writing. -

... 135 Development Distributions: The amounts described in Section 8.10(a) hereof as
development distributions or development fees. o -

© . 136. Eligible Assignee: (i) Any Lender; (ii) any Affiliate of any Lender, and- (iii) any
. ‘other Person (other than a natural Pérson) approved by (A) the-Administrative Agent, (B) each
issuer of a Letter of Credit pursuant.tc the terms of Section 2.7 bereof (but only in the case of
any assigmment with respect to the Loan), and (C) unless an Event of Default has occurred and is
continuing, an authorized representative of the Borrower-(but only in the case of any assignment -
- with ‘respect to the Loan), éach such approval not to be unreasonably withheld or delayed;
provided, bowever, that notwithstanding the foregoing, “Hligible Assignee” shall not include the
:Borrowet or any Affiliate of the Borrower. : ' - . :

:1.37." Engineer’s Agreement: Collectively, any and -all agreements between the

. Botrower, as owner, Evans, Mechwart, Hambleton & Tilton, Inc., as engineer for the Project,

- and J.M. Olson Corporation, as site work  contractor for the Project, and/or.any othér landscape
architect, engincer or engineering services firm (individually and collectively, the “Engineer”)

providing for landscape architecture and/or engineering services in connection with the Project.
13‘8_.. "Entrance D'epAoSits: " ‘The “Entrance Dcposits” defined in and payable -under the

- Residence and Care Agreeiments, including the Priority List Deposit, the Resérvation ‘Deposits,

- the Signing Deposit and the Final Deposit and all other deposits described ‘on the. Deposit -
. Schedule and Move-in Cbeck List attached hereto as Schedule I1. i '

139. Environmental Reports: Those reports described on Schiedule 111 attached hereto.

7.7 140. " Environmental Requireinents: Ay federal; state or local-law, statute; ordinance
or regulation, or any court or administrative order or decree, or any private agreccment, or any
other requirement-legally binding on the Borrower or the Property which requires special:
handling, collection, storage, treatment, disposal or removal of any materials located in, on or -
about the Property based on concems about public hcalth; safety -and/or the environment,
including all such requirements more particularly described in the Mortgage. '

: 1.41. Erickson: John C.rEtickson, a resident of Palm Béach County, Florida whose
business address is 701 Maiden Choice Lane, Baltimore, Maryland 2]2_28. o '
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142. ERISA: The Employcc chrement Income Secunty Act of 1974 as amended
-and the regulanons promulgated thereunder from time to time.

1. 43 Escrow Account: The “Escrow Account” as the term is defined in the Bscrow
E Agreement.

. Bscrow Agent: The Escrow Agcnt naraed as such in, and acting pursuant to, the
‘ Bscrow Agreemcnt. which at the time of execution of this Agreement is LaSa]le Bank National
‘Association, a nattonal banking association.

145. Escrow Agrecment: The Hickory Chase, Inc. Escrow Agreement entered into by
.and among the Tenant, Erickson Retirement Communities, LLC and the Escrow:Agent, as the
~ same may be further amended from time fo time with approval of the Admrmstxatrve Agent.

I A46. Event of Default: Any one or more of the'events descnbed m Seetron 9 1 hereof

: 1 AT, Fedcral Funds Effective Rat_e Shali mean, for any -day, the rate per.annum
-(rounded npward to the nearest on one-hundredth of one: percent (1/100-of 1%)) announced by
- the Federal Resérve Bank of Cleveland on such day as being the weighted average of the rates on
-overnight federal funds transactions arranged by federal funds brokers on the preévious tading
day, as computed and announced by such Federal Reserve Bank i in substantially the same
- manner gs such Federal Reserve Bank computes and annobnces the werghted average it refers to
“ds. the “Federal Funds Effectxve Rate:”

' 148 Final Déposi it: 'I‘he final portion of the Entrance Deposrt due at settlement on a '. '

. ._Umt bya Rebrdem

1.49. First Constmcuon _Phase: , The ‘initial Constnrctxon Phase of the Project,

S tiesrgnated as Constmctlon Phase.1 on Sch dule I attached hereto

.1.50: First Resxdcnnal Constructron Phase: The initial Rwrdentral Construcnon Phase
of the Pro;ect, which is Construction Phase RBl .1 shown on Schedule I attached hereto

1.51. Full Entrance Deposr 'I’he full amount of the Entrance Deposrt fora Unit, whxch'

shall be (i).in. the case of an mdependent living Unit, at feast in the amount designated for cach -
' independent living Unit on Exhibit C to the Development Agreement, and (ii) in the case of an
assisted living and nursmg Unit, at least the pro-rata amount of the Entrance Deposit for eich
~ assisted hvmg and nursmg Umt set forth in the Phase Forecast on Exhrbrt Cto the DeveloPment

- .Agreement

. 1.52. Grantors: The Borrower and the Manager, as grantore of secunty interests to the
_ Admrmstratrve Agent in certain of their assets (as more particularly described in Seeuon 28
hereof). : .

- 1.53. " Guaran anty: The Guaranty Agreement of even date herewith pursuant to which the
. Guarantor has guaranteed payment of the Loan and performance of the Borrower’s. Obligations
_in connection with the Loan.
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Tl
N

. units,

_ Improvements with the proceeds of the Infrastructure Improvement Bonds.

1.54. Guarantor: Erickson Retirement Communities, LLC, which has guarariteed to the
Lenders payment of the Loan and performance of the Borrower’s Obligations in connection with
the Loan under the Guaranty.

. 155. HCOperating Account: The “Operating Account” as that term is defined in the
Lockbox Account Agreement. )

.+ 156. Hedge Agrcement:. Any (a) interest rate swap agreement, inferest rate cap
agrecment, interest rate floor agreement, interest rate collar agreement, interest rate option or any
other agreement regarding the hedging of interest rate risk exposire executed in connection with
hedging the: initcrest rate exposire of any Person and any confirming letter executed pursuant to-
such agreement and (b) a foreign exchange contract, currency swap agreement, futires contract,
option contract, ‘synthetic cap or any other agreement regarding the hedging of fluctuations of
currency values and any confirming letter executed pursuant to such agreement. all as amended,

. westated, supplemented or otherwise modified from time to time, -

1.57 Hickory Chase . The continuing care retirement commumty to be constructed on

' the Land. by the Borrower,. and to be léased to the Tepant and managed by the Manager,
- containing approxiinately ‘one . thousand five hundred twenty-nine. (1,529) independent living

units, one hundred thitty-twe (132) assisted living units and cighty-four (84) skilled. nursing
1.58. In'frastm'a@uré Imp;ovemeﬁt Bonds: The $M§80,000'Eck0ry Chase Community
Auithority Infrastrcture Improvement Revenuve Bonds, Serics 2008 (Hickory Chz:i'sé'_P[oject). ,

1.59.. -Infrastructure Imnro.vcvmcnt Bond Doéumcms:'_ Col;leétiirely,(i) the documents

: -iis}t'éd on Schednle XVIH attached hereto and (if) any and all other documents, instruments,

. agreements, -consents and certificates entered into by or among the Borrower, the Authority, the. -

City, the Trustee and/or ‘any other paity in connection with -the Infrastructire Improvement
Fin’hncing. ' ‘ 4 ’ '
1.60. Infrastructure Impro\}emcnt Financing: The financing of the Infrastructure-

1.61. Infrastructure Improvements: The “Infrastructure Imbroveméms?’ as generally
described in" Article XIII of this Agreement and as more particularly defined in that certain

- Developer’s Agreement dated on or about April 16, 2008, between thie Autherity and the City.

1.62. Initial Entrance Deposits: The first Full Entrance Deposits-received from the.

 initial Residents occupying each of the- Units, including all amounts paid under any promissory

note accepted from a Resident at the time of scttfement on his or her Unit, but not including any
Entrance Deposits received from subsequent Residents of snch Units. '

1.63. Interest Payment Date: The periodic dates on which payments of accrued interest

_.oﬂ_ all' advances from time to time outstanding under the Loan shall be due and payable, as set -
forth in the Notes, being the first (1st) day of each calendar month during the term of the Loan.
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. 1.64. Interest Ratc: “The amual rate of intesést payable from time to fime on the Loan
as stated in the Notes. :

. 1.65. Land: The real property on which Hickory Chase is to be located, consisting of
_* approximately 83 acres of land at 4383 Davidson’ Road, Hilliard, Franklin County, Ohio 43026,
as more particularly described in the Mortgage. S

. L.66. Lease: The Master Lease and Use Agreement dated of approximately even date
“herewith between the Borrower and the Tenant, including only those amendments, assignments,

‘extensions, restatements, additions, supplements and-substitutions therefor which are hereafter .

‘approved by the Administrative Agent in writing.

.., : 1.67. Lender’s Consultant: An independent consulting architect, inspector, and/or
. " engineer designated by Administrative Agent in the Administrative Agent’s sole discretion.

| . 168. Leftersof Credit: Any and all letters of credit issucd by KeyBank on behalf of the. B
_Lenders for the account of the Borrower in connection with the Project, including the letters. of
* . credit issued on the. Closing Date shown on Schedule IV, attiched hereto. :

, 1.69. Liquid Assets: Cash and readily marketable securities (including both equity and
debt instruments). - : o ' S S

. 1.70. Loan -The 'mvblvmé loan and letter of crcdit.facilitj{ from the: Lenc_lé,rs to the -
“Borrower in the maximum amount of Ninety Million-and 00/100 Dollars: ($90,000,000.00).

S 171. - Loan Documents: Collectively, this Agréément, the Notes, the Mortgage, the.

.. . Assignment of. Project Documents, the Guaranty, the Completion. Agrecments; the Secuiity

- " Agreement, the Pledge Agreement, the Subordination Agreements, .the Curative Rights
Agreement, and any and -all certificates, opinjons, assignments and other documents- executed in.

-~ connection. therewith, and all other documents including: docoments executed or delivered by -

" - Borrower, Grantors, - Guarantor, Manager, Tenant, Déveloper, Brickson -and/or’ his spouse,
Architect, Engineer, ‘Contractor, Escrow” Agent ‘and/or any of the parties which prepared the

.- Environmental Reports, upon which. the Lenders have relied in making the Loan, each as .
amended.and/or restated on-the date hereof, where applicablc, and together with any and all -

~ subsequent -améndments, assignments, extensions, restatements, additions, supplements and
substitutions therefor. L Co : : .

1.72. Lockbox Account: ‘The lockbox account described in the Lockbox Account

to be paid by the Residents of Hickory Chase. .

.. 1.73. Lockbox Account Agreement: The Lockbox Account Agreement dated of
approximately even date herewith by and between the Tenant, as assignor, and the Borrower, as
secured party. ' ' : : :

‘1.74. Ménagement Agreement: The Managémcnt and Marketing Agreement dated of
. approximately even date herewith between the Tenant and the Manager, including only those
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amendments, assignments, extensions, restatements, additions,  supplements and substitutes
therefor which are hereafter approved by the Administrative Agent in writing:

. 175, Manager: The manager of Hickory Chasc, which as of the date of this Agreement

- is Erickson Retirement Communities, [.LC (which is also the Guarantor and the Developer).

. 1.76. Maturity Date: March 1, 2015, or such later date as the Lenders and the
Administrative Agent designate in their sole discretion, in writing, in accordance with the terms
of Section 11.6(b) of this Agreement, as the maturity date of the Loan, subject, however, to

. - acceleration of the Loan or demand for mandatory prepayment of the Loan on the terms provided
in the Notes and in Article X1I hereof. ‘ oo

1.77. Maximum Loan Amount: Ninety Million and 00/100 Doltars ($90,000,000.00).
. 178, Mezzaning Financine: That certain financing ﬁoni;Wmds'orou» Holdings, LLC

e -.u'? the Borrower in the maximum amount of Twenty One Million Three Hundred Fifty Thoilsa‘nd
. .and 00/100- Dollars ($21,350,000.00), evidenced by thiat cértain’ Promissory Note of even date
‘herewith and that certain Morigage, Assignment of Rents and Leases, Security Agreement and

Fixtore Filing of even date herewith.

'1.79. -Menthly Fees. All fe&s and chargqs" paid by Residesits of Hickory Chase, whether -

'61; 2 monthly or other basis, except for Entrance Deposits.

.. 180. Mortgage: That cortain Mortgage, Assignmient of Rents and Leases, Security
Agreement and Fixmre Fiting of even date herewith-executed by the: Borrower .in_favor of

Administrative -Agent on behalf of the Lenders covering the Property and recorded among the .
; ‘l@d records of Franklin County,; Ohio.’ : . . ~

1.81.. New Officc Building Finincing: A secured loan in the amount not to exceed

. $45,000,000 for construction of a new office buflding for the Guarantor in the UMBC Tech Park,
- and with respect to which the Administrative Agent has‘dctcmlined that such debt is not being

used to subsidize an Af_ﬁli_atc of the Guamhtor.

1.82. AIj- otes:. Collectively, (i) those certain Revolving Loan Notés of even dat,e herewith

evidencing the Committed Loan Amount and.those certain Revolving Loan Notes executcd after -
'the date hereof for portions of the Loan syndicated hereafter, from the Borrower to the Lenders
* evidencing the Loan, the aggregate principal amount of which at any time outstanding is not to

exceed $90,000,000.00, and (ii) aniy revolving loan note or notes which are split from, given in

-.:exchange for but not. in payment of, and constitute substitutions or replacements of, such

Revolving Loan Notes.

1.83. Notice of ‘Borrowing: An irrevocable written notice from the Borrowe'r'to the

: Administrative Agent issued from time to time in which the Bonowér-dwignatw the amount of a

proposed borrowing of Loan proceeds. -

1.84. Notice of Intéfest Payment from Other Proceeds: An irrevocable written notice

from the Borrower to the Administrative Agent, issued from time to time, in which the Borrower
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demgnatw to the Administrative Agent that the Borrower will pay all interest due on an lntemt
Payment Date with funds other than Loan proceeds.

L gs. Obligations: All obligations owing to any of the Lenders in connection- wnh the

Loan, the Letter of Credit Obligations, any Hedge Agreements to which any of the Lenders is a
' party with the Bonower, and all other obligauons of any kind owing to the Lenders under the
Loan Documents

1.86. OFAC: Ofﬁcc of Forclgn Asset Control of the Department of the Treasury of the
~ United States of America.

: 1.87. OFAC Review _Process: That certain review process estabhshed by
- Administrative Agent to determine if any potcntxal transferec of any interests or-any. assignec of
.- .any. portion of the Loan or any of their members, officers or partners area a party. with- whom

- .- Agent and any Lender are restricted: from doing business under () the régulations of OFAC,

- including those Persons named on OFAC’s Specially Designated and Blocked Persons' list, or
- .:(li) any other statute, . executive order or- other : governmental action or list (mcludmg the
"September 24, 2001 Executive Order - Blockmg Property and Prohxbmng 'I‘ransacnons With

Persons Who Commit, Threaten to Commit, or ‘Support Teirorism. '

1 88. Patriot Act Customer ldggnﬁcatlon Process: That ceitain custémer 1dent1ﬁwnon )

" and review process established by the Administrative Agent pursuant to the requirements of 31 -

- U8, C. §5318(1) and 31 -CF.R. §103.121 to -verify the identity of all permitted transferees of )
'-_' mt::rcsts in the Bormwer and any assxgnees of a'portion of the Loan hereunder. S

' 1.89. Perce ntag Wzth rcspcct to each Lender, the percentage that 1ts (.ommltment
: consntutes of the maximum amount of the Loan. '

1 90. Pemutted Encumbranccs ‘The tenﬁ “Penmtted Encumbranccs” shal] have thc :
mwmng set forth in the Mortgage. : :

1.91. Person An individual, a coxpo:anon, a limited hablhty company, a partnerslnp,
_an assocnahon, a joint stock company, a trust, an umncorporatcd orgamzatmn, a govemmental
- body or a political subdivision, a runicipal corporauon -a-public corporanon or any other group

or orgamzatlon of lndwlduals

' 1.92 :Plans and Sgecxf‘ canons. Any and all plans and sPecnﬁcauons for the Pro;ect. :

R % 93 . Pledge Agreement: ‘The Membershlp Interest Pledge Agtecmcnt ‘of even date
.herewith pursuant to which the member of the Borrower has. pledged its memberslnp interests in
the Borrower to the Admmlstratwc Agent as col]ateml for the Loan. -

1.94. Prc-Development Soft Costs: Soft ooqts paid in oom)ecuon with the dcvelopment
of the PrOJect prior to the Closing. Date.

1.95. . Priority List Deposi osit: Collecuvely, the deposn of not less than $1,000 and the .
E _$150 per person processing fee shown on the Deposxt Schedule under the heading “Pnonty Llst”
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1.96. Project: The construction of the Project Improvements in accordance with the '
Plans and Specifications. The Project will consist of various Construction Phases, as described
on Schedule I attached hereto. ' .

1.97. Project Improvements: Al of the buildings and improvements to be built on the

‘Land :pursvant to the Plans and Specification$, including all grading, utility connections,

sidewalks, driveways, landscaping, parking areas, roads and streets, common facilities, erosion

“and sediment control improvements, and all property real, personal or mixed, used of required

for the completion of those improverments and their operation as a continuing care retirement
comipunity. '

1.98. Property: The term, “Property” shall have the meéning set forth in the Mortgage.

. ... 1.99. Required Ienders: ‘Lenders holding Percentages aggregating at least sixty six and
- .. two-thirds percent (66 2/3%). _ :

._ | 1.100. Bmﬂaﬁ_m;ggp_osis_:‘_ Collectively, the 'r_es'p-,ccﬁvc. deposits .of ‘hot less than
$2,000 shown as the (i) 90 Day Deposit and (ii) 180 Day Deposit on the Deposit Schedhile. .

o, 1101, _Bc’sigzence and Care Apre Aem_ents': The Residence and Care Agreements to be
eitered into by and between the Tenant and each Resident of Hickory Chase, all of which shall
“be in the form approved by the Administrative Agent. . : o '

-~ L102, Resident: A resident of Hickory Chase pursuant to.the terms of a Residence and

- . Care'Agreement, © - o .

c 1.103, Residential Construction Phase: Those Construction Phases of the Project shown
on Schedule I attached hercto and desigpated as Construction Phases RB1.1, RBL.2, RB1.3,
RB1.4, RB1.5, RBL6, RB1.7, RB2.1, RB2.2, RB2.3, RB2.4, RBZ.5 and RB 2.6, each of which_ -

- is a residential building. - R : _

1.104».- ‘Security Agreement: The Security Agreement, Pledge and Collateral Assignment

- of Licenses and Residence and Care Agreements of even date herewith cxecuted by the
Borrower and the Manager in ‘favor of the Lenders pursuant to which the Borrower and the
Manager have pledged to the Administrative Agent, as collateral for the Loan, certain of their

. assets (as more particularly described in Section 2.8 hereof), including all of their rights under

.. the Lease, the Community Loan Documents, the Management Agreement and the Working

" .. Capital Loan Documents. : : , ' ‘ :

1.105. Senior Management: Any .bfﬁcer of the Guarantor hq]ding the pc;éiﬁon of
Exccutive Vice President or above, - : : ' ' , o

1.106. Signing Deposits: That portion of the Entrance Deposit due at the time of signing
of the Residence and Care Agreement by a Resident, equal to ten percent (10%) of the Entrance .
Depositfora Unit. -~ - - : - :

1.107. Single Purpose Entity: Any independently formed special purpose legal entity.
which complies with the covenants set forth in Section 8.33 of this Agreement. -
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" Agent, the Borrower, the Guarantor and th

mairitained by the Tenant showing Applicants who have committed 1

maintained by the Tenant showing App

~ 1.108. Subordinated Docoments:. Cdllectivélf, the “Subordinated Documents” described

 in each of the Subordination Agreements.

1.109. S_ubordination Agreements: Colleciively, the (a) Subordination Agreement by -

_.and among the Administrative Agent, the Borrower, the Guarantor and Erickson and his spouse;

(b) Subordination Agreement by and among the Administrative Agent, the Borrower, the
Guarantor and the Contractor; () Subordination Agreement by and among the: Administrative
e Tenant; and (d) Tenant Subordination Agreement by ‘

and between the Tenant and the Administrative Agent, each of cven date herewith. -

_ L.110. -Substantial Completion: As applied to a Construction Phase, the date when
{cxcept for minor items which can be fully completed without material interference with the use
of the Construction Phase or the Project Improvements constructed in such Construction Phase)
all work required by the Plans and Specifications, the Constraction Contract and all related . -
construction documents for such Construction Phase has been fully and finally compléted and a

+ Certificate of Occupancy for each Unit constructed in such Construction Phase has been issved.

- 1111. Tenant: Hickory Chase, Inc., a Maryland nonstock corporation, as well as any -

successor tehant of the Property.

1112, Tenanit Futures- List: The list of prospective Residents of Hickory. Chase who

~ have not yet committed to a particular Unit or to the néxt available Unit of a particular type and

are accordingly not listed on the Tenant Reserve List or the Tenant Standby List.

1.133. Tenant Reserve List: The list of 'pxdspe.ctik Rcsidé_nté"of Hickory Chase
0 a particular Unit and have

© pdid the Priority List Deposit and the Reservation Deposits required by the Tenant. :

1.114. Yenant Standby List: The list ‘of prospective. Residents ‘of Hickory Chasc
icants who have committed to' the next available Unit of
a particular type and have paid the Priority List Deposit required by the Tenant. ' :

1.115. Title Company: Chicag_o Title Insurance Cbr'n'panf.

1.116.. Transfer: Any sale, transfer, lease (other than .a Lease approved by Lender),
conveyance, ‘ alienation, pledge, assignment, mortgage," encumbrance ‘hypothecation or other -
disposition of (a) all or any portion of the Project or any portion of any -other security for the. .
Loan, (b) all or any portion of the Bofrower’s right, title and interest (legal or equitable) in and to

. Ihe Project or"any portion of any other security for the Loan, or (c) any interest in-Borrower or. -
- any majority or controlling interest in any entity which directly or indirectly holds an interest in, -
- or directly or indirectly controls, Borrower. S )

"1117. Trust Account: The “Trust Account” as the temm is defined in the Trust
Agreement. .

. L118. Trust Agreement: The Trust Agreement for Initial Entrance Deposits at Hickory
Chase of even date herewith among Tenant, Borrower and KeyBank.
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- 1.119. Trustee: Weils Fargo Bank, National Association, as trustee undet the Trust
~ Agreement dated as of April 1, 2008 between the Authority and the Trustee elating to the
Infrastructure Improvement Financing, .

1.120. Unit: A Continuing Care Unit.

" 1121 Working Capital Advances: Advances of proceeds of the Loan which are to be
. reloaned by the Borrower to the Tenant under the Working Capital Loan Documents. ~

1.122. Working Capital Loan Documents: The Working Capital Loan Agreement dated
of approximately even date herewith between the Tenant, as borrower, the Borrower, as lender,
‘together with all “Loan Documents” referred to therein. . .

" 1123, Zeigler Secinities: The $5,000,000 Minimum, $50,000,000 Maximum Erickson
.. Retwrement Communities, LLC Stbordinated Taxable Adjustable Mezzanine Put Securitics™
. (STAMPS™) Series 2007. T :

" 2.1. Loan Advances: . '
. (@  Commitment. Subject to the terms.of Section 2.1(f) of this Agreement snd
. Subject to' the Borrower’s satisfaction of the requirements and conditions set forth in’ this
Agreement, the Lenders collectively, but severally, agree to make Loan advances under the
‘Notes to the Borrower from time to time from the date ‘hereof until the Maturity Date, in:an
. aggregate principal amount outstanding at any onc time (including Letters of Credit issued and
- - Working Capital Advances made at the 1equest of the Borrower in connection with the Project)
“for.all of the Lenders not to exceed the, Committed Loan Amount, and for each respective

- .Lender, riot to exceed its Commitment. Neither the Admipistrative Agent nor any of the Lendets
shall bé responsible for the Commitment of any other Lender. ‘The-Lenders acknowledge that the
Loan is a revolving credit facility and' the Borrower has the right to repay any or. all- Loan
advances made under the Loan Dociments, and subject 10 the terms-and conditions of the Loan
. Dociiments, to-borrow against previously repaid amounts. Loan proceeds shall be advanced (or

feserved) for the following purposes: - '
| | ()  for the construction .61; the P.r(')jcg'tslmpr'o'vemcnts; . ‘
() for the issuance of Icﬁefs of Credxt mconnecnon wnhthe Pro;cct, :
© ... . (i) for Working Capital Advances to the Bortower, the proceeds of
. which are to be reloaned to the Tenant under the: Working Capital X.0an Documents to meet the

“Tenant’s general working capital needs for the Project, all of which advances shall be subject to
‘the approval of the Administrative Agent in its sole discretion; ' ’ : : '
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(w) for payment of interest due to the Lenders with respect to the Loan
and for payment of amounts due under Hedge Agreements with the Lenders pelated to the Loan

(it any)

: » ) for payment of Development Distributions on the terms provided
for herein; and : :

: (vi) to the extent the Infrastructure Improvements have not been
completed in accordance with the construction schedule reviewed and approved by the
Administrative Agent, (A) for advances to the Authority or the Trustec for redemption of the
Infrastructure Improvement Bonds or (B) for advances to the Authority or to any contractor, or
subcontractor working on or providing materials or labor in connection with the Infrastructure

. Improvements, -to_pay for any costs reqmred to complete construction of the Infrastructure

Jmprovements; which amounts shiall be considered Loan proceeds and shall be guaranteed by the
Guaranty and secured by theMortgage and the other Loan Docuoments.

Anythmg in the Loan Documents to’ the contrary noththstandmg

L - (D) atno time shall the Lendem be reqmred to make any

- advance of the Loan whlch ‘would ‘increase the amount of all outstanding Working Capital
Advances above Fony—Four Million Seventy-Two Thousand Six Hundred Ninety-Eight Dollars

. {$44; 072,698) or the amount- of all issued and outstandme Letters of Credxt abovc Five Million -

" Dollars ($5,000 000), - :

S o (2) no lnan advances shall be made for the Prc—Development
' ' Soft Costs thout lhe Admmlsuauvc Agent’s consent; o .

‘ : (3) all Working Capital Advanoes shall at all times bc subJect ,
. to approval of the Admmlstmuve  Agent, in xts sole dxscretron ‘ . ‘

(4) as prov1dcd in Section 2.7 of this Agreement, the amount of
each Leiter of Credlt shall be deemed an advance of the Loan, which shall reduce the remaining
‘amounits available to be drawn by the Borrower, but which shall not bear mlerest unt)l a draw is

made under such Letter of Credlt, '

, : : (5) no Loan advances shall be made for any OOSts associated
) with any development of Hickory Chase not included in the Construction Phases described on
‘Schedule 1 attached: hereto, wnhout the Admnustranve Agent’s pnor wntten consent,

(6) the poruon of all advances relating to overhead expensesof T T

. the Borrower andjor any of its Affiliates (including the Guarantor and the Contractor) shall at all
.- times be subject to approval of the Administrative Agent, in its teasonable discretion;

‘ : (7) - 1o Loan advances shall be made for repayment of pnnc1pal
: and/or mterest in oonnecnon with the Mezzanine Fmancmg, ' :

(8) no ‘Loan advances shall be made for any costs of. |
construction of the sk:lled nursmg poruon of the Pxo;ect until the Bonower has delivered to the-
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- Administrative Agent evidence acceptable to the Administritive Agent that the Borrower has
obtained a certificate of need from the Director of the Ohio Department of Health and has
entered into an agreement to acquire the rights to operate the nursing home beds comprising the

. skilled pursing portion of the Project; and : ' -

, (®)  all Loan advances for redemption of the Infiastructure

. Improvement Bonds or for costs associated with completion of the Infrastructure Improvements,
‘each as permitted by Section 2.1(2)(vi), shall at all times be subject to approval of the
Administrative Agent, in its sole discretion. ' : ,

» (b)  Bomowing Procedure. The Bomower shall give the Administrative Agent

- a Notice of Borrowing at Jeast seven (7) Business Days® prior to a requested Loan advance,
. Setting forth the amount of any proposed borrowing hereunder, except for draws to pay interest -

on the Loan, which shall be advanced automatically. by the ‘Lenders unless the Borrower gives

~the Administrative Agent a Nofice of Interest Payment from Other Proceeds at least two ®

... Business Days’ prior to an Interest Payment Date and actually makes each such payment on the
identified Interest Payment Date. If the -Administrative Agent determines that the Notice of -

. “Borrowing is in sufficient detail and' properly docuniented in accordance with the terms of the

Loan Documents, including all required inspection reports, project status reports and completion

. budgets, and that the Borrower is entjtled to a Loan advance, the Administrative Agent will

‘prompily -otify each Lender and each-Lender will make the amount of its Percentage of each

Loan advance available to. the Administrative Agent for the account of ‘the Botrower, each in

. "accordance with the provisions of Section 11.4 of this Agreément.

S (©). -Interest. Accrued interest "on ‘the -aggregate amount -of advances .
'~ outstanding under the Loan (including all advanc&cfo_fintcmt) shall be paid (either directly by
. the Borrower or by advance- of the Loan as provided in paragraph (b) above) on each Interest .
Payment Date and on the Maturity Date at the Interest Rate. o

. (d) . Repayment of Principal. The enire principal amount outstanding under
the Loan (including all advances for intorest), unless sooner accelerated or paid, shall be due and
- payablc on the Maturity Date. , R . |
R . () Accounts apd Records: Each disbursement made by each Lender shall be
‘videnced by one or more loan acoounts or records maintained by the Administrative Agent at its
-office in the ordinary course of business, which accounts and records shall be available to each
. Lénder and its representatives for inspection and copying ‘at such Lender’s expense at all
- reasonable. times dpiing normal. business hours. The loan account.récords maintained by the
Administrative Agent shall be conclusive, abserit manifest error, of the amount of the Loan -
disbursements made by the Lenders to the Borrower and the inteiest and payments thereon. Any
~ failure to so record or any error in so doing shall not, -however, limit or otherwise affect the
. obligation of the Borrower herennder to pay any amount owing with respect to the Loan. The
- original Loan Documents shall be held by the Administrative Agent for the ratable benefit and
protection of the Lenders, subject to the terms and conditions of this Agreement. ' :

(D INCREASE JN COMMITMENTS; ACCORDION PROVISIONS. -
'NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY,
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. BORROWER, ADMINISTRATIVE AGENT AND THE .LENDERS HEREBY

ACKNOWLEDGE AND AGREE THAT AT SUCH TIME AS THE ADMINISTRATIVE

. AGENT HAS ENTERED INTO AN ASSIGNMENT AND ASSUMPTION WITH ONE
OR MORE ADDITIONAL LENDERS FOR ALL OR ANY REMAINING PORTION OF
: THE LOAN DESCRIBED AS “TO BE SYNDICATED” ON, SCHEDULE X AFTACHED
'HERETO, THE COMMITTED LOAN AMOUNT SHALL AUTOMATICALLY
INCREASE BY SUCH REMAINING PORTION OF THE LOAN SYNDICATED TO .
- SUCH ADDITIONAL LENDER OR LENDERS; PROVIDED, HOWEVER, THAT AT
NO TIME SHALL THE COMMYTTED LOAN AMOUNT EXCEED THE MAXIMUM
LOAN AMOUNT. UNLESS THE CONTEXT CLEARLY INDICATES OTHERWISE,
EACH REFERENCE HEREIN AND IN THE OTHER LOAN ‘DOCUMENTS. TO THE
- LOAN AMOUNT SHALL MEAN THE COMMITTED LOAN AMOUNT, AS THE SAME.

- :MAY BE INCREASED FROM TIME TO TIME UP TO THE MAXIMUM LOAN
. AMOUNT "PURSUANT TO THE TERMS OF THIS SECTION 2.1(F). THE

" ACKNOWLEDGE AND AGREE THAT. THE ADMINISTRATIVE AGENT MAY TAKE -

" "ANY AND'ALL ACTIONS AS MAY BE NECESSARY TO ENSURE THAT AFTER

"GIVING EFFECT TO ANY INCREASE IN THE COMMITTED LOAN AMOUNT

* ;- ;PURSUANT TO THIS SECTION 2.1(F), THE OUTSTANDING AMOUNTS ADVANCED
- HEREUNDER (IF ANY) ARE, HELD BY THE LENDERS WITH COMMITMENTS. IN

 ACCORDANCE. WITH THEIR PERCENTAGES. THIS MAY BE ACCOMPLISHED .
AT THE DISCRETION OF THE ADMINISTRATIVE AGENT: () BY REQUIRING
ANY AMOUNTS OUTSTANDING HEREUNDER TO BE PREPAID. WITH THE -

" "PROCEEDS. OF AMOUNTS ADVANCED. BEREUNDER, (2) -BY PERMITIING .

- .AMOUNTS ADVANCED HEREUNDER AT THE TIME OF SUCH INCREASE IN THE -

- 'COMMITTED LOAN AMOUNT TO REMAIN OUTSTANDING UNTIL THE LAST
. 'DAYS OF THE RESPECTIVE INTERKST PERIOD FOR SUCH AMOUNTS, EVEN .
’ THOUGH THE LENDERS WOULD HOLD SUCH AMOUNTS OTHER THAN IN
ACCORDANCE WITH THEIR PERCENTAGES; OR (3) BY ANY COMBINATION OF
THE FOREGOING. | | | | ’
< 2.2.  Due Date Extension: If any payment of principal of, or interest on, the Loan falls
. due on a Saturday, Sunday or other day which is not a Business Day, then such due date shall be
extended to the next following Business Day, and additional interest shall accrue and be payable
" for the period of such extension.

23. Makix\;g' of Payments: All payments (including prepayments) of principal of, o

- interest on, the Loan, shall be made in U.S. Dollars and in immediately available funds atthe ... _ . |

-principal office of the Administrative Agent in Cleveland, Ohio, on the dates set forth in the
+ Notes, and shall be accompanied by a complete accounting and reconciliation with respect to all
‘Entrance Deposits received, Units settled and other information the Administrative Agent may
. request, all in form and content acceptable to the Administrative Agent. All such payments shall
be made without any setoff or counterclaim, and free and clear of any restrictions or conditions, -
and free and clear of and without deduction for or on account of, any present or future taxes,
levics, imposts, duties, charges, fees, deductions or withholdings of any pature now or hereafter
.imposed by any governmental or other authority. If the Borrower, the Administrative Agent or
. any Lender is compelled by law to make any such deductions or withholdings, the Borrower will
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pay such additional amounts as may be necessary in order that the net amounts received by the
Administrative Agent -and the Lenders after such deductions or withholdings shall equal the
amount the Administrative Agent and the Lenders would have received had no such deductions
or withholdings been required to be made, and the Borrower will provide the Administrative

Sgent with evidence satisfactory to the Administrative Agent that it has paid such deductions or
“withholdings. : : : o

24 Prepayments: The Loan may be prepaid in whole or in part at any time without
premium or penalty. ’

.25, Use of Loan Proceeds: The Borrower covenants and agrees that all advances
received by the Borrower under the Loan shall be used solely for purposes described in Section
2.1(a) of this Agreement or, with the Administrative Agent’s permission, for paying such other

“Costs and expenses as:may be approved by the Administrative Agent, S

2.6.- Fees: -On:the Closing Date, the Borrower shall pay an origination fee (the

. ~"Origination Fee”) in an' amount equal 1o three-quartefs of oneé percent (3/4%) of the Maximum
. Loan Amount. Ox the Closing Date and quarterly thereafter, the Borrower shall pay an unused
-, ‘commitment fee (the “Unused Commitment Fee”) cqual to twenty-five basis points times ‘the
- .unadvanced portion of the Committcd Loan Amount. Upon execution of this Agreement by all

© parties; each Lender will be eniitled to its Percentage of the: Origination Fee aiid the Unused
- Commitment Fee paid to date. Thereafter, upon payment by the Borrower, cach Lender-will be
.~ cntitled to its Percentage of the quarterly Unused Commitment Fee. Except as provided in this
“Section 2.6, or in any othet express j)toxfision of the Loan Docurients, the Lenders shall not be

- entitled to any fees; costs, expenses, reimbursements, out-of-pocket charges or otlier amounts of

- any kind in connection with the Loan. ‘Without limiting the foregoing sentence; the fees set forth -
* in that certain Fee Letter dated of even date herewith between KeyBank ‘and the Borrower shall

be retained by KeyBank and shall not be shared with the other Lenders. )

27, Leftersof Credit: -

: .(®  Application. Provided no Event of Default has occurred hereunder, the.
Borrower may apply to KeyBank from time to time for the -issuance of Letters of Credit in
. Connection with the Project. All applications for Letters of Credit shall be accompanied by such
fully executed standard form agreements, including indemnification agreements, as KeyBank, in
accordance with its then existing current practices relating to the issuance of letters of credit,
may require (together with the fespective Letters of Credit, the “Letters of Credit Documents”).
. Fach Lefter of Credit shall expire no Jater than thirty (30) days prior to the Maturity Date of the - -
* Loan. Under no circumstance shall the face amount of all issued and outstanding Letiers of.
Credit-at any:point in time exceed Five Million Dollars (85,000,000) without the prior written
consent of the Administrative Agent. -

o (b)  Letter of Credit Obligations. (i) The Borrower promises to pay to the .
Administrative Agent and the Lenders the following amounts which are herein called the “Lettexr
of Credit Obligations™ (A) the amount of each draft drawn under or puiporting to be -drawn

under a Letter of Credit op the Maturity Date of the Loan, (B) the amount of any and all charges,
costs and expenses (including, without limitation, reasonable attorneys’ fees and expenses)
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which the Administrative Agent and the Lenders may charge, pay or incur for the issvance of or
drawings under a Letter of Credit, transfers of a Letter of Credit, amendments 10 and. extensions
of a.Letter of Credit and for the prosecution or defense of any- action arising: out of or in
- connection with any Letter of Credit, including, without limitation, any action to enjoin full or
partial payment of any draw which is drawn under or purports to be drawn under any Letter of
Credit, within fifteen (15) days following invoice by the Administrative Agent to the Borrower
therefor, and (C) interest payable monthly on all amounts payable under subscctions (A) and.(B)
-above, including interest payable on the issuance of any Letters of Credit pursuant to subsection
() below, from the date incurred unfil paid in full at a per apnum rate ‘of interest equal at all -
times to the applicable rate in effect from time to time under the Notes. The Administrative
-Agent-may maintain on its books a letter of credit account (the “Letter of Credit Account”)
" with respect to the Letter of Credit Obligations paid and payable from time to time hercunder.
_-All statements of the Letter of Credit Account rendered by the Administrative Agent to the
-~ Borrower shall be presumed to be correct and accurate and shall copstitute an account staternent
binding on the Borrower unless, within thirty (30) days after receipt thereof by the Borrower, the
" Borrower shall deliver to the Adininistrative Agent wiitten objection thereto specifying the error..
o errors, if any, contained in any Such statement; provided, however, that. the Administrative .
Agent shall have the right at any time to correct any such statement-and deliver. such corrected
- statement to the Botrower. o - . o :

S (¢)  Letter of Credit Obligations Absclute. . The obligation of the Borrower to -

-pay. Letter of -Credit. Obligations set forth in paragraph (b) above shall be absolute and

" unconditional and irrespective of (i) any lack of validity or enforceability of mny Letter of Credit,.
(i) the existence of any claim, set-off, defense or ‘other right which the Borrower may: at any

aE “time . have ' against the ‘beneficiary under any - Letter .6f Credit or against KeyBank, the

. Administrative Agent or any other Lendérs, (iii) any draft or other document presented under a .
- Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any
statement therein being untrue provided that payment by the Lenders under snch Letier.of Credit

" against presentation of such draft shall not have. constituted gross negligence or willful
‘misconduct by the Administrative Agent or Lenders, and (iv) any other cvents or circumistances

. Wwhatsoever, whether or not similar to any of the foregoing, provided that such other events or
circumstances shall not have constituted gross - negligence or willful misconduct of the

‘Administrative Agent or the Lenders. - - o

(d  Authority to Make Advances Under Loan. The Lendcrs, in the exercise of

e their sole discretion from time to'time, shall be- entitled, without notice-or demand to the

_Borrower at any time and- without the need for further approval of the Borrower, to make

"< advances under the Loban to ‘cover “and/or- secure” all--or-any - part: of the Letter of Credit D
Obligations, and unless otherwise agreed by the Administrative Agent in writing, each draw X ’

-under a Letter of Credit shall be and- constitutc an ‘advance imder the Loan, and shall be
evidenced by and shall bear interest in- accordance * with the “provisions of the Notes.
- Notwithstanding the foregoing, amounts available to- be advanced under the Loan shall be
. reduced by the amount of all issued and outstanding Letters of Credit whether or not any draws
‘have been made under such Letters of Credit. - : ' '

(e) Increased Costs, Etc. If any agency or instmmentaiiiy of the United States
of America or any State, county, municipality or other subdivision thereof require insurance
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premiums on, or rwcrvcs ‘against, any or all Letters of Credu or otherwise promulgatc and/or
adopt any rules, regulations, orders, statutes, interpretive rulings or laws or otherwise take any
regulatory action which may effectively increase the cost to KeyBank of issuing, renewing,
~ amending and/or maintaining Letters of .Credit or-honoring or denying any drafts and/or
- acceptances drawn or purported to be drawn thereunder, or the cost to any of the other Lenders
of funding any obligation under or in connection with any Letter of Credit then (i) vpon demand
of the Administrative Agent, the Borrower shall pay to the. Administrative Agent all amounts
which are necessary to compensate the Administrative Agent, KeyBank and the other Lenders
- for such increased costs incurred by them, and (ii) KeyBank may elect, in its sole discretion, as
the issuing Lender, not to issue any additional Letters of Credit hereunder. All statersents setting
forth such increased costs shall be presumed to be correct and accuraté and shall constitute an
- account statement binding on the Borrower unless, within thirty (30) days after receipt thereof by
. the Borrower, the Borrower shall deliver to the Administrative. Agent written ob;cctxon thereto -

.- - $pecifying the-emor or errors, if any, contained in any such statement; provided, however, that
- .the Administrative’ Agent shall have the right at any time to correet - any such statement and
© .. deliver such corrected statement to the Bonower

(f) A Qu__tx Thc Guarantor shall guamntce all Letter of Credit Obhgatnons

‘. as. part of its obligations under the Guaranty (subject 10 the terms thereof), and unless: otherwise

B spec1ﬁed in the Loan Documcnts the tcrm “Loan” shall mclude all I,etter of Cred1t Obligations.

(8 Obhganons of Other Lenders concc-nmg Letters of. Credit.

) If KeyBank jssues any Letters- of Credit pursuant to this Sectmn

- . 27 thc issuance of such Letters. of Credit shall be treated as draws under the Loan ‘and the = ..

- Borrower shall: pay interest on the face amount of such Letters of Credit at the applicable interest .
Tate set forth i in the Notes. Thereafter, if KeyBank makes one or more payments on.any- Letters -

~.of Credlt and Borrower does pot: immediately repay. or cause to be: rcpald the amount of such

‘paymcnt, each Lcndcr, other than KeyBank, shall, within one (1) Business Day of notice from -
.. Administrative Agent, pay to the Administrative Agent, solely, for the account of KeyBank, in
" immediately available funds, the amount of sich Lender’s Percentagc of such payment. - The
~ occurrence of an Event of Default under the Loan Documents or a payment on a-Letter of Credit
-issued by KcyBank shall not relieve any other Lender of its. obligations to advance to the
'Admlmstranve Agent (for reimbursement to KeyBank) such Lender’s Percentage of any
payment under a Letter of Credit. If a Lender does not pay the Administrative-Agent, solely its
"Percentage of the amoimt of such payment within three 3) Business Days of notice from
Administrative. Agent, such Lender agrees to pay to the Administrative Agent, solely for the
"account of KeyBank, forththh on demand such amount together with ‘a late charge of $2,500.00. -

""" 'Once “Sich amount i s6 made available, such payment to the 'Administrative “Agent  shall -

. constitate such. Lender’s Percentage of such payment for all purposw of this Agreement. The
failure of any Lender to make available to the Administrative Agent, solely for the benefit of .
‘KeyBank, such Lender’s Percentage of any Letter of Credit payments pursuant to this subsection
shall not relieve any other Lender of its obligations hereunder to make available to the
Administrative Agent, solely for the benefit of KcyBank, its respective Percentage of the
payments but no Lender shall be responsible for the failure of any other Lender to -make
available to the Administrative Agent, solely for the benefit of KeyBank its Percentage of the
Lcttcr of Credit payment on the date such payment is to be made.
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(i) Whenever the Administrative Agcnt 1Teceives a payment on
account of any. of the Letters of Credit, whether at the Maturity Date or otherwise, including any
interest thereon, as to which KeyBank previously received reimbursement from the other

: Lenders, the Administrative Agent shal) promptly pay cach Lender which has funded its interest
in the draws, in mmedlately available funds, in an amount equal to such Lender’s Percentage
thereof. . :

(ni) The -obligation of each Lender to reimburse KeyBank in
~connection with any payment under a Letter of Credit shall be absolute, unconditional and
“irrevocable, not subject to any counterclaims, setoffs, qualifications or exceptions whatsoever
other than for KeyBank’s gross negligence or willful misconduct and shall be made in
.accordance with the terms and conditions of this Agreement under -all circamstacces and
‘irrespective of whethér Borrower ‘may assert or have any claim of lack of validity or
unenforceability of this Agrecment or any of the other Loan Documents; the existence of any
.Bvent of Default; any of the Letters of Credit Documents having been detenmned to be forged,
:" fraudulent, - invalid or msufﬁment in any respect: er any statement thereof being unsure and
- inaccurate in any respect; or thic existence of any setoff or defense Borrower or any other obligor,
- including but not limited to the Gua:antor, may have with respect to the. Loan or Letter of Credit

BN ‘Obligations. In additien, if any amount paid to KeyBank in connection with the Letter of Credit

- Obligations is rescinded or required to be restored or tumed over by KeyBank or .the
__Administrative Agent. npon ‘the insolvency, bankruptcy, dissolution, hqmdanon or reorgammnon
- of the Borrower or upon -or as-a-result of the appointment of a recciver, intervener, trustee,
. -conservator or similar. officer for the Borrower, or.js otherwise ‘ot indefeasibly covered by an
“advance under’ the Loan, Administrative Agent shall promptly notify each' of the Lenders and.

" shall demand payment from each of them of then' Percentage to be remmed to the BorroWer

(xv) Nexther KeyBank, the Admmastmtwe Agent nor any of their

T ofﬁoers, d1rcctors, employees or agents shall be liable to any other Lenders for any action taken - ]

. or omitted to be-taken tunder or in connection with any of the Letters of Credit or Letters of
- Credit Documents except as a result of gross negligence or willful misconduct on such party’s
part. Neither KeyBank nor the Admxmstratrve Agent assumes any responsxbnhty for any failure
_or delay in performance or breach by the Borrower or any person of any of the Letter of Credit
.Obligations mcludmg but not limited to any obligations under the Letters of Credit- Documents.
‘Neither KeyBank. nor the Administrative Agent makes any express or implied warranty,
. 4representauon or guarantee to the other Lenders with respect to the Letters of Credit or Letters of
~.Credit Documents. Neither KeyBank nor the' Administrative Agent shall be responsible to any
other Lender for any recitals, statements, information, or representations and warranties

- ‘tontained i in, or for the execution; validity, genvineness, effectiveness or. enforceabxhty of anyof . _

the Letters of Credit or Letters of Credit Documents; the validity, genuineness, enforceability,’

..col]ectiblhty, value or sufficiency of any collateral or the perfection of any lien therein; or the =

- assets, liabilities; financial conditions, results of operation, business, creditworthiness, or legal
- status of the Borrower. In connection with the administration of and enforcement of rights and
remedies under any of the Letters of Credit or Letters of Credit Docuinents, the. Admiriistrative

" Agent shall be entitled to act, and shall be fully protected in acting upon, any certification, notice
or other communication in whatever form believed by it, in good faith, to be genuine and correct
_.-and to have been signed or made by a proper person. KcyBank and the Administrative Agerit
may consult with legal counsel, accountants and other experis to adwsc them concerning their
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.. Project:’

rights, powers and privileges under the Letters of Credit and Letters of Credit Documents and
shall be entitled to act upon, and shall be fully protected in any action taken. in good faith or
reliance upon any advice given by such experts. KeyBank and the Administrative Agent may
. employ agents and attorneys-in-fact in connection with any matters. relating to the Letters of

- Credit Documents and shall not be liable for the negligence, default or misconduct of :any such
agents or attomeys-in-fact selected with reasonable care. Neither KoyBank nor- the
Admigistrative Agent shall have any liability to any other Lender by reason of refraining to take
any action under any of the Letters of Credit or Letters of Credit Documents without having first
1eceived written instructions from the Lenders whose aggregate Percentage of the Loan could
~_ .provide any required consent pursuant to Section 11 hercof to take such-action. KeyBank, and to
.. the extent required, the Administrative Agent, will use the same degree of care and skill in
administéring all matters conceming any Letters of Credit as it exercises in the administration of
. similar letters of credit issued by it. KeyBank shall be solely responsible for examining the

Letters of Credit Documents presented with any draw under any Letters of Credit in accordance
. with standards it applies to other letters of credit issued by it. ' o

... 28.  Collateral for Loan. The collateral for the Loan will-consist of all asstts of the
Borrower, including all lien rights of the Borrower ‘in and to -assets of the Tenant and/or 'the
~Manager. The collateral for the Loan will also include direct liens in favor of the Administrafive
Agent as agent for Lendérs, on all of the assets of the Manager related to Hickory Chase. The
security interests and liens of each Lender in such assets shall rank equally in priority with the.
- -interest of each other Lender. All collateral for the.Loan will also secure the Letter of Credit
‘Obligations, any obligations owing to any of the Lenders under any Hedge Agreements and all
©other obligations owing under the Loan Documents on a parity basis. - :
ARTICLE Il
CONDITIONS AND REQUIREMENTS
FOR INITIAL ELOAN ADVANCE FOR PROJECT

_ 'The obligation of the Lenders to make the initial ‘advance of Loan procéeds for-the
Project is subject to the Borrower’s satisfaction of the following requirements .and conditions

unless the same is either deferred by. the Administrative Agent 1o a subsequent advance or _
waived by the Administrative Agent in Wwriting: o ‘ : '

. 31.  Delive ats Prior to Initial Advance for Project: The Administrative
Agent shall have received the following documents, in form and substance satisfactory to it, and
its counsel, at. Jeast scven (7) Business Days prior to the initial Loan advance relating to the

_ (@) A mortgagee’s title insurance policy issued by the Title Company for an
aggregate amount not less than $90,000,000.00 on the Property, containing such endorsements as
-~ the Administrative Agent required in its sole discretion, without exception as to survey-except
for “shortages in area,” guaranteeing to the mortgagec a first lien on the good and marketable
title thereto in fee simple, subject to no other liens and with only such other title exceptions as
the Administrative Agent may have approved in writing; S ' '

. DMEAST #9982267 v11 o 22




et

N

. Loan Documents;

b A sm:'vey of the Land, with a metes and bounds description, certified to the -

* Administrative Agent in a form acceptable to the Administrative Agent;

: . (©)  Evidence that Hickory Chase ‘as proposed meets all zoning and
subdivision requirements and all Environmental Requirements; ' ‘

oo (d) Certificates cvidencing insurance coverage required under the Loan
Documents, incliding all insurance coverages required to be maintained by the Contractor;

(6)  Evidence as to the availability of adequate sewer, water,-electric, gas and

- othet utilities to Hickory Chase;

o (D  Two sets of the final Plans and Specifications for the First Construction
‘Phase of the Project as approved by the Administrative Agent and all appropriate governouental
‘authorities, including evidence acceptable to the Administrative Agent that all Units to be used
for assisted living purposes meet the physical plant standards for licensure of homes for the aged

- under Ohio law {whether or not such Units are so licensed);

& A list of .mechanics, laborers, subcontractors and materialmen pciforming

. work or supplying goods or materials in connection with the First Construction Phase’ of the -

Project in detail acceptable to-the Administrative Agent, together with 2 copy of thie Construction

" Contract relating ' to ‘such Construction Phase and the Architect’s ~Agreement, Engincer’s.

- Agreement, - Contractor’s Agreement and copies of all subcontracts requested -by the -

Administrative Agent;

[ CostAb;e';ikdowh- of all costs for the First Cohstruction,Phase of the Project |

setting forth in such' categories: 4s reasonably required by the Administrative Agent, the
" utilization of :all proceeds of the Loan, and ‘any additional funds available or necessary for
‘completion of such Fi;st~Consuncﬁpn-Pha§c; . ST

NORE-N goverhmemal approvals and centifications required under any of the.

)} Writtcﬂ " é‘onﬁrmétio’n from a Lender’s Consultant that (i) Lender’s

.Consultant has reviewed the Plans and Specifications. for the First Construction Phase of the
- Project, (ii) the documents in which the Administrative Agent was granted a sccurity interest by

the Assignment of Project Documents satisfactorily provide for the construction and equ'ipm?nt'
of the Project Tmprovements for such Phase, (iif) the Plans and Specifications for such First

" Construction Phase have been reviewed and approved by all governmental authorities to which

such Plans.and Specifications are required to be submitted, and (iv) in the opinion of Lender’s
Consultant the Project Improvements for such First Construction Phase can be completed for an

amount not greater than the lesser of (A) thé maximum advances available under the Loan

(taking into. account the revolving nature of the Loan), together with any available funds of the
Borrower (including anticipated loans to the Borrower under the Community Documents), or (B)
the projected costs of such First Construction Phase provided by the Borrower - to the
Administrative Agent; ' o : :
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() - Soil test report, together with a certificaticn by Lender’s Consultant, if
requested by the Administrative Agent, that the results thereof have been incorporated within the
Plans and Specifications; ' _ '

- () Fully executed copies of all public works agrecments (if any) related to the
Project, together with evidence of all security required therefor; . '

. (m) I requested by the Administrative Agent, Completion Agreements in form
acceptable to the Administrative Ageat and executed by the Contractor, the Engineer and the
Architect for the Project as well as any and all subcontractors specified by the Administrative
Agent; R ' . :

oo oo (W) The fimal site plan for the First Construction Phase of tie Project, -
approved by all applicable governmental authorities;

S (©) Al gﬁdhg, bniiding ‘and other permits required in connection with the
- First Construction Phase of the Project; o : : '
(P) - A Phase I Environmental Assessment of the Land and évi.deqqe that all

m§hOMBnm Requirements have been and are being complied with;

(@  Anappraisal from an appraiser acceptable to the Adxﬂinistrative Agent;

® Cop'i'cs ofall leases oo,véring allor any part of the Property;

I O -\ sample ‘Residence. and"Care-Agree_ment in form and substance.
acceptable to the Admi:ﬁstia_tive_ Agent; : , . o

() Copies of all ‘organizational ~documents, resolutions, incurbency.
certificates and- good standing certificates of the- Borrower, the Guarantor .and such related

entities asthe Adm»im'stratiw Ag_cnt_.or its counsel Inay reasonably _require_;

filed" against the Borrower, the ‘Guarantor and such related persons and. entities -as the
Administrative Agent or its counsel may 'rc,ésonably_ require; -

o (v) Copies of all 'comm'umiy Documents, and evidence of their approval -by ’
- - all regulatory authorities (to the extent required by applicable laws, rules and regulations); .

- (W) The Administrative Agent’s receipt of CPA prepared ﬁn:inc_ial statemeénts
- for the most recent calendar year-end for the parties identified in Section 8.3(c) hereof; ’

()  If required by the Administrative Agent, dual obligee form payment and

performance bonds in form. and content acceptable to Administrative Agent covering any
subcontract for the Project from any entity which will provide materials or service for the Project

.having a value in excess of Five Hundred Thousand Dollars ($500,000);
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&y A ccmﬁcate in form attached hereto as Schedule v outlmmg the cost
projections and construction schedule with respect to the First Construction Phase of the Project,
and certifying that all items set forth in this Section 3.1 have been provided by the Borrower to
the Administrative Agent with yespect to such Phase and that there have been no material
changes in any such documents ‘or information since the date the same was sibmitted to the
Administrative Agent, which certificate must be countersigned by the Adxmmstratwe Agent prior
to processing the first draw with respect to such First Constmcuon Pbase;

(z}  Bvidence that all mortgages, financing statements’ and . other recordmg
documents executed in connection-with the Loan have been propetly recorded, or an agreement
from the Title Company that its title insvrance on the Land will take effect upon the initial
disbursement of Loan procecds and prior to such recordation; and

. (aa) . Copies of all documents, agxeements contracts and such other items_as
'Admnusuat:vc Agent may request in connection with the Infrastructuré Improvement Financing,
‘inciuding, but not limited to, evidence sansfactory to Administrative Agent that the Autbority -

- has obtained all necessary easements-and/or rights of way or otherwise has obtained access to the

~ land on which the Infrastructure Improvements will be constructed sufficient to compléte such
construction. ) :

3.2. Dchveg of Loan Documerits and Pamcgt gﬁ gggg Costs:: The Bonower, the

. Guamntor, the Tenant, the Contractor and Erickson (as appropriate) shall have executed and
-delivered to the Administrative Agent the respective Loan Documeénts and other documents to be
" executed, and all other documents and instruments reasonably required in connection with the
Loan shall have been executed and delivered to the Administrative Agent, together with payment
~ of all other fees and’ cxpenses, including the reasonable ‘expense of the Admunstranve Agcnt’
counsel required in connection with the Loan. : :

_ 33. chal Oplmons. The Admnustranve Agent shall have: recewed from counsel for
- thc Borrowcr, the Guarantor, the Tenant, the Contractor and Erickson legal opinions in form and
substance satisfactory to Administrative Agent with respect to such matters incident to the Loan

" as the Administrative Agent may reqmre :

34. B_e_cﬁg_t_x_@- The Mortgage and the related UCC financmg statements shall have
been filed or recorded in the-appropriate public records as may be necessary and appropriate to
evidence and perfect the liens and security. interests thereby created, or the Title Company shall

~ ‘have entered into an agreement with the Administrative Agent providing that its title insurance
_on the Land will take. effccl upon the initial disbursement of Loan prooeeds and pnor to such
:Jcco,ﬂahon .- P e e - L . e

35. Infrastrucuué Improvements; Escrow: The Admunstranve Agent shall have
received evidence acceptable to the Administrative Agent in its sole discretion that (i) the
Authority and/or the City has obtained al)- necessary legal rights from all parties in order to
complete Phase-1 of the Infrastructure Improvements, as more particularly described in Article
"XIH hereof, and (i) the Infrastructure Escrow bas been fully funded by the Borrower.
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3.6. . Other Documepis: The ‘Adniinistrative Agcnt shall have rccclvcd such other
documents as it may have reasonably reqnested in connection with the Loan and the Project.

ARTICLE 1V
REQUIREMENTS AND CONDITIONS

FOR ALL LOAN ADVANCES

The obligation of the Lenders to make any Loan advance is subject to the Borrower’s
satisfaction of the followmg requirements and conditions:

‘. - 4 1 Sahsfactlon of Imtnal Advance Reguirements: The Borrower shall have satisfied
. all requirements. of ‘Article. III if any such requirements were not satisfied prior to the initial

L advance of Loan proceeds for the First Construcnon Phase of the Pro_;ect

. 4.2. Afﬁdayx; of @mmenoement: The Borrower shall prowdc to the Admmxstranvc :
: Agcnt evidence. of the filing of an Affidavit of Commencement for the first Construction Phase
-commencing after the Closing Date, satisfactory in form under apphcahlc law, which Affidavit
-8hall be filed within thirty (30) days after commencement of any-work on such Construction
- Phasc, together with evidence that such Affidavit of Commencement has been sent to. all pcrsons

. and entities to Whom such Aﬂidavnt is rcqmrcd to be sent under apphcab}c law. .

'43. . Satisfaction_of Constructxon Phase Reamrements The Borrower ‘shall’ have o
o prowded to: the Administrative Agent. new. or updated versions of the documents described in

- Article I for that Construction Phase of the Project to whlch an advance rclatcs ‘a3 requucd by )

. _the Admlmstrat:wcAgent including at 2 minimum: °

B (a) ‘ upon Administrative’ Agem s request, a down-date endorseiment to the ttle

Lo pahcy descnbed in: Section- 3. 1 or .other endorsement or ‘agreement acceptable to the.

- Administrative Agent-guaranteeing the Admlmstranve Agent’s first lien with respect 0. such
advancc as requited under Scctxon 3.1; .

- (®) . upon Admunstranve Agent’s request an updated survey of any niew
.footmgs completed since the pnor advance of Loan proceeds; :

(c) . those documenits described in paragraphs ®, (g) (h), (' ) ()), (o) and (y) of
Scctlon 31 wnh respect to the Construcuon Phase to Whl(.‘h an advance relates;

SRR (d) any othcr documents deemed ncoessary by the Admxmstranvc Agcnt in__ .. ,

connection with the Construction Phase to whxch an advance relates; and

. - (e) evidence of the filing of an Aﬂidavnt of Complenon within ten (10) days

* following completion of any Construction Phase of the Project, together with evidence that such
Affidavit of Completion has been sent to all persons and entities to whom such notice is required
lobe sent under applicable law (reasonable efforts only required for this item).
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44. Residence and Carc Agreements:
o . (@)  With respect to advances for each Residential ‘Construction Phase, the
" Borrower shall have- delivered to the Administrative Agent evidence acceptable to the
- Administrative Agent that the Tenant has received and accepted Applications from Applicants to
- cither the Tenant Reserve List or the Tenant Standby List (not including Applicants to the Tenant.

. Putures List), together with payment of Priority List Deposits -by all such Applicants and
- - payment of Reservation Deposits by those Applicants on the Tenant Reserve List, :equal in

‘number to (i) seventy percent (70%) of the Continuing Care Units (as defined in the Residence

.. and Careé Agreements) to be constructed as part of such Residential Construction Phase, which
.. Applications specify either (A) by number, a specific Continuing Care Unit in a specific building
© 1o be constructed as part of such Residential Construction Phase or (B) that the Applicant will

dccept the next available unit of the type designated by the Applicant on the Application (e.g.

- Efficiency, Studio, One Bedroom, Two Bedroom, etc.), and (ii) except in the case of the First, -

. Residential Constryction Phase, eighty-five percent (85%) of the Continuing Care Umts i each”

. .prior Residential Construction Phase, specifying the same matters set forth in subpaits (A) and -
- (B).of subsection (i) above. The Tenant Standby List may be a complete list for the entire
~‘Project and need pot be restricted to a smg.le Phase. Notwnhstandmg the foregoing, the
: Admlmstranve Agent reserves the right to- exclude ‘from consideration towards the seventy
-perceit (70%) and/or elghty-ﬁvc percent (85%) requirements, Applications which _ the

‘Administrative ‘Agent, in the, Administrative  Agent’s reasonable judgmient, believes cannot be

‘dccommodated by ihie Residential Construction Phase at issue. (Applications may be excluded,

.. by way of example and not of limitation, in the évent a ]argc number of Apphcanons spcclfy a

- -particular type .of Continuing. Care Unit which cannot be accommodated ‘in a particular

‘Residential Construction Phase.) "The Applications shall be bona fide arm’s length ¢ contracts with

: Apphcams of Hickory Chasc, such contracts to be reasonably acceptable to the Administiative.

_Agent in form and substance. The Admmlstratwe Agent 'shall have the right to- audit existing

- Applications-at apy- time, including (subject to applicable laws regarding privacy) contacting

Applicants, to verify the status of such Applications. At the time 6f each request for an advance

of the Loan, the Borrower shall provide to the Administrative Agent the information necessary to

‘dcmonstratc satisfaction ‘of the réquirements of this paragraph, certified to the best of the -

Jmowledgc, belief and information of an efficer of the Borrower and also of either the Manager

or the Tenant, which details the Applications received and accepted by the Tenant- up to the date’
) :of the certification, and contains the following information for each Applicant: "(a) the name,

- address and phone number of such Applicant; (b) the Building number and Unit number or type
for which such Applicant has applied; and (¢) the amount of the Applicant’s Priority List Deposit
©_and Reservation. Deposits (as apphcable), together with the Full Entrance Dcposit expected to be
: paxd by such Applicant. The Borrower shall also have delivered to the ‘Administrative Agent
evidence acceptable to the Administrative Agent that all monies held in escrow pursuant to the -

" Residence and Care Agreements have been deposited in one-or mOore escrow accounts acceptable

to the Adm1mstxat1ve Agent.

(b)  With respect to cach Phase of the Project which -is not a Residential
Construction Phase, any other provision or.provisions of this- Agreement or any of the Loan
Documents to the contrary notwithstanding, all advances of the Loan shall be available only
‘upon the Administrative Agent’s approval of the commencement of such Constmcnon Phase,
which approval shall notbe umcasonably withheld.
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45. - Submission of D:sbg_ggmcm ﬁgg : Disbursements by the Administrative
Agent shall be made pursuant to monthly requisitions on the form attached hereto as -
Schedule XITl or any form oOtherwisc acceptable to the Administrative Agent (the
‘ .“Dlsbnrsement Form™), submitted by the Borrower and approved by the Lender’s Consultant,
in such detail as may be required by the Administrative- Agent. As of the date bereof, the
Administrative Agent agrees that the Disbursement Form is acceptable to the Administrative
. Agent. Disbursements for labor and services provided by subcontractors' shall be. subject to -
retainape equal to ten percent (10%) of each subcontract, until such subcontract is fifty percent: . -
(50%) complete, and thereafter five percent (5%) of all requisitions for such items pursvant to
such subcontract (any excess to be released by the Administrative Agent at that time). The
balance of all retainages- shall be released following completion of the Phasc to which ‘such
_ . suboontract relates and upon compliance with the conditions set forth in Article V regarding final
. advances. No advances will be made for materials delivered to or stored on the Property which
‘have not "been physically incorporated. into the Project, unless the Borrower has made available.
for inspection by the Administrative Agent (i) written evidence from the seller or.fabricator
ldennfymg the stored matenals and indicating that ownership of the materials is vested, or upon

~ payment therefor will vest, in the Borrower free and clear of liens, and (i) evidence satisfactory

" to the Administrative Agent that the materials are secured, insured and pmtected against theft or -
damage. No advances shall be made for any non-Project related costs or expenses except as
: perrmtted under ‘Section 2.1(a) of this Agreement regarding’ the ‘Working Capital Advances

- .{(subject to the: hxmtatlons set forth therein on such npms) "All requisitions for Working Capltal

. ‘Advances and/or for dévelopment fees or Distributions shall be inclided in the Disbursemeént

g Form- and othcr documcntatxon related to copstruction costs; and shall additionally be submitted
_under separate cover to thé attention  of Wayne D. Horvath, Partfolio Manager- .of the
Admunstxatxvc Agcnt at the addrcss set forth in Section 10. 6 hcreof

) . 4.6 ections: Approval by the Admmlstranve Agcnt of each dxsbursemcnt wxll :
" require a certification ‘by a -Lender’s Consultant: watranting - that all . complcted work on the -
Project as of the date of any draw has been pezformed and all matefials installed accotding to the
Plans and Specifications, together with copies of approvals and certifications. by -appropriate
govemmental agenclw of their approval and acceptance of work oompletcd onthe Project. -

- 4.7, Addmonal Reguncmcnt and Conditions: The obhgauon of the Lenders to make
any disbursements hereunder shall be subJect to satxsfachon of the fol]owmg requuements and
oondmons :

- G)] The BOrrower shall have submmed a complete and fully executed .
- ~dJsbursement request, duly approved and certified as prov1ded in Section 4.5. hereof by the nme“ _
spccxﬁed in Section 2.1(b);

® - At its optlon the Adlmmstranve Agent shall havc received an

endorsement to the Lenders’ title insurance policy on the Property, issued at the Borrower’s

expense and covering all advances through the date of the most recent prior advance (but not

including the current ‘advance for which disbursement is being requested by the Borrower)
indicating that there has been no change in the status of title and containing no svrvey exceptions

_not theretoforc approved by the Administrative Agent; : : ‘
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- Tequisition relates;

. otherwise Tequested by the Administrative Agent (or any Lender through the Administrative

Agent), such analysis shall include hard costs only..

(d)  No Bvent of Default, nor any event or state of facts which- w:th notice or

+ Passage of time or both would constitute an Event of Default, shall then exist;

(&) The Administrative Agent shall have received a copy of all grading, .
.building and other permits required for the Con'st‘ruction: Phase of the Project to which such -

@  The Administrative Agent shall ‘have receivéd any reasonably reqliiied

. endorsements or .modifications to casualty, liability and other insurance requested by the
* Adminjstrative Agent or required to be provided under the terms of the Loan Documents; - .

(g) The Administrative Agent shall have reccived final title insurance policies -

" and policies of insurance issued ‘pursuant to and reflecting the requirements of Sections 3.1(a)

and 3.1(d) hereof, for all Property encumbered by the Mortgage; -

" prior draw, togéther. with all other Project Improvemerits, and certified as to all requitements of

the -Admjnistraﬁve Agent;

() - The Administratiyé Agent .shall have received  lien waivers or -other

evidence 'df payment of the contractor, all subcontractors, laborers, mechanics, -suppliers and
‘materialmen through the date of the most rceent draw request, or, if the most recent draw

‘request occurred more than forty-five (45) days prior to the current draw, then such waivers shall
be through the end of the calendar month immediately preceding the current draw;. '

) The Administrative Agent shall have received copies of such additional

.pénn‘its_“and' Licenses for completion of the Project as ‘may be necessary or required by

- governmental authorities having jurisdiction over the Project;

(%) The Administrative Agéit shall Have réceived evidence that the Botrower ** -

has invested in the Project Twenty-One Million Three Hundred Fifty Thousand and 00/100
Dollars ($21,350,000.00) of its own funds or subordinate debt (which may consist of the .
‘Mezzanine Financing, provided that Windsor OH Holdings, LLC and the Administrative Agent

. the Infrastructure Improvement Financing). The amount of Borrower’s equity requirement

which may consist of Pre-Development Soft Costs shall be determined by the Administmtivg

" Agentin its sole discretion; : , :
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(l) The Borrower shall have provided to Administrative Agent copl% of paid
real estate tax receipts for all property covered by the Mortgage (including all service payments
and/or community devclopment charges required to paid by the Borrower pursuant to the terms
of the Infrastructure Improvement Bond Docurnents). for each tax payment date occurring, prior
to the date of such disbursement; and ' .

S (m) = The number of Apphmms certified pursnant to Sccuon 4.4 of this
Agreemcnt shall not have fallen below: sixty-five percent (65%) of the Units in any one or more
Residential Construction Phases:for which the Lenders have advanced funds.

4.8. chrcscmahons and nggg The representations and wamnues set forth in
Article VII hereof shall be-true and correct in all maferial respects on and as of the date of the
initial advance for each Comtmcuon Phase, and no Defanlt or Event of Default shall then exist
" under this Agrccmcnt. .

ARTICLEY

REQ ZUIREMENTS AND CONDITIONS

In addition to all othér c0ndmons set forth in Articles TI- and IV, the 6b]1génon of the
Lenders to make the final -advanice of the Loan for-a Construction Phase shall be sub;ect to the
Administrative Agent’s rccelpt of the followmg

. '51.  Subniission of DocumentS' ‘The Borrower shall submxt the following 1tems 10, thc
Adlmmstrauve Agent:

_ (a) Walvcrs of ‘liens from the general contractor and all subcontractors .
. laborers, mechanics, supphers and materialmen who bave worked on the relevant. Constmcuon '
‘Phase of the Project through the datc of the most recent ‘draw rcqucst related to such
"Construction Phase, or, if. the most recent draw -réquest for such Construction Phase occurred
.more than forty-ﬁve (45). days prior to the final advance for such Construction Phase, then such
. vaivers shall be through the end of the calendar month immediately ‘preceding the final draw
_request for such Construction Phase (with final waivers to be submitted to the Administrative
-Agent within ten (10) days after thc final advance as prov1ded in Secnon 7.8 of this Agrccmcnt)

() I reqmred by the Administrative Agent, -certificates. of completxon n
form and -substance satisfactory to the. Adminjstrative Agent, from the Borrower und. the

--:Lender’s Consultant certifying complétion of. all of Borrower’s’ requucmcnts rclanng tote .

relevant Construction’ Phase of the Pro;cct under the Loan Documents;

©) COp]CS of final: Certificates of Occupancy (or such other certificate or
permit as may be necessary to entitle the Borrower, Tenant and Manager to full uvse and .
‘occupancy ‘of the Construction Phase of the Project) issued for the Construction Phase of the
; Pro;ect just completed

(d)* Copies of such addmonal permits and licenses for final complction and
occupancy of the relcvant Construction Phase of the Project as. may be ncccssary or reqmrcd by
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_povernmental authorities having jurisdiction over the Project, including, but not limited to,
(1) any permits or Licenses required by the State of Ohio to operate a continuing care retirement
‘community; and (ii) any other permits/licenses required. : .

(&) . An as-built survey certified as per the requirements of the Administrative
_Agent; . ‘ o

® Atthe Administrativc Agent’s request, a final endorsement to the Lenders’
tille insurance policy dated as of the ‘date of final disbursement and showing no matters
- upacceptable to the Administrative Agent; and

S (5)  Bvidence acceptable to the Administrative Agent that casualty and liability
4insurance has been placed in force and effect with respect to all Project Improvements in the
relevant Construction Phase. S ‘ . o

: .5:2.  Other Requirements: The Borrower shall have paid all -reasonable ‘costs and
-+~ ¢txpenses-of the- Administrative Agent and the Lenders accrued to date in connection with the
- completion of the Project and review of final disbursement requests. I

ARTICLE VI

. GENERAL PROVISIONS
- REGARDING DISBURSEMENTS

- . 6:1. " Insufficiency of Loan Proceeds: I at any time duting the termi of this Agrcément,
the Administrative Agent determines in its reasonable judgment that the rémaining undisbursed
-"_ portion of the Loan (taking into ‘account the revolving nature. of the- Loan), together with
- available fands of the Borrower (including current and future 10ans 1o the ‘Borrower ‘from the: -
- Tenant) is insufficient for-any reason to complete fuily the Project Improvements in accordance
- with the Plans and Specifications, to pay all debt service in connection with the Loan and 16, pay
- -all other costs, both ‘direct and indirect, of the. Project, the Borrower shall deposit with the
Administrative Agent or its designee within ten (10) days of noticc from the Administrative
Agent such 'sums of money in cash (from sources other than the Loan). as may be required to
eliminate such insufficiency. Any amount so deposited by thie Borrower shall stand as additional
Security for the Borrower’s Obligations under this Agreement and the other Loan Documents,

- and shall be disbursed before any further Loan advances are made hereunder.

.+...... 62 “Authorized Disbursements: Notwithstanding any other - provision of this
-Agreement, the Borrower hereby irrevocably authorizes the Lenders, at’ the ‘option” of the -
Administrative Agent, after the occurrence of any Default to make -disbursements of Loan
Proceeds (i) directly to the Title Company or any public authority for fecs, assessments or taxes |
~owed with respect to the Project, any insurer of the Project to whom premiums arc owed for the
maintepance of insurance required by the Loan Documents, or to any contractor, subcontractor,
‘Taborer, mechanic, supplier or materialmen furnishing labor, services or materials in coonection
with the Project for any amounts ‘due them in connection therewith, or (ii). directly to the
Administrative Agent and the Lenders for interest, fees, expenses and any. other -amounts
advanced by the Lenders or required to be paid to the Adminisﬁative Agent or the Lenders under
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" the Notes or thie other Eoan Docurients. No} further authorization from the Borrower shall be
necessary for the Lenders to make such direct disbursements, and all such disbursements shall
satisfy pro tanto the'obligat_ion of the Lenders hereunder and shall be secured by the Mortgage.

"~ - 63. Disbursements Do Not Constitute Waiver: No disbursement of any Loan
roceeds by the Lenders shall constitute a waiver of any of the conditions of the obligation of the
. Lenders to make further disbursements nor, in the event the Borrower is unable to satisfy any
such condition, shall any such disbursement have the effect of precluding the Lenders, through .

" the Administrative Agent, from thereafter declaring such inability to be an Event of Default.
: | ARTICLE VII

REPRESENTATIONS AND WARRANTIES
The Bénow&'mprcSénts and warrants to tbe'Adminisn‘ativé Agent and the Lenders as of
- the date hereof, and is deemed to represent and. warrant as of the date Borrower submits any-
, -disbursement- request to the Administrative Agent hereunder and.as of the date of any

disbursement hereunder, unless modification thereof has beén -approved by the Admi‘:ni_suaﬁvc

- Agent or whete approval is not required, that:

. . .71, Ongoing Accuracy of Representations and Warranties: All representations and
‘warranties made by the Borrower and/or the Guarantor or by any other person or entity on behalf -

.of the Borrower or the.Guarantor- to the Administrative Agent and the Lenders in conngdion

- with the Loan are true, complete and correct in ail material respects.

72. Organization and Authorization of Boirower: The Borrower is a duly organized

and validly existing limited liability company formed under the:laws of Maryland, and ‘that the A

-Borrower has all necessary power and authority to execute and deliver, and to consummate the

. iransactions - contemplated in, this Agreement, the -other. Loan Documents; and . all ‘other
-agreements and instruments herein mentioned to-which the Borrower is a party.

. .73.  Actions Pending: ‘Bxcept as previously disclosed to the Administrative Agent in -
writing; there is no action, suit, investigation or proceeding pending or, to the knowledge of the -
Borrower, threatened, against or affecting the Borrower, the Guarantor, the Tenant or the Project,
. or any propertics or rights of the Borrower, the Guarantor, or the Tenant before any court,
 arbitrator or administrative or govemmental body which might affect the Project or which might
- result in any. material adverse change in the business, financial condition or operations of the . -

- Borrower, of the Guarantor, or of the Tepant. .~ . - ’ .-

74.  Statutes, Judgments, etc.: To the best of the Borrower’s knowledge, there is no
law, statute, rule or regulation which would bc contravened by the execution, delivery, or -
;performance of this Agreement or the other Loan Documents, or the construction and ‘equipping
of the Project Improvements as herein contemplated. There is no judgment, decree or order of
any court or government agency .binding on the Borrower, the Guarantor, or the Tenant which
would be contravened by the execution, delivery, or performance of this Agreement or the other
Loan- Documents, or the construction ‘and equipping of the Project Improvements as herein
contemplated. ' ' '
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75.  Uscof the Project: The use of the Project as herein conternplated complies, in all
-material respects, to the best of the Borrower’s knowledge, with applicable restrictive covenants,
“zoning ordinances, environmental regulations and controls, and otber requircments and
Tegulations of governmental authorities having jurisdiction over the Project or the.uses thercof.

_ 7.6. Taxes: Al federal, state and local tax retumns and reports of the Borrower, the
. Guarantor, and the Tenant required by law to be filed have been duly filed, and all taxes,

' assessments, fees and other governmental charges.upon the Borrower, the Guarantor and the
Tenant and their properties, assets, income and franchises which are due and payable have been
paid, unless the same are being contested in-good faith by appropriate proceedings and the party
~owing the same has created a reserve therefor in an amount acceptable to the Administrative
Agent. Bach of the Borsower, the Guarantor, and the. Tenant maintains adequate reserves and/or
‘accryals in respect of federal, state and local taxes:for all fiscal periods, and the Borrower does
not know of any unpaid assessments for any taxes or any basis therefor. -

-~ 7.7~ NoDefault: Except as previously disclosed to. Adminisirative Agent in writing, to

- the best of the Borrower’s knowledge, there exists no default, by the Borrower, the Guarantor, or
-the Tenant, in the payment of any indebtedness or in the performance of any obligations under -
any mortgage, indenture, lease, contract or other agreement, instrument or undertaking to which

..any of them is a party or by which any of them or their assets may be bound and which might
have a material adverse effect upon any. of them, and no Default or Event of Default-as herein -
provided bas occurred. To the best of the Borrower’s knowledge; the Borrower, the Guarantor,

. and the Tenant are’ not in default under any order, judgment,” award or decree of any court,
' arbitrator, or governmental authority binding on or affecting any of them or by which any of

. - . them or thejr assets may be bound or affected, and no such order, judgment, award or decree
~ - materjally adversely affects the ability of any of them to carry on its business as now conducted:

+ "or the ability of any of them to perform its Obligations under this Agreement or. the other Loan -
Documents. ' o o

7.8.  No Affiliate Obligations:- Senjor Living Limited Partnership, a Nevada limited - . -
partnership, Senior Living Limited Partmership T, a Nevada limited partoership, J&N Nevada
Holding, Inc., a Nevada corporation, JCE  Holding Corp., a Maryland corporation (collectively,
the “J&N Entities”), any of the trusts holding an’ownership interest in any of the J & N Entities,
Guarantor and Erickson Group, LLC'(“EG”) ar¢ not owed any amounts.of any kind, including
‘amounts of the type described in. Section 8.10 hereof, by the Borrower as of the date of this
Agrecement. _ A . A ' '

- 7.9. - Infrastructure Improvement: :--Bach of the fépxésehtaﬁons and warranties of the - - --
Borrower. set forth in Section 13.1 of this Agreement are true, complete and correct in all

material réspects.
- COVENANTS

The Borrower covenants'and agrees with the Administrative Agent and the Lenders that, - -

50 long as any portion of the Loan remains uppaid:
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8.1.  Construction of Project Improvements: As Jong as all of the Lenders have not -
failed to comply with their several funding obligations under this Agreement, the Borrower will
cause the Improvements for each Construction Phase to be complefed in accordance with the
Plans and Specifications for each Construction Phase on or before the Completion Date for cach .
Construction ‘Phase, free and- clear of all liens other than the Mortgage and any junior
~ -encumbrance permitted thereby. Bach intended addition, deletion or modification fo the Plans

and Specifications shall be approved in writing by all governmental authorities to whom: such
Plans and Specifications are required to be submitted. No modificition of or amendment to the
"Plans and Specifications for any single Construction Phase approved by the Administrative
Agent, which-cither (i) results in a changc which is structural-and material in nature or (ii) results
in an increase in construction costs in excess of the contingency amounts shown in the approved
" budget for any Construction Phase shall be made without prior written approval of the
Adniinistrative Agent The Administrative Agent shall vse its rcasonable efforts to .approve or
*deny any request for a change order wrthm seven. (7) anmese Days '

- 82 Mamtenanoe of E!'QP."JI!; Insurance -The Borrower will keep or cause 10 be kept :
- ‘the Project Improvements and all of the property useful or necessary in the operation of Hickory

Chase in good working order-and condition. The Borrower will obtain-or cause to be obtained

- . and maintain in full force and cffcct any and all insurance reqmrcd hereby and by the Mortgage. -

Al pohcres of insurance shall be in form and with. compamcs satrsfactory to the Administrative
- Agent in-amounts required by the Loan Documents {and in any event not less than amounts .
sufficient to prevent any ‘co-insurance Liability of the. Borrower or the Lenders), nammg the. .
-Administrative - Agent as Mortgageg,- as agent for the Lenders, . with loss payable to”the
Administrative Agent, as agent for.the Lenders, as their interests may appear, and providing for.
*not less than thirty (30) days prior written notice to thc Admmxst:rauve Agent of any intended

. mnccllatxon termination or reductron in coverage..

8.3. Fmancral Statemcms Books and Records:

. (@) The Borrower. shall provide or cause. to be provided, to each of the

. lenders-within fifteen (15) days after the end of each calendar month, or at such other times as

required under the Loan Documents, a statement or schedule reconciling the date-and amount of

+ all Entrance Deposits received by the Tenant to the payments due under the terms of the Notes.-

All of the foregoing information shall be oemﬁed to the best of the k:nowlcdge belief and
) -'mformatron of the Borrower ' : : :

The Borrower and the Guarantor shall delrver to each of the Lenders
.-..within tbn'ty (30) days after the close of each calendar. month of each calendar year, beginning.
with the calendar month during which this Agreement was executed, for itself and for the
'I‘enam a balance sheet, statements of income and expense and rctained earnings and a statement
of cash flows, on both a consolidated and consolidating basis for all such entities, for that portion
“of the fiscal year-to-date. then ended, prepared in conformity with generally accepted accounting
principles, applied on a basis consistent with that of the preceding year (or contarmng disclosure
of the effect on financial position or results of operations of any change in the application of -

. gcnerally accepted accounting principles during the year), prepared and certified as to accuracy,

- in the case.of the Borrower and the Guarantor, by the chief financial officer of Erickson:
Retirement Communities, LLC (the Guarantor, which is also the initial Manager and the

DMEAST #9982267 v11 : : 34




Developer), in the case of the Borrower, on behalf of such entity s a member of the Borrower,

and in the case of the Tenant by an officer of the Tenant, together with a letter in the form

attached hereto as Schedule VI regarding compliance with all covenants set forth in the Loan

. Documents. The financial statements required under this paragraph (b) for Erickson Retirernent .
Communitiés, LLC shall include management discussion and. analysis of the contents of such

. financial statemeits. ,

; "(¢)  The Borrower and the Guarantor shall deliver to each: of the Lenders
within ninety (90) days after the close of each fiscal year beginning with the fiscal year ending
"December 31, 2008, a draft balance sheet for itself and for the Tenant and, if requested by the
Administrative Agent in its sole discretion, the Contractor, as of the close of such fiscal year and
draft statements of income and rétained carnings and a. statement of cash flows, on both a

" consolidated and-consolidating basis for all such entities, for the year then ended, prepared in
‘conformity with generally accepted accounting principles, applied op a basis consistent with that
of the preoedmg year (or containing disclosure of the effect on financial position or resuits of

_operations of any changé in the application of gepenally accepted accounting principles during .

' the year), by a firm of independent certified public accountants acceptable to the Administrative

4 AgenL The. Borrower and the Guarantor shall deliver to each of the Lenders within one hundred

‘twenty (120) days after the close of ¢ach fiscal year beginning with the fiscal yedr. ending

.December 31, 2008, a ‘finalized balance sheet and financial statements for itself and for thc< :

‘Tenant as desciibed in the immediately preceding sentence, prepared in the samc manner as
aforesaid, all of -which shall be audited by a ﬁnn of- mdcpcndent cemﬁed pubhc aocountants.
: acccptab]c to'the Admxmstmtwc Agent. : '

The Borrowcr and the Guarantor shall furnish to each’ of the Lenders, -

; 'thlnn ten (10) days after filing thercof, copies of all federal, state and local i income tax returns
.or mformanonal filings for the Borrower, the Guarantor, and the Tenant : A

. (e) The Borrowcr will, and will cause the Guarantor and the Tenant to:. (a) at
all times maintain complete and accurate records and books of account in accordance with .
generally accepted -accounting principles, (b) comply with any or all other reasonable rcportmg,

" verification, inspection and other administrative requirements of the Administrative Agent as
requ&sted by the Administrative Agent from time to time and (c) permit ‘each of the Lenders, by -
its ‘agents, accountants and attorneys to enter and mspcct all propeities and operations of the
Botrower, the Guarantor, and the Tenant, and to examine such records and books of account.
Fach of the Lenders will use reasonable efforts not to interfere with the busmess of the
Borrowcr, the Guarantor or the Tenant in the course of such mspecnons

M The ‘Borrower will dehver or cause the Gnarantor to deliver io eachofthe - = - - .

Lenders not less than thirty (30) days prior to the start of each new ﬁscal year, an annual
-opcratmg budget for Erickson Retirement Commumnes e ' »

(g) The Borrower will deliver or cause the Guarantor to dehver to the Lenders
w1thm twenty-one (21) days after the end of each fiscal quarter of Erickson Retirement
‘Communities, LLC a project status report for the Project.
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(h) “The Borrower will deliver or canse the Guaranitor to deliver to the Lenders
within thirty (30) days after the end of each calendar month a monthly marketing report with
narrative analysis for the Project, including information with regard to presales, Entrance
Dcposnts and settlement of Umts, all in a form satisfactory to Admmxstmtwc Agent.

. () - The Borrower will, and will causé the Guarantor, the Tenant and Enckson
to, supply to an Administrative Agent promptly upon its request, but in no event later than thirty.
" (30) days following such request, such other information about-their financjal condition and
business affairs as an Administrative Agent may, from time to time, reasomably request, the.
parties hereby agreemg that it shall be reasonable for an Administrative Agent at any lime to
request at a minimum (and without limitation of other materials which it may be reasonable for
. the Administrative Agent to request from time to time) financial statements and information

o 'regardmg loan and guaranty obligations and liens on assets for the Guarantor the Tcnant and/or

Enckson.

Ce 8 4, Avallablhgy of Funds: Upon request by the Admwinistrative Agent, the Borrower
will furnish the Administrative Agent satisfactory evidence that funds necessary to complete the
- Project in excess of the proceeds of the Loan (takmg into account the revolving nature of the -
. -Loan) together with any required funds of the Borrower (including cirrent and future loansto the
,Borrpwcr fmm the Tcnanl) have becn advanoccd by or are avaxlable 1o the Borrower.

. Qemﬁ_c_g,gggg, Licen ﬂ, Permits, etc.: The Borrower will obtam or cause to-be
obtmned all certifications, licenses, pérmits and govemmental approvals as may be necessary or

. requued to- complcte the Pro;ect and fumish copies to thc Admlmstratwe Agent upon their
nreeelpt .

. ~ 8.6. Notices: Thc ‘Borrower will promptly give written notice to the Admmxstratwe .
~ Agent of (i) all Jitigation in excess of $100,000 (individually or in aggregate) affecting the

‘Borrower, the Guarantor, the Tenant, or any aspect of the Project, and (ii) all complaints and -
¢harges made by any governmental authority having Junsdxcnon over the Pro_;ect ‘which may
delay the construction. of the Pioject. Improvements, require material chanoes in the Plans and’
‘ Specxf canons or otherwise i unpau the security of the Lenders.

» o 8 7. Payvinent of Obhganon The Borrower will pay and dlscharge (or cause to be
paid and discharged) at or before maturity all of their material obligations and liabilities, .
_inchuding (without hmltatlon) tax liabilities, mcludmg, but not limited to, all service payments
and/or community development .charges required to be paid-by the Borrower pursuant to the
-~terms of the Infrastructure Improvement Bond Documents, and will pay or cause. to be paid all

costs and expenses of constructing and equipping the Project Improvements, and claims for . e

" labor, materials, and supphcs that, if unpaid, might become liens on the Property, except such as
are being contested in good faith by appropriate proceedings. The Borrower will maintain in .
accordance with generally accepted accounting prmcnples appropriate reserves for the accrual of
any such obligations and liabilities. :

- 8& Further Aséuranccs:' Upon request by the Administrative Agent, the Borrower
. shall do (or cause to be done) any act or execute (or cause to be executed) any addjtional
* documents (including, but not limited to, security agreements and financing statements on any;
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personalty included or to be included in the Property) as may be reasonably required by the
Administrative Agent to confirm the lien and secority interest of the Mortgage or any other Loan
Documents.

89. Sale of Assets, Consohdanon. Memer Bre.: Except for transactions exclusively
‘between the Borrower and the Guarantor, and except as otherwise specifically permitted in the
Loau Documents, neither the Borrower nor the Guarantor nor the Tenant, shall (a) sell, lease,
transfer or otherwise encumber or dispose of any of its- properties or assets, other than (i) arm’s

‘length Jeases entered into in the normal course of business at Hickory Chase or other retirement
"communities with banks, beauticians or other service providers contemplated to be a part of the
overall community development, (i) easements or other- encumbrances neccssary for the:
developmeut of Hickory Chase or other retirement . communities which ‘do not represent an
“economic obligation on the part of the Borrower or Guarantor and which do not impair the value. -
.- 'of the property on which they are granted, and (jii) disposal of wom out or obsolete assets which
. .are replaced at the time of disposal with assets of ‘equal or greater value; (b) consolidate with or
_Ierge into -any other ennty, or pemmit another entity to- merge into it, or acquire -all or
- substantially ‘all the propertics or assets of any other person or entity; (c) enter into an
. ‘arrangement, directly or indirectly, with any person whereby it or any of its subsidiaries or
. ‘Affiliates shall sell or transfer ‘any property, real or.pérsonal, which is used and useful in jts
‘business, whether now owned or hereafter acquired, and thereafter rent or lease such propeny or -
_other property for substantially the same purpose orf purposes as the property being sold or
- .transferred, without first givmg the Administrative Agent prior written notice thereof.. and
‘. answering any reasonable inquiries made by the Administrative Agent with respect to the detmls
~of such activity in order to permit the Administrative Agent to-determine, among other ‘matters,

. whethier the Administrative Agent would: consider such an activity an' Event of Default under

Sectioii 9:1(0) of-this Agreement; (d) cause of consent to (i) any change in. the name of, or the
o OWlle]Shlp of membership interests in, the’ Borrower, or the Tenant, or (h) any. change in the
- ‘name of the Guarantor, or any Transfer with respect to the ownership-or ‘membership interests in
: the ‘Gudrantor; (€) without the Administrative Agent’s prior written consent, cause or consent to
any change in ‘(i) the Borrower’s Organizational Documents, (ii) the identity of the Manager or
"(iii) any material change in the manner in-which the busiriess or operations of the Boirower, the -
.Guarantor or the Tenant is conducted, or (i) without giving written notice to the Administrative
" Agent and answenng any reasonable inquiries made by the Administrative Agent with respect
- thereto in order to permit the Administrative Agent to detcrmme, among other matters, whicther

. -the Administrative Agent would consider such activity an’ ‘Event of Default under Section 9.1(0) -
* . of this Agreement, cause or permit any change in the role or continued employment of more than

. .two (2) members of Senior Management of the Guarantor within any twelve (12) month penod
whether vohmtary or involuntary, by resignation, retirément, death dlsablhty orotherwise. =~ -

8 10. Dzsu'ibutlons Etc:

_ (a) Except for transactions exclusively between the Borrower and the
Guarantor and as otherwise peomitied in this Agreement, neither the Borrower nor the Guarantor
- will, without Administrative Agent’s prior written consent, pay any income, bonuses, profits,
dividends, salaries or fees to, or make any Distribution of cash or property to, any members of
the Borrower or the Guarantor or Affiliates of such members (including other entities in which
the Borrower or the Guaraator own an interest); provided, however, that so long as.no Default

" DMEAST #9982267 v11 37




shall have occurred -and be continuing or would be created by any such Distribution, and
~ provided the Borrower sends Administrative Agent a separate written notice (L.e., separate from
" financial statements or other reporting requirements under the Loan Documcnts) (cach a “Pre-
distribution Notice”) and supplies the Administrative Agent with all information reasonably
g requcsted by the Administrative Agent with respect to the following items prior to any payments
or Distributions being made under this Section 8.10: (a) the Borrower and the Guarantor may
make Tax Distributions; so long as (i) prior to the payment of any such Tax Distribution, the
Administrative Agent shall have received and approved (which approval shall not: be
mreasonably withheld) the Borrower’s wiitten calculation of such Tax Distribution and (i) such
~Tax Distribution is paid by the Borrower or the Guarantor within thirty (30) days.of the date on
‘which such tax lability is due and payable; (b) the Borrower may make Dcvclopment )
'Distributions (as defined herein) to its members calculated as five percent (5%) of Initial
‘Entrance Deposits for each Residential Construction Phase, or, in the event the Guarantor is-no
* Jongér a member of the Bomrower, amounts equal to such Developinent Distribution may be paid
. .as a development fee under the Development Agrecment, but no such Development Distributions -
or fees (oollccnvely “Development Distributions™) shall be paid in-advance of the following

. schedule: (A) prior to the date Construction Phase RB 2.1 or any Residential Constmcnon Phase

_after Construction Phase RB 2.1 achieves an occupancy of ninety-five percent (95%), the
-Development Distribution for any Residential Construction Phase shall be paid only. when such

. ..Residential Construction. Phiase achieves an occupancy of mncty-clght percent. (98%); and’

- () after Construction. Phase RB.2.1 or any Residential Construction Phase after Construction
- Phase RB 2.1 achieves an occupancy of- ninety-five percent (95%) one-half .(1/2) -of the
Development ‘Distribution for each Reésidential Construction Phase - (mcludmg Residential
Construction’ Phases built prior to Construction Phase -RB 2.1) shall be paid when such
-Residential Construction Phase achieves an occupancy -of ninety-five: percent (95%) and the
remaining one-half (1/2) of such Development Distribution shall be paid ‘when such Residential
-Construction Phase- achieves an occupancy of nmcty—cnght percent (98%); (c) subject to the .
provxsxons of Section 8.18 hcrcof ‘and ‘to the other provisions of the Loan Documents,. paymcnts '

" may be made to Erickson in aocordance with . agreements prevmusly approved by the
Administrative Agent and set forth on Schedule VI attached hereto; and (d) the: Guarantor may
make Distributions at its discretion, so long as there exists no material event of default by the

* Borrower or the Guarantor in the payment of any ‘indebtedness or in the performance of any .

- ‘obhganons under any mortgage, indenture; or other agreement’ guarantecmg, evidencing or

 securing indebtedness to which either of them is a party, and Guaraotor is inr compliance with the

_Liquidity Covenant set forth in Section 8. 18. Exccpt for amounts pcrmmed to be paid under the
terms of this Section. 8.10 or Secuon 8.11(c) below, at the times and in the amounts permxttcd
‘bereunder, neither the J&N Entities (as defined in Scction 7.8) nor EG (as defined i Section 7.8)

" "not any of the trusts holding ari ownership interest in any of the J&N Entities, EG; or Guarantor -

‘'shall be owed any amounts by the Borrower or the Guarantor during the term of ﬂié Loan.

.(b)  Notwithstanding anything sét forth herein to the contrary, (i) the Borrower-
and Guarantor covenant and agree that annual Distributions under the Growth Pamapauon Plan
and Distributions to Common B Members under Group’s opérating agrccment may only be

“made, to the extent allowed under section 8.10(a) above, in the ordinary course of business
between March 15 and August 15, and (ii) Distributions to Group, Mr. John C. Erickson, Nancy
Erickson, Related Entities or fannly members of Mr. Erickson (collectively, “Group

- Distributions™) shall not exceed, in any calendar year, in the aggregate, the sum of the amount
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. reqmrcd to make Tax Distributions plus $500,000. The foregoing restriction under subpart (ji)
. will not apply if (A) no Event of Default under this Agreement has occurred or is continuing, and - .

_ (B) after giving cffcet to such Distribution, the Guarantor would have cash and cash equivalents

_ in excess of (x) an amount needed to. satisfy the highest level of liquidity required under any
liquidity covenant contained in documentation relating to the Senior Indebtedness, plus (y) 50% -

- of the outstanding principal balance of -Parity Debt. The definitions for the terms used in.

Sections 8.10(b), (c) and (d) bereof not prcvxously defined in Arucle I hereof are sct forth in

- Schedule XI attached hereto.

(©  The Guarantor shall have the rig,ht, in connection with a pcrmxtted salc of
a Continuing Care Project, to transfer its interest in a Landowner, including, if applicable, as a -
redcmphon or a Distribution, to an Operator (a “Sale stmbutxon”)

The Guarantor shall deliver to the Administrative Agent an original
. Annual Dlstn“butlon Certificate on or before June 1, in each year, setting forth the Distributions
-+ : foade, if any, in the immediately preceding twelve‘month period and stating oomphance with the .

- provmons of thls Section and Section 8.18. ‘ A .

o © Notwithstandmg anythmg set. forth 'herem‘ to the con‘trary,' the Guarantor
. ‘mhay- make payments of reasonable salary and annual bonuses paid in the ordinary course of
. business (excluding Distributions), to its officers, and of rcasonable director’s fees to its-

L directors, consistent with past practices.

. '8.11. -Additional Debt: Except for txanaacuons excluswcly between the Borrower and -
: the ‘Guarantor, neither the Borrower nor-the Guarantor shall incur, -creaté, assume or permn to
. cxxst any obhganon or obligations for money borrowed or other indebtedness or debt obligations’ -
- . of any type other than (2) the Loan and Obligations described hérein or other obligations in favor
. of the Lenders; (b) loans: made_pursuant to the terms of the Community Loan. Documeénts;.
© loans from members, provided repayment of such loans is’ subordinated to repaymcnt of the
Loan to the Lenders under the terms of the Loan Documients; (d) trade debt of the Manager
-~ “incurred in the ordinary course of business; (¢) thc Mezzanine Fmanmng; and (f) the New Officé "
Bmldmg Finanmng, without first . glvmg the Admiinistrative Agent prior written notice thereof
- and answering any reasonable inquiries made by the Administrative Agent with respect to the
. details of such activity in -order to permit the Administrative Agent to determine, among other
‘matters, whether the Administrative Agent would consxder such activity an Event of Default
~ under Section 9. 1(0) of this Agreement. Notwnhstandmg the above or any other provision of -
* this Agreement to the contrary, during the Loan {erm, the Borrower will not incur any additional

- ~indebtedness which js not expressly subordinate to the Loan on terms- acocptable to the Lenders, _ .. |

nor wﬂl it allow any- addmonal liens on any of its assets.

8.12. Guaranties: Except for (a) transactions excluswely between the Borrower and the
‘Guarantor, (b) the endorsmg of checks or other instruments for deposit or collection in the -
: ordmary course of business by the Borrower and the Guarantor, and (c) the guaranteeing of loans
in favor of the Lenders as approved by the Administrative. Agent and loans permitted under
~Sectlon 8.11, ncither the Borrower nor the Guarantor shall endorse, guarantee or become surcty
for the obligation of any person or entity without first. gmng the Administrative Agent prior
’ wnttcn notice thereof and answering any reasonable i mqumes made by the Administrative Agent
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with respect to the details of such activity in order to permit the Administrative Agent to

determine, among other matters, whether the Administrative Agent would consider such activity

~an Event of Defauit.under Section 9.1(o) of this Agreement. Notwithstanding the foregoing

provisions of this Section 8.12, the guaranteeing by the Guarantor of construction and mezzanine

loans for new retirement communitics consistent with past practices and within the parameters

-+ set forth'in Section 9.1(aa), shall not constitute an Event of Default under Section 9.1(0) of this
. Agreement. ’ I

8:13. Acguisitions: Neither the Borrower nor the Guarantor shall acquire any new
busjness or any interest in any new business or any real estate (including entering into any leases
or other arrangements for new or additional locations) or make any investment of any kind in any
other entity, including, but not limited to, asset or stock acquisition, or undertake: any other
construction project, (inchuding any new retirement community, but excluding nommal repairs
and mainténance 1o existing structures), without giving the Administrative Agent written potice
thereof within ninety:(90) days of such activity and answering any reasonable inquiries madc by

+the Administrative Agent with respect to-the details of such. activity in order to permit the
Administrative Agent to .determine, among other matters, whether the Administrative’ Agent
‘would consider such activity an Event of Default under Section 9.1(o) of this Agrecment.
- Notwiithstanding the prior provisions of this Section 8.13, the Guarantor may invest sums-
necessary to complete the new office building being financed by the New- Office Building -

;. .814. Leans: Except for transactions exclusively between the Borrower and the -
~Guarintor, neither the Borrower nor the Guarantor shall make loans to any person or ‘entity for
-any purpose except for (a) loans to the Tenant under the Working Capital Loan Documents, and -
() and loans made by Erickson Retirement Communities, LLC to-its Affiliates, employecs,
directors or officers, not to exceed Five Million Dollars ($5,000,000.00) in the aggregate. -

8.15. Primary Banking Relationship: ‘The Borrower shall maintain jts primary banking

. Ielationship with KeyBark. Substantially all of the Liquid Assets-of the Borrower shall at all

- times during the term of the Loan be deposited with and/or held by Key Bank. Fifth Third Bank

may also provide banking services to-the Borrower with the prior-written approval of KeyBank,
which shall not be unreasonably withheld. - - o o :

- 8.16. Bank Branch: - The Borrower shall cause the Tenant to agrec in writing that
~ KeyBank and its Affiliates o correspondents (but any correspondent which is not a participant
. with respect to the Y.oan shall be subject to ‘approval of the Borrower not to be unreasonably
. withheld) shail have the exclusive right to operate any bank branch at Hickory Chase through the
 fifth (Sth) anniversary of the date on which dny space within Hickory Chase in which KeyBank -
- may operate a branch (“Bank Braach: Space”) is available for occupancy, or through such .

earlier date as KeyBank notifies the Tenant or the Borrower in writing that KeyBank has decided.

to surrender such exclusive right: The rights of KeyBank (and its Affiliates, correspondents .
and/or participants or co-lenders) under this Section 8.16 shall terminate if (a) KeyBank, its
Affiliates, correspondents and/or participants or co-lenders fails to enter into a lease for such
Bank Branch Space (for a term to begin upon the date such Bank Branch Space becomes
- available for occupancy) within thirty (30) days after written notice: from the Tenant or the
Borrower, issued not sooner than one hundred eighty (180) days prior to the date on which the
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* Bank Branch Space will be subjected to the Jease between the Tenant and the Borrower and will

be available for occupancy, at a rate and on terms acceptable to the Tenant and (b) the Tenant |

" enters into a lease for such Bank Branch Space (for a term to-begin upon the date Bank Branch

Space becomes available for occupancy) at a rate and on terms as favorable or more favorable to
the Tepant than the rate and terms last offered by the Tenant 1o KeyBank, its Affiliates,
“correspondents and/or parnmpants or co-lenders.

8.17. Fees of Lender’s Consultant: The Borrower will pay all fees of any Lcndcr’s '
Consultant rctamed by the Adxmmstmnve Agent in connection wnh the Loan.

8.18. hqu;dlty'Covcnant: The Borrower will cause the Guaxantor to, mamtam at all
times combined, ‘unrestricted Liquid Assets equal in value to at least Twenty-Four Million

+ Dollars ($24,000,000), or such greater amount as the Guarantor is obligated by other senior -

project lenders to maintain uider apy agreements with such other lenders (excluding the liquidity
covenant established in connection with Zicgler Securities). In addition, (a) if any of the Ziegler
Securities, the Mezzanine Fmancmg or the Corporate Revolver is no longer in full force and

| -effect, the Botrower shall notify Administrative Agent, and the Guarantor shall be required to

demonstrate to Administrative Agent addmonal liquidity commensurate with that required by

- “"whichever one or more of the Ziegler Sccunucs, the- Mezzanine Financing or the Corporate
. - Revolver is nio longer in full force and effect within thirty (30) days following thc date.on which
* the-same is no longer in full force and effect, and (b) if the Guarantor is involyed in- any
continuinig care retirement conimunity .or similar project (an “Other - Project”) which is being
finahced in whole or in part by bank-construction financing or its equivalent (excluding financing
; by a project tenant which is or has apphed for status as a non-profit entity, and which financing
" is.structured in.a manner similar to"the financing structure in place with respéct to either (i) the -
... New Jexscy Economic Development. Authority-. Retirement Coimmunity. Refundmg Revenue
" ‘Bonds (Seabrook Village, Inc. Facility), Series 2006, or (ii) the Montgomery-County, Maryland
. Variable Rate Déemand Bonds (Riderwood Village Project), Séries 2004) (wheéther faxable or tax
. .exempt), the Bofrower will cause the Guarantor to, maintain Liquid Assets equal in value to-at

least Seven Mﬂhon Five Hundred Thousand Dollars ($7,500,000) for each Other Project in

_excess of ‘the first four (4) such- Other Projects (which are covered by the .$24,000, 000.

‘requirement above), provided, that sites that are acquired after the date hereof and are not under

* * construction by the Guarantor shall not be deemed to be Other Projects until the earlier of (A) the
"closing of the construction ‘financing-with respect to such site, or (B) the commencement of

‘construction of any residential building or cominunity building in connection with such site. The .

; leqmdn) covenant subsequent to the closing of the Loan is expected to- be Flfty-Four Million
. . Dollars ($54,000,000), based on the following projects: Fox Run, Eagle’s Trace, Highland
‘ Spnngs Maris Grove, Windcrest, Tallgrass' Creek, 'Ashby Ponds and- Hickory Chase—~»An

additional $7,500,000 shall be added to the liquidity covenant for each new project, upon the
earlier of (i) the closing of the construction financing with respect to each pro;ect, or (ii) the

... - rcommencement of construction of any res;dennal building or commumty building in connectlon
. with such pioject.

8.19. Entrance Deposits: All Entrance Dcposns shall at all times be recejved, held and
disbursed by the Manager, the Escrow Agent, the Tenant and the Borrower in compliance with
the provisions of this Section 8.19. All Initial Entrance Deposits (including each and ‘every

~ portion thereof) paid or delivered to the Tenant or the Manager shall, to the extent the same are
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required. to be dehvered to the Escrow Agent pursuant;to the Escrow Agreement or wnder
. applicable law, be delivered by them to the Escrow Agent within two (2) Business Days of
dclivery of any check, money order. or other medium of payment by a Resident to either the
Manager or the Tenant. ‘The Escrow Agent shall hold each Resident’s Entrance Deposit in
-accordance with the-terms.-of the Residence and Care Agreements, the Escrow Agreement, and
. " applicable laws. All-Tnitial Entrance Deposits not ‘so required to be delivered to the Escrow
Agreement, and all Initial Bntrance Deposits which are released by the Escrow Agent, shall be
delivered to the Trust Account and otherwise handled in accordance with. the terms of the Trust
Agreement. All amounts deposited in the Trust Account, in accordance with the terms of thc
Trust Agreement, shall, on the fifteenth (15“') and the later of the twenty-eighth (28“’)
twenty-ninth (29"') or the thirtieth (30™) days of each calendar: month, be applied by thc ‘
Administrative Agent and the Lenders to repayment of the Loan. Noththstandmg the forégoing, -
- (a) the Administrative Agent and Lenders may at any time following the occurrence of any Event’
of Default, apply any aiid all funds in the Trust Account and/or the Borrower Collateral. Account
1o payment of the Loan; (b) consistent with the texms of the Trust Agreement, t the Borrower may
" accept an ‘assignment from the Tenant of promissory notes from Rmdents in licu of cash -
_ advances under thie: Community Loan Docunients, and the Lenders will in turn accept an
~ assignment of such promissory notes and the payments- made thereunder in lieu of payments
which would othemse be required under the Notes for Units pald for in cash, provxdcd that
(i) no such note may have an initial maturity longer than-one (1) year, or be- extended beyond the .
‘date which is one year after the date of its original execution, (ii)at no time shall the aggregate
amount’ of such-notes- having initial maturities in excess of thirty (30) days or havmg been -
extended to-a date which is more than thirty (30) days after the dates of their original execution,
“exceéd the sum of One Million Five Hundred Thousand Dollars ($1,500,000), (jii) all suchnotes -

T _ shall be deljivered to-the Tenant at the time specified in the Residence and Care Agreemems and'

.. -shall promptly; vpon recexpt by the Tenant, be delivered to the Borrower, and if xcqymtcd by the

’ Admmsmnvc Agent, the Borrower shall deliver such notes to the Admmlstrauve Agent, with
any necessary “endorsements in favor of ‘the Borrower -and/or Administrative -Agent, :as -
appheahle to be held by the Botrower and/or Administrative Agent as collateral on thé same
terms described herein, and (iv) when such notes are chald the proceeds- thereof shall be subject
to the prior- provxsmns of this Section 8.19. 4

- 8.20.  Projections: The Borrower shall ensure, for each Construction Phase, that there is
Ano material deviation in the actual operanons of the Borrower, the T¢nant and the Project as
compared to the revenue and expense pro;ccnons gwen by the Borrower to KeyBank in
connection with thc underwriting of the Loan.

-8.21. Develpper’s’ Fee. No devclopmcm fee-or Distribution méy be paid or made by _the, R,

Borrower except in accordance with the provisions of Section 8.10(b) of this Agreement.

_ 8.22. Compliarice ' With Laws, Agreements: The Borrower shall comply, and shall . -
capse the Tenant, the Manager and all other persons or entities involved in the construction,
leasing, operation or management of Hickory Chase to comply, with all laws, rules and
~ -regulations apphcablc to such activities, including all licensing laws of the State of Ohio, and

with the provisions of all material agreements relating to reimbursement for care and services
. provided to Residents of Hickory- Chase. :
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R . Administrative Agent), except where .a grant of ri

. 823, Delivery of Doamcnts: The- Borrower shall deliver or cause to be delivered to
the Administrative Agent copies of all Medicare/Medicaid participation agreements, third party
payor agreements, transfer agreements and other agreenients of any kind relating 1o provision of
care and services to Residents of Hickory Chase, promptly upon execution thereof. A

824. Bank Accounts: All of the Bank Accouats shall at all times be maintained with

and on the books of the Administrative Agént. No party other than the Administrative Agent

Administrative Agent; provided, however, that the Administrative Agent’s Tights with respect to
"any of the Bank Accounts belonging to the Tenant shalt'be limited to the rights of the Borrower
with. respect ‘thercto (all . of which rights shall be reassigned by the Borrower to the
ights to the Borrower expressly ‘states that
reassignment of such rights to the Borrower’s lender isnot subject to such a limitation. - All of
the Bank Accouats and the Borrower’s interests in the HC Operating Account shall be pledged to

L provisions of thiis Section 8.24, the Lenders hereby (i) grant to the Borrower a revocable license
~ o withdraw funds from the Borrower Operating Account prior to the occurrence of a Default

. *. ‘under thé Loan Documents for ‘payment of business expenses incurred in the- ordinary course,

* .be titled in the name of the Administrative Agent as trustee for itself and the other ‘partics in
1nterest to such Bank Accounts. The Pprovisions of this Section 8.24 shall supersede ‘and contro}
.. over any other contrary or conflicting provisions of the Loan Documqnts ‘with respect to the
" Bank Accounts. The Borrower shall cause all parties to thc Bank Accounts to agree to the
~ provisions of the Loan Documents with respect thereto, including the provisions of Sections 8.19
and 8.20 of this Agreement. Notwithstanding the forcgoing, if any collateral for the Loan
-consists of Depasit Accounts (as defined by the Ohio Uniform Commercial Code - Secured
“Transactions) of the Borrower (which are not Bank Accounts) or of another party which have
been pledged in favor of Borrower, Borrower shall advise the Administrative Agent in writing of
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" the creation of such accounts within 30 davs and shall obtain and/or deliver to-the Admxmstmnve
* Agent a contro] agreement, in form reasonably satisfactory to the Administrative Agent.

8.25. Flow of Funds. All Initial Entranoc Dcp081ts and Monthly Fees paid by the
Residents shall be received, held, disbursed and applied in accordance with the- charts attached
‘hereto as Schedule VIII labeled “Flow of Initial Entrénce Deposits,” and Schedule IX ]abcled
- “Flow of Monthly Fees.” '

8.26 Transfer Agreements. Prior to occupancy of any Units in the Retirement
- Community, and contmmng during the term “of the Loan,” Borrower shall provide to the
. Administrative Agent copies of transfer agreements with other local nursing homes and
 hospitals, in- fom and substance satisfactory to the Administrative Agent, cvidencing ‘
arrangements necessary to accommodate the skilled nursing and acuté care neéds of the
- "Residents of Hickory Chase, taking into account the number of approved and avmlable numing
homebedsat Hickory Chase from nme to time.

o &27 Tax Renortmn Agency. The Bomwer will pay all reasonable fees of any tax
' repomng agency hlred by the Adtmmstratwe Agent 1o connection with the Loan.

8.28. Taxes. The Bonowcr shall pot, without the Administrative Agent’ s prior written

S "consent, which may be withheld in Administrative Agent’s sole and absolute discretion, request’

. ‘OF consent to any changgs in connection with any tazes or assessments of any kind affecting. the-
.. Property (mcludmg any service payments and/or community development charges required to be
_',patd by the Borrower pursuant to the tcrms of the Infrastructure Improvement Bond Docmnems)

.. 8.29. Fi 'g QQ Wa;yeg Fmal lien waivers, for-each. Construction Phase shall be .
. ‘submitted within ten (10) days followmg the- date of makmg of the final dxsbursement for such
. ‘Constructlon Phase. . :

- 830. Management Ag@ment. Borrower will not cause-or consent to the Tenaot or. any
. -other party entering into-a management agreement for all or.any part of Hickory Chase w1th any -
pany other than the Managcr pursvant to the Management Agreement- A

831 Excess “ndebtedness. The Borrower agrees to pay to Administrative Agent on

: ﬂemand the amount by which the total. Obligations herennder- (excludmg interest. due and. paid o .
the ordinary course as provided for herein), at any time, miay exceed the total amount of the Loan
advanced to the Borrower in awordanco with the terms of the Loan Documents.

832, Proh1bmon Aa_amst Additional Recordmos . Bxcept for the Permitted

Encumbmncec, the Borrower will not record or permit to be reccrded any document, instrument, |
agreement or other writing against the Land or PrOJect Improvements without the prior ‘written
consent of Administrative Agent

Smgle Pumse Ennty[Separateness Untit wch time as the Obhganons under the ‘
Doan Documents shall be paid and satisfied in full, Borrower shall: -

_ (@ Not merge into or consohdate with any mdmdual '
partnership, limited partriership, corporation, limited liability company, business trust, joint stock
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company, trust, umncorporated association, joint venture, governmental authonty or other entity
of whatever nature (cach, a “Person”) or dissolve, terminate or liquidate in whole or in part,
transfer .or otherwise dispose of all or substantially all of its assets (except as _permitted in the
Loan Documents) or change its legal structure, without in each case the Administrative Agent’s

(I)DSCDl;

(b) Not own any subsidiary or own, acquire or make any

" . investment in, any Person unless such subsidiary has been formed exclusively to assist in

. accomplishing the Borrower’s purposes and contam the same Single Purpose Entity provisions
as are set forth herem‘

S () Not commingle its funds or assets with assets of any

Person; ‘ _ .
(9 - Not plcdgc 1ts assets with or for any Pcrson except m
connccnon thh the Borrower’s pmposcS' ’ :

(8) Not incur any debt, secufed or unsecured, direct or
oontmgcnt (including guaranteeing: any obligation), ‘othér than construction .loans, purchase -
~money debt;, payment and performance bonds, loans of initial entrance deposits used to pay

.construction loans, letter of credit or bonds in favor of govemmental or quasx—govcmmental N

- - entities and bnsecured trade ‘payables incirred in the ordinary course of business, all of which
- "shall be related to the ownershxp, development, constmcnon management and opcranon of the -

. ~,'Propeny .
- (f)‘ Maintain. and/or prcparc mdcpcndent records, financial
‘-statements, books of account -and’ bank - accounts separate and apart from. those. of any other

R Person including Guarantor and Afﬁlxates,

RS ® Not cntcr into any contract or agrccmcnt thh any of its
Amcmbers or Afﬁ]xatcs, Guarantor, or the Affiliates of any of its members or Guarantor, except
- pursuant to written, enforceable instruments upon terms and conditions that are intrinsically fair,
commercially reasonable and ‘substantially sxmﬂdr to those that would be avallable on an .
= arm&length basis with thlrd parties; : « '

(h)  Maintain its. assets in such a manner that it will not be

A ,costly or difficult to segrégate ascertain or identify its individual assets from those of any of its .
S _membem and A:Eﬁhatcs, the Afﬁhates of any of its members or any other Person;

4 . (@ Not guaranty or. become. obligated for the debts of
Guarantor or any Person nor hold itself out to be responsible for the debts of another Person or
pay another Person’s liabilities out of 1ts own funds;

§)) Not make any loans or advances to any third party,
including any of its members or Affiliates, or the Afiiliates of any of its members nor permit any
Affiliate to guaranty or pay its obligations, except for (A) working capital loans to tenants, and
(B) loans or guaranties by Guarantor to construction lenders, contractors, or suppliers for the

Pmperty,
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: (k)  Prepare and file separate tax returns and pay its own tax
liabilities; ' ' .

: () Hold itself out to the public as a legal Person scparate and
distinet from-any other Person and shall conduct its business solely in its own name; :

(m) Maintain adequate capital for the normal obligations
reasonably fomccablc in a business of ns size and character and in light of its contemplated
busmcss operations; .

(m)  Pay the salaries of its own employees, if any; |

_ (v) Allocate fairly and teasonably any overhead for’ shared

“office space; ' _ . ' S

(®)  Use separate stationery, invoices and cheacs- ad

, (@) Take rcasonable measures to c]anfy any known )
mlsundezstandmg rcgardmg its separate identity. «

. 834, MM Borrower shall comply Wlth each of the covenants .
. -and agre¢ments of the Borrower set forth in Section 13.2 of this Agrccment ‘with respect to the -
. Infrastructure Improvcments each of which is hereby mcorporatcd mto this Arnc]c VI

S 8.35 Hcdge Agreem nt. The Borrower shall enter ‘into a Hcdgc Agteement for at least
. $30,000 ,000 of the Loan within six (6) months following the Closing Date on terms and with a
L counterparty acccptable to the Admm1strat1ve Agent in its sole discretion.

ARTICLE ]X

DEFAULT~ REMEDmS

91. Defalt: An Event of Default shall be deemed to have occurred under thn.'
Agrecmcnt upon the cccurrence of any one or moxc of the following events: -

. (a) - The Borrower faxls to make any payment of principal or interest under the
:Noxcs or this Agreement within ten (10) days after the duc date thereof, including any payment |

. reqmred by the accelerauon and/or mandatory prepayment provisions of the Notes

. () . Any representation or warranty made by the- Bormwer, the Guarantor the
Tenant or- any other person or entity acting on behalf of any of the foregoing entities in any -
writing fumished to the Administrative Agent or the Lenders in‘connection with the Loan or this *

' Agreemem shall be (i) intentionally false or misleading or (ii) false or misleading in any material
respect (whether or not intentional) as to any fact or circumstance which the Administrative
Agent deems to have been material to the overall decision to extend credit, such matenahty to be

tested with reference to the date as of which such representation or warranty was made or

deemed to have been made;

K4
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Agreement), :

(© The Borrower, the Guarantor the Tepant or any other party thereto

defaults in the performance or observance of any agreement, covenant, or condition set forth in

this Agreement or any of the other Loan Documents which agreement, covenant or condition is -
1ot specifically referred to in any other paragraph’ of this Section 9.1, which default is not cured
in full within a reasonable time but in no event to exceed thirty (30) days after the Administrative
Agent gives the defau]tmg party written notice thereof; provided, however, that the
Administrative Agent may, in its sole drscrenon, extend the cure period for any default upon the

- reasonable request of the defaulting party, in the event that the default cannot be cured within the

time set forth in tIns Agreement and- the defaultmg party is diligently pursuing cure of ‘the
default; '

" (@)  An BEvent of Default (if so defined) shall oocur under any of the -other

' Loan Documents, which shall not be cured in full wuhm the time therein pemntted,

(c) Failure by the Borrower to cause any Construction Phase of the Pro;ect to

- -achieve Substantial Completion on or before its Completion Date, subject to an. extension of up
. to sixty (60) days for failuie caused by strike, war, acts of God, casvalty or other act or omission c
"beyond the Borrower’s reasonable control to remedy or overcome, not mcludmg lack of funds

(as long as Admxmstrahve Agent is in comphance with its funding: obhganons vnder this

(f) ~Any survey requued by the Adininistrative Agent during the. penod of

- -constraction shows’ any matters deemed by the Administrative Agent to be materally adverse, in

the Admrmstrahve Agent’s reasonable judgment, which matters have ‘not prevrously been

"-approved by the Administrative- Agenl and such matters arc not approved or removed within .

thirty (30) days after notice thereof by the Administrative Agent to- the Borrower; provided;
however, that the Administrative Agent may, in its sole discretion, extend the cure period upon
the reasonable request of the ‘Borrower, :in the event such mattess cannot be removed within

: ﬂnrtv (30) days and the Bonower is diligently pursuing removal of such- mattexs,

(g) Suspension of work on any Construction Phase of the Project for which

" work has commenced for a period in excess of thirty (30) consecutive ‘days (except for
'suspensions caused by strike, war, acts of God, -casualty or any otheér act or onission beyond the

" Borrower’s reasonable control to -remedy or overcome, not including lack of funds as long as
_ Administrative Agent is in cornpliance with its funding obhgatmns under this Agreement) or the

reasonable determination by the Administrative Agent given in writing to the. Borrower that

" fegardless of the cause of any suspensions, the Project Improvements in such Construction Phase
T 'cannot be completed on or before such Constmcnon Phase’s Completion Date; :

(h)  Failure by the Borrower to' satisfy any conditions of its nght to receive a.
disbursement hereunder for a period in excess of thirty (30) days from the date the reqmsmon

-therefor is received by the Admrmstranve Agent;

@ Any violation of the provxsrons of Sections 8.9, 8.11, 8.12, 8.13, 8. 14, -

' 8 19 8.20 or 8.24 of this Agreement;
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(G)  Any violation of the provisions of Sections 8.4, 8.10 and 831 which are
not cured within tlnrty (30) days after the occurrence of such violation and any violation of
‘Section 8.32 which is not cured within fifteen (15) days after Admmstmnve Agent gives
Borrower written notice thereof:

() . The entry of on¢ or more judgments in excess of '$250,000 in the
agpregate against the Borrower, the Guarantor or the Tenant and the failure to satisfy such

+ - judgment within thirty (30) days (either by payment- or by the filing of a supersedeas bond)

. ‘unless such judgment has been appealed in good faith and the legal effect of such appeal is to
stay the obligation to satisfy such ]udgment until resolution of the appeal; '

()  ‘The Borrower executes a chattel mortgage or other security agrcement

'thh respect to any materials, fixtures or articles used in the ‘construction or equipment of the
e'Pro_}ect Tmprovements, or ary such materials, fixtures or articles are purchased pursuant to any’
. «Conditional sales contract or otherwise so that the ownership thereof will not vest unconditionally:
“in the Borrower free from liens and secnnty interests upon being made 2 part of the Project, and

A any ‘such liens or security interests (inclndmg mcchamcs liens) shall not be discharged or -

* canceled within thirty (30) days;

(m) 'I‘hc Borrower, the Guarantor, .or the Tenant petitions or apphes to any-
. c0urt ‘or tribunal for, or consents to, the appointment of, or taking possession of itself or of any
" substantial part of its assets by, a trustee, receiver, custodian, liquidator or similar ofﬁcnal (all
.Such actions bemg ‘hereinafter referred to as “Recelvershlp Actwns”), or any such person or
'enuty commences any proceedings under Urited States or State bankruptcy Jaws (includmg _
_teorganization, arrangement, and other debtor relief proceedings) now or hereafter .in effect.
: (oollccnvcly, “Bankruptcy Laws”); :

S (n) A petition ‘or’ apphcauon is filed in a Recelvershlp Acuon or in an-
' -mvoluntary case under Bankruptcy Laws, or any Receivership Action or mvol\mtary case: under
- Bankruptcy Laws is otherwise commenced, against the Borrower, the Guarantor, or the Tenant .
- and any of them by any act indicates its approval thereof or acqmescence therein; or an order for
“relief is entered against the Borrower, tbe Guarantor or the Tenant in an involuntary case under
 Bankruptcy Laws, as now or hereafter in effect; or an- order, judgment:, or decree.is entered.
- _appointing any trustee, receiver, custodian, liquidator, or similar official in any Receivership

" - Action against the Borrower, the Guarantor or thé Tenant, and such order, Judgment or decree

femains unstayed and in. effect for more than forty-five (45).days; or (regardless of whether an

order for relief or other judgment or decree is entered) amy petition or application against the
.. Borrower, the Guarantor or the Tenant in a Receivership Action or in an jnvoluntary case under
Bankruptcy Laws is not dismissed within mnety (90) days of filing; '

(o) " The occurrence of any. condition or situation wluch in the Administrative -
Agent’s sole judgment, constitutes a material adverse change with respect to the Project, the
Borrower, the Guarantor, the Manager, the Developer, the Tenant or the Loan, including, but not
limited to, cost overruns (not funded by the Guarantor within thirty (30) days) which cxceed the
.contingency allowances provided for in the Borrowes’s budget with respect to any Conslmctnon :
Phase of the. Pro;ect -
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(p) If at any time the nimber of Applicants cemﬁed pursuant to Section 4.4 of
thls Agzeement falls below sixty-five percent (65%) of the Unils in any one or more Residential
 Construction Phases for which the Lenders have advanced funds and remams ‘below 65% for a
period of sixty (60) days,

(@9  The occurrence of any default, and expiration of any stated grace or cure
penod, or the occurrence of any Event of Default (so deﬁned) pursuant to any of the Community
Documents,

(r) * At any time after the date on whxch a Certificate of Occupancy is issued
for one or more Units in the First Residential Construction Phase, (i) the failure-of the Tenant to
" move any.onc or more Residents into Continuing Care Units at an average rate (tested at all
times cumulatively from the date on which sich Certificate of Occupancy is issued) of at least
. ten (10) moves per month, or (i) the failure of the Tenant to move any one or more Residents
~ into Continuing Care Unpits within four (4) months of the date a Cerhﬂeute of Occupancy for
"~ such Unit-or Units has been issued and a Resident has made-all financial arrangements necessary
: for snch move and otherwise stands ready and wxllmg to move into such: Umt,

.(®) “Thie failure of the Tenant to make a loan in the full amount contemplated .
‘ Aunder the Conmnmny Loan Documents with respect to a Continuing Care Unit at the time-a -
.- Resident occupics a- Continuing ‘Care Unit, whether or not such failure constitutes a defanlt or

* . ‘Hvent of Default under the- Community Loan Documents; provided, -however, that amounts - L

. “payable from prormssory notes by Residents need not be paid until such promxssory notes are
-paid; . i

: (t) The Occurrence of any default, and exp).rauon of any stated g,race or-cure

: pcxiod, or the. occwrrence of any Event of Default . (so deﬁned) in connection with any
“indebtedness of the Borrower, the .Guarantor or the Tenant in excess .of Two Hundred Fifty
Thousand Dollars ($250 000), mdlvadually or in the aggregate- o

‘ (u) Failure to prov1de ev1denoe of all hecessary regulatory approva]s of the
forms of Commuaity Documents approved by Administrative Agent within one bundred eighty
(180) days after the date of this Agreement, or within a reasonable time after any change in the
Commumty Documents, to the extent: any change requires such an approval :

_ {(v) . The occurrencc of any default, and expnatlon of any stated grace: or cure
penod or ‘the occuirence of any Event of Default (so deﬁned) pursuant to, any of the
. Subordinated Documents, mcludmg, but not lumted to, the Borrower’s Orgamzaﬁonal

" *::-DocumentS"

S (w) _Any reduction in the combined, unrestncted Liquid . Assets of the
~ Guarantor below 'I\wenty-Four Million Dollars ($24,000,000), or such greater amount as may be
required by the ‘provisions of Section. 8.18 of this Agreement, which is not cured within tbe
period provided in Section 9.1(c) above; :

. (x) Any reduction in the combined;, uvnrestricted Liquid Assets of the
' Borrower and the Guarantor below an amount equal to eighty-five percent (85%) of the amount
reqmred to be maintained by the provxsxons of Section 8. 18 of this Agreement;
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(y)  The occurtence of any default, and expiration of any stated grace or cure
period, or the occurrence of any Event of Defanlt (so defined) pursuant to any of the. documents
executed and delivered in conncchon with the Mezzanine I*‘mancmg, :

: @) 'I'he occurrence of any of the special events of default set forth in Secuon

" 133 of this Agreement:or the occurrence of any.event of default and the expiration -of all

applicable notice and cure periods or Event of Default (so defined) pursuant to any of the
Infrastructure Improvement Bond Documents;

(a2) The Guarantor engages in the dcvclopmcnt of more than ﬁve (5) new
retirement communities in any one-year penod or engages in the development of more than
- twelve (12) new retirement’ communities in any three-year pcnod without the prior wntten

consent of. thc Administrative Agent; .

: A (bb) Fadure of thc Borrower or the Guarantor to oomply with the 1 terms of any
hqmd:ty covenant under.any agxeemem with any other lender; regardless whether such failure

o _.constitutes a defauit or Event of Default (so deﬁned) under any such agreement and regardles

* whether any other lender declares a default or Event of Default (so defined) under any such
agrcement or pursues any remedies as a result thereof; or .

: (cc) If any monetary claim, other' than 4 claim for accrued but unpaxd ioterest,
. is inade by the lender under. the Limited Guaranty éxecuted by Erickson Retuement
Commumtles, LLC as-a part of the Mezzamnc Finaricing, | L

. 9.2. Remedies: The Borrower acknowledges and agrees that the fai]ure of one or
- more but'less than all of the Lenders to ‘comply with their sevéral funding obhgauons under this
- Agrcement shall pot limit or. jmpair the rights of any of the Lenders who are in compliance with
~ their several funding obligations in declaring any Bvent of Default or in pursuing any-remedies’
" - pravided for berein or under any of ‘the-other Lvan Documénts .as a result of such Event: of
~ Defauit. “The Borrower further achlowlcdgcs and agrees that the Borrower may, therefore, be
tequired to contribute additional funds to the Project as a result of a failure of one or more but
less. than all of the Lenders to comply with*:their several funding obligations under_this -
‘ Agrccmcnt, in order to avoid the declaration of an Event of Default andfor the exercise of
. ternedies by the complying Lenders. Upon the occurresice of any curable Default, the obligation

< of the Lenders to make any further disbursements undér the Loan,. including the obligation to

issue additional Letters of Credit, shall be suspended pending. cure of such Default.” Upon the
occurrence of any ‘Event of Default, the obligation of the Lenders to make any further
dlsbursements under the Loan, including the obligation to issue additional Letters of Credit, shall
terminate. " The Administrative Agent may, upon the occurrence of an Event of Default; at the
option of the Administrative Agent but subject to any required consent of the Lenders pursuant
to Section 11 hereof, and without further notice or demand, declare the Notes to be immediately
due and payable in full, together with all interest accrued thereon, without presentment, demand,
-protest or notice, all of which the Borrower hereby waives. Upon such declaration, the Lenders
~through the Administrative Agent may proceed to -exercise any and all remedies available to
. "them under this Agreement, the other Loan Docurnents, -or under’ applicable law, all of which
rights and remedies shall be comulative and may be exercised concurrently by the Lcndcrs
through thc Admmxstrahvc Agenl
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\Iotwnhstandmg the prior provisions of this Section 9. 2, for so long as all other
lenders referred to in Section 9.1(bb) are limited to the single remedy of pmhlbmng further -
“construction starts as a resvlt of a default in liquidity requirements described in such Section
9.1(bb), the Lenders and the Administrative Agent shall also be limited to such smgle remedy for
. abreach of the provmons of Section 9, l(bb) : .

. Complenon of Project Improvememg Upon the occurrence i)f an Event of
Default and potice thereof to the Borrower, the Lenders may, through the Administrative Agent,

.in addition fo any other remedies available' to them and in the sole discretion of the
Administrative Agent, (i) enter upon the Land and complete the Project Improvements in
accordance with the Plans and Specifications with such changes therein as the Administrative
- Agent may deem appropriate, and employ watchmen to protect the Property, (i) at any txmc
- discontinue any work commenced in respect of the Project, (jii) assume any or all contracts

* . covered by the Assigriment of Pm]ect Documents or any other coniracts made by the Borrower

" relating to the construction or equipping of the Project Improvements and take over and use all or
any part of the labor, materals, supplies and equipment .contracted for by the Borrower,
(iv) éngage builders, contractors, and others for the purpose of furnishing labor, materials and
. equipment in connection with the Project, and (v) pay, settle or compromise all bills or claims
. that may become liens against the Property. The Borrower shall be liable to the Administrative .
. Ageat and the Lenders for all sums paid ot incurred by the Administrative Agent or the Lenders
. 1o construct -and equip the Project {mprovéments. whether the same ‘shall be paid or incurred |
‘pursuant to the provisions of this Section 9.3 or otherwise, and all payments made or liabilities

. :incurred by the Administrative Agent or Lenders hereunder of any kind whatsocver shall be paid

. by the Borrower to the Administrative Agcm upon demand by the ‘Administrative Agent with
" interest at the rate provided in.the Notes. For the purpose of exercising the rights granted by this- -
Section, the Borrower hereby mevocably cotistitutes and appoints the Administrative Agent its
‘true and lawful attomey-in-fact to execute, acknowledge and deliver any mstmments and to do
. and perform any acts in the name and.on behalf of the Borrower :

94. Confession of Judgm nt: - Junsch@og and Venu& At any tlmc after the -
.occurrerice of any Event of Default, the Borrower authorizes any attorney admitted to practice
‘before any court of r¢cord in the United States or any clerk of any court of record to appear for it
and confess judgment on behalf of the Borrower against the Borrower in favor of the
;Administrative Agent for the benefit of the Lenders for and in ‘the.full amount duc in-connection
with the Loan plus-attomneys’ fees of ten percent (10%) of such amount up to a maximum for
attorneys’ fees of Three Hundred Thousand Dollars ($300,000).. (The foregoiiig provision shall”
_.hot limit the obligation of the Borrower to pay all reasonablc attorneys’. fees. incurred by the
Administrative Agent and the Lenders). The Admiiistrative Agent and the Lenders agree thatin- -

attempting to satisfy or enforce any judgment by confession obtained against the Borrower in
connection with the Loan, the Administrative Agent and the Lenders shall not seek or demand, -
solely with respect to attorney’s fees incurred by the Administrative Agent and the Lenders in
connection with the Notes, any amounts in excess of the actual amount of reasonable attomey’s
fees charged or billed to the Administrative Agent and the Lenders. ‘The Administrative Agent
-and the Lenders agree not to'sell or assign any judgment obtained pursuant to this Section 9.4
unless the assignee agrees to be bound by the provisions of the immediately preceding sentence.
In any action brought by the Administrative Agent under this Agreement, the Borrower consents
to the exercisc of personal ]unsdlcnon over. 1t by the courts of the State of Ohio and agrees that
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- venue ‘shall be proper in any County of the State of Ohio in addition to any other ‘court where
venue may be proper. The Borrower waives and releases, 10 the extent permitted by law, -all
errors and all rights of exemption, appeal, stay of execution, inquisition and extension upon any
levy on real estate or personal property to which the Borrower may otherwise be entitled. under
the laws of the.Umtcd States of America or of any State or Possession of the United States of
Amer‘ica'now in force or which may hereafter be passed, as well as the benefit of any and every.

statute, ordinance, or mle of court which may be lawfully waived conferring upon the Borrower
any right or privilege of exemption, stay of execution, or supplementary proceedings, or other

.. telief fiom: the enforcement or immediate enforcement of a judgment or related proceedings on.a

Judgment; provided, however, that the foregoing waiver does not extend to the Borrower’s rights

(if any) vnder applicable Ohio rules to file 2 motion to open, vacate or modify a judgment by

confession in good faith and within the timeframes permitted by such rules, which’ rights the

. - ‘Borrower does not waive: The authority and power to appear for and enter judgment against the

Borrower ‘shall be exércisable concurrently.in onc or more jurisdictions'and shall not be
_exhausted or cxtmgulshcd by one or more exercises thereof, or by any imperfect exercise thereof
" or by any judgment entered pursuant thereto. Such zmthonty and power may be excrc:scd on one.

' *-.or more occasions, from time to time, in the same or different ]uﬂSdlCDODS, as often as lhc

- Administrative Agent shall deem necessary or desirable.

% 95.. Financing Defaults and Prepayment of Infrastmcturc Imnrovcment Bonds. Upon .
. the occurrence of an Event of Default as provxdcd under Section 9.1(z) of this Agreement, the
_“Administrative. Agent may, as set forth in Section 13.4 ‘of this Agreement, in addition to any

- -other temiedies available to it and_in its sole dlscreuon, advance Loan proceeds in_order to

“complete the ‘Tnfrastructure lmprovcmcms, to- cure -any default in conoection with -the
* . Infrastructure Improvement Financing or, -at Adrmmstratlve ‘Agent’s - option,  redecm --the - -
. .In:t'rastructme Improvement Bonds. The Borrower shall be liable to the. Administrative Agent for -,

"~ .all sums paid or incurred by the Administrative Agent to complete the Infrastructure

Improvcmcnts, to’ curc any default in connection with the Infrastructure Improvement. Pmancmg-
‘or t0.1edeem the Infrastructure Inprovement Bonds, and all payments made or liabilitics incurred

. . ’by the Adniinistrative Agent herexnder of any kind whatsoever shall be pzud by the Borrower to

- the Administrative Agent upon demand with interest at the rate provided in the Notes. For the

‘purpose of -exercising the rights granted by -this Section, the Borrower hereby 1rrevocably

constitutes and appoints the Administrative Agent its true and lawful attormey-in-fact to execute,

. acknowledge and deliver any instruments and to do and pecform any acts in the name and on. -
- -behalf of Borrower which Lender may deem necessary.or appropnate to effectuate such a cure or, -

redemption;

ARTICLEX .-

msCELLANEOUS

'10.1. [Expenses: The. Borrower agrces, whcther or not the transactions herein
conternplated shall be consummated, to-pay and save the Administrative Agent and the Lenders
harmless against liability for the.payment of all reasonable expenses arising in connection with
such transactions, including all stamp and other taxes (including tangible personal property
taxes) which may be payable in respect of the execution and delivery of any of the Loan’
-.Documents or the execution, delivery, filing or recording of the Mortgage and financing
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 staterents telating thereto, .and any and all supp]cments and/or modifications thereto,.and all

reasonable fees and expenses of counsel for the Administrative Agent and the Lenders in
connection herewith (including reasonable legal fces and any other fees incurred by the
Administrative Agent and the Lenders subsequent to Closing in conmection with the
disbursement, renewal or collection of the Loan). The Borrower’s obligation under this Section
10.1 shall survive the transfer of the Loan by the Lenders and the payment of all indebtedness
hereunder. ‘

10.2; Nonassiggabﬁi;y by Bonower@nder Assig@bilitx'

(@  Bomower shall not assign or attempt to assign its ng,hts under this

© Agreement and any purponed assignment shall be void. Without the prior written consent of

-~ Administrative Agent, in Administrative Agent’s sole discretion, -Borrower shall not suffer or

- ‘permit (a) any change.in the management (whether direct or. indirect) of the Project or of .

" Borrower, or (b) any Transfer. Borrower shall provide the 'Administrative Agent with notice of
- any transfer of any minority interest in any entity which dxtectly or mdm:ctly holds an interest in,
_or dlrectly or mdn'ectly controls, Borrower.

{b) In @ddition to ﬂ)c -prohibitions set forth in subsccuon (a) above, Borrower

shal] not asmgn, sell, pledge, encumber, transfer, hypothecate or otherwise dispose of its interest

. br rights.in this Agreement or in the Pro;ect or attempt to do any- of the foregoing or suffer any

. of the foregoing, nor-shall any party owning a direct or indirect interest.in Borrower assign, sell,
;. pledge, mortgage, cncumber transfér, hypothécate or othcrwxse dmposc of any of its: nghts or
- interest (direct or indirect) in Borrower, attempt to do any of the, faregoing or suffer any of the

foregoing, if such action -would cause the Loan, ot the exeicise of any of the Lenders’ 7ights.in

" connection therewith, to constitute a prohibited transaction under ERISA or the Internal Revenue

‘Code-or otherwise result in any Lender being deemed in violation of any applicable provision of

"BRISA. Borrower-agrees to indemnify and hold the Administrative Agent and each Lender free -
.and harmless from and against all losses, costs (mcludmg attorneys® fees and expenses), taxes, . -
" damages (including consequential damages) and expenses the ‘Administrative Agent or such
- Lender may suffer by reason of the investigation, defense .and scnlcmcnt of claims and in
. obtaining any prohibited transaction exemption under ERISA necessary or desirable in- the
. Administrative Agent or any Lender’s sole judgment or by reason of a breach of the ft)regomg }

pro}nbmons The foregoing indemnification shall be a récourse obhgat:on of Borrower and shall
survive tepayment of the Notes, notwithstanding any hmxtanons on recourse contained herem or .

in any of the Loan Documents. .

(c) @ - Each Lender shall have the nght to as31g11, transfer, sell ncgotmte,,

. plcdgc or otherwise hypothecate this Agreement and any of its tights and secunty hereunder and
under the other Loan Documents to aoy other Eligible Assignee with the prior written consent of

the Administrative Agent and with the prior written consent of Borrower, which consents by the ™ .
Admnnstranve Agent and the Borrower shall not be unreasonably withheld, conditioned or
delayed (provided that no consent of Borrower shall be required if the Eligible Assignee is also a -

. Lender or if an Event of Default then exists) and no consent of the Administrative Agent shall be

required if the Eligible Ass:gnee is also a Lender; provided, however, that (i) the parties to each

.'such assignment shall execute and deliver to Administrative Agent, for its approval and
-acceptance, an Assignment and Assumpnon in substanually the form attached hereto as S_cbg@lg
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. X1V, (ii) each such assignment shall be of a constant, and not a varying, percentage of the
-assighing Lender's rights and obligations under this Agreement, (jii) if the potential assignee is
not already a Lender hereunder, at least ten (10) days prior to the date of the assignment, the

potential assignee shall deliver to Administrative Agent the-fully completed Patriot Act and

* OFAC forms attached as Schedule XV hereto and such other information 2s' Administrative

Agent shall require to successfully complete the Administrative Agent’s Patrot Act Customer
Identification Process and OFAC Review Process, (iv) unless the Administrative Agent and, so

_long as no Event of Default exists, Borrower otherwise consent, the aggregaté amount of the
Commitment of the assigning Lender being assigned pursuant to each such ‘assigninent shall in

. B0 event be less than Five Million Dollars ($5,000,000), (iv) the Administrative Agent shall
Teceive from the assigning Lender a processing fee of Three Thousand Five Hondred Dollars

~ ($3,500), and (vi) if the assignment is Iess than the assigning Lender’s entire interest in the. Loan,-

- . the assigning L ender must retain at least a Five Million Dollar ($5,000,000) interest in the Loan.
* - Tbe Administrative Agent may. designatc any Eligible Assignee accepling an assignment of a
. .-$pecified portion of the Loan to be a Co-Administrative Agent, an "Arranger” or similar title, but
‘such designation shall not confer on"such Assignee the rights or_ duties of thc Administrative
~ Agent. Upon such execution, delivery, approval and acceptance, and upon the effective date
 specified in the applicable Assignment and Assumption, (a) the ‘Eligible ‘Assignee thercunder
~ shall be a-party hereto and, to the extent that rights and obligations liereunder have been assigned
- Yo it pursuant to such Assignment and Assumption, have the rights and obligations of a Lender _
‘hereunder and under the other Loan Documents, and Borrower heréby agrees thatall of therights -
: and-remedies of Lenders in.connection with the interest so assigned shall be enforceable against . .

- . Borrower by an Eligible Assignee with the same force and effect and to the same extent as the |

-Same would have been enforceable but for such assignment, and (b) the assigning Lender
. ‘thereunder shall, to the extent that rights-and obligations hereunder and under the other Loan .
. Documents have been assigned by it pursuant to such Assignment and Assumption, relinguish its

- fights and be. ,m;cased'frqm its obligations herepnder and thereunder.

. (i) - By executing and delivering an Assignment and Assumption, the
:  assigning Lender thereunder and the Eligible Assignee thereunder confirm to and agree with
_ ‘each other and the other parties hereto as follows: (1).except as provided in such Assjgnment and
. ‘Assumption, such assigning Lender makes no representation or ‘warranty and assumes’ no
_responsibility with. respect to any -statements, .warranties or representatioris made jn:or in
~ ‘connection with this Agréement or any other Loan Document or. the execution, legality, validity,
_ enforceability, gennineness, sufficiency or value of this Agreement or any other Loan Document -
,or apy othér instrumeént or document furnished in connection therewith; (i) such assigning
Lender makes no Tepresentation. of warranty and assumes 1o responsibility with xespect to the
" finiancial condition of the Borrower or the performance of observance by the Borrower of any. of ..
its Obligations under any Loan Docuiment or any other instrument or document furnished in-
~connection therewith; (iii) such Bligible Assignée confirms that it has received a copy of this
Agreement together with such financial statements, Loan Documents and other documents and .
information as it bas deemed appropriate to. make its own credit analysis.and decision to enter

-into the Assignment and Assumption and to become a Lender hereunder; (iv) such Eligible
Assignee will, independently and without reliance upon Administrative ‘Agent, the assigning

Lender or any other Lender, and based on such documents and information as it shall deem -
appropriate. at the time, continue to nrake its own credit decisions in taking or not taking action .
‘under this Agreement; (v) such Eligible Assignee appoints and ‘authorizes the Administrative
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Agent to take such action as the Administrative Agent on its behalf and to exercise such powers
under this Agreement and the other Loan Documents as are delegated to Administrative Agent
by the terms hereof and thereof, together with such powers as are reasonably incidental thereto;
and (vi) such Fligible Assignee agrees that it will perform in accordance with their terms all of
the obligations which by the terms of this Agrccmcnt are rcquncd to be performed by it as a
Lender..

(m) Administrative Agent shall maintain a copy of each ‘Assignment
‘and Assumpnon delivered to and accepted by it and shall record in its records the names and
-address of each Lender and the Commitment of, and Percentage of the Loan owing to, such
Lender from time to time, Bomrower, the Administrative Agent and Lenders may treat each -
 entity whosé name is so recorded as a Lender hereunder for all pUrpoSes of this Agreement.

' (w) Upon recelpt of an Ass:gnment and Assumption executed by an
assxgmng Lender and an Eligible Assignee, Administrative Agent shall, if such Assignment and -

- _Assumption has been ‘propexly completed and consented to if reqmred herein, accept such

Assignment and.Assumption, and record the information contained therein in its records, and the .
. ‘Administrative Agent shall use its best efforts. to' give prompt notice thercof {o Borrower

(prov1dcd that neither the Administrative Agcnt nor the Lenders shall be liable for any faﬂure 10
give such notzoe)

- (v) Bormwcr shall use reasonable efforts to coopemtc with
- .Admimstratwe Agent and each Lender in- connection with the assignment of mterests under: this
- '-_.Agreement orthe sale of pamcxpanons herem

v : (vi) Anylhmg in- this Agrecment to the contrary noththstand.mg, and .

: thhout the need to comply with any of the formal or procedural requirements of this Agreement,
‘jncludmg this Section, any Lender may at any time and from time to time p]cdge and assign all
.or any portion of its rights under all or any of the Loan Documents to a Federal Rescrve Banlg

c ‘provided that.no such pledge or ‘assignment shiall telease such Lender from its obhgatxons '

~ hereunder. To facilitate any such pledge-or assxgnment, thé Administrative Agent shall, at the
request of “such Lender, enter into-a letter agrccmant with -the Federal Reserve -Bank in, or
. substantially in,.the form of the exhibit to Append)x Cto the Federal Reserve Bank. of New York
- Opemlmg Circular No. 12. : ‘

" (vil) . Anything in this Agreement to-the contrary potwithstanding, nny
,Lender may assign all or-any portion of its rights and obhganons under this Agreement to -
" .another branch or affiliate of such ‘Lender without first obtaining the approval of any

- “Administrative Agent or the Boriower, provided that (i) such Lender remains liable berennder-- .. ..o

“unless the Borrower and Administrative Agent shall otherwise agree, (ii) at the time of such

" assignment such Lender is not a Defaulting Lender, (iii) such Lender gives the Administrative-
Agent and Borrower at least fifteen (15) days prior written -notice of any such assignment;
{iv) the parties to each such assignment execute and deliver to Administrative Agent an
. Assignment and Assumption, and (v) the Administrative -Agent receives from the assigning
Lender a processing fee of One Thousand Five Hundred Dollars ($1.500). : ,
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~ (viil) Each Lender shall have the right, without the consent of the
Borrower, to sell participations to one or more Eligible Assignees in or to all or a portion of its
rights and obligations under the Loan and the Loan Documents; provided, however, that.(i) such
- Lender's obligations under this Agreement (including without limitation its Commitment to
Borrower hereunder) shall remain unchanged, (i) such Lender shall remain solely responsible to
the other parties hereto for. the. performance of such obligations (iii) the Borrower, the
Administrative Agent and the other Lenders shall continue to deal solely and directly with such”
* Lender in connection with such Lender's rights and obligations under this Agreement and with
regard to any and all payments to be made under this Agreement and (iv) the holder of any such
participation shall not be entitled to voting rights under this Agreement or.the other Loan
- Documents (but such holder may -contract with the Lender selling such Eligible Assignee its
interest ‘in such Lender's share of the Loan as to voting of such Lender's interest under
Section 11.6(b) [but not under any other section of this Agreement], provided that any such
. agreement by a Lender shall bind only sich Lender alone and not Borrower, the other Lenders or
- the Administrative Agent). S e

L .-~ (ix) - - No Eligible Assignee of any rights and obligations. under this -

" Apgreement shall be permitied to subassign such rights. and obligations. No participant in.any °

- rights and obligations.under this Agreement shall be permitted to-sell subparticipations of such
‘rights and obligations. - L R '

o (x)  Borrower acknowledges and agrees. that Lendérs may provide to

“’any Eligible Assignee or participant originals or copies of this Agreement, any othér.Loan
‘Document and’ any other documents, instruments; certificates, opinions, insurance policies,
letters of credit, reports, requisitions and othef materials and information of..every nature or
. ~“description, and may communicate all oral information, at any time submitted by or.6n behalf of
Borrower or recgived by any Lender in connection with the Loan or with respect to Borrower,
“provided that prior to any ‘such delivery or commuimication, such .Eligible Assignees or

- participants shall agree to preserve the confidentiality of any of. the foregoing to the same extent

‘that such Lendet agreed to preserve such confidentiality. In order to facilitate: assignments to
-Eligible Assignees and ‘sales to Eligible Assignees, Borrower shall execute. such further
. documents, instruments or agreements as Lenders may reasonably require; provided, that
.. Borrower shall not be-required () to execute any document or agreement which would materially ~ .
decrease its: rights, or materially incresse its obligations; relative to those set forth in this
‘Agreement or any of the other Loan Documents (including . financial obligations, personal
. Tecourse, representations and warranties and reporting requirements), or (ii) to expend more than
.- incidental sums of money or- incidental administrative time. for which it does not receive

_Teasonable reimbursement in order to comply with any requests or requirements of any Lender in

~ " connection with such assignment or sale arrangémment.” Tii addition, Borfower agrees to cooperate

- fully with Lenders in the exercise of Lenders’ rights pursuant to this Section, including providing
such information and documentation regarding Borrower as any Lender or any potential Eligible
Assigriee or participant may rcasonably request and to meet with potential Eligible Assi gnees.

10.3.  Liability of Lenders: Anything in this Agreement contained to the contrary
not'with‘standing, the obligations of each Lender to Borrower. under this Agreement are several’
-and not joint and several; each Lender shall only be obligated to fund its Percentage of each
disbursement to be made hereunder up to the amount of its Commitment. During any time, and
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-only during such time, as Administrative Agent is- the sole Lender and has not assigned any
. portion or portions of its interest in the Loan to another Lender pursuant to an Assignment and

"Assumption Agreement, Administrative Agent in its individual capacity shall be liable for all of
‘the obligations of the Lender under this' Agreement and the other Loan- ‘Documents. From and
after the date that Administrative Agent as the sole Lender assigns any portion or portions of its.
interest in the Loan to another. Lender pursuant t0-an Assignment and Assumption Agreement,
then Administrative Agent shall act as the administrative agent on bebalf of itself as a Lender
and the other Lenders. | ,

104. No Partners}np, Joint_Venture, Agency: The Borrower. and the Lenders -
acknow]cdge that the relationship between them created -hereby and by the other Loan
Documents is that of debtor and creditor and is not intended to be and shall pot in any way be -
.. construed to be that of a partuership, joint venture, or principal and agent; and that the ‘activities

-Of the Administrative Agent and the Lenders in comnection with the constriction and equipmcnt

. of the Project Improvements anddisbursement of the Loan shall not bé deemed: to make the

- Administrative Agent or the Lenders a partner, _]omt venturer, or pnnapal -or agent of the
" Borrower, but rather. shall be deemed solely for the pm‘posc of protectmg the Lendcrs' sccunty
for the Loan. :

, 10.5. Fmancmg Sign_on Propggy, Pubhcxg The Borrower- agreeé that the
_ Admlmstranvc Agent may, at the expense of the Lenders, place signs at the Property at any .

t e locatmns selected by the Administrative Agent and approved by Borrower, which approval shall

" -notbe unreasonably withheld by the Borrower, until completion of construction of the Project,'

and to prepare and: furnish news releases at any time to the news media or any other pubhcauons: .
selected by the Administiative Agent advemsmg thc fact that financial assxsmncc for thc ‘Project.
* “has been obtained from: the. Lenders :

o " 10.6. - _Iﬂotl ces: All nouaes requcsts and demands upon the respccnve parnes hereto A
shall be deemied to have been given or made when delivered against hand receipt or. five. (5) days -
‘ after deposit.in the Unitcd States mail, postage prepaid, and addressed as follows:

(1)  If to Lenders: c/o KeyBank National Assomanon
127 Public Square
Cleveland, Ohio 44114
Attcnt:on Charles J. Shoop, Senior: Vice Preszdent

. withacopyto:  ° Christopher J. Fritz, Esqmre
e - . Ballard SpaluAndrews&In&ersoll LLP
. 300 Bast Lombard Street, 18™ Floor
Baltimore, Maryland 21202-3268

(2) IftoBorrower: . . Columbus Campus, LLC
. ¢/o-Erickson Retirement Communities, LLC
701 Maiden Choice Lane
Baltimore, Maryland 21228
Attention: Chief Financia) Officer
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‘with a copy to: Géneral Counsel o
" Brickson Retirement Communities, 11.C
701 Maiden Choice Lane
Baltimore, Maryland 21228

(3) I to Administrative KeyBank National Association
: Agent: 127 Public Square .
o ' Cleveland, Ohio 44114
Attention: Wayne D. Horvath, Portfolio Manager

with a copy to: Christopher J. Fritz, Esquire
Ballard Spahr Andrews & Ingersoll, LLP
300 East Lombard Street, 18® Floor =
. Baltimore, Maryland 21202-3268

.. orto such other éddféss"md addressee in respect of any party as such party shall notify the others -

10.7. WAIVER. OF

Y TRIAL: THE - BORROWER, - THE

" ADMINISTRATIVE, AGENT, AND EACH OF THE. ‘LENDERS HEREBY . .-

YOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVETO
- A TRIAL BY JURY IN ANY'ACTION, PROCEEDING OR LITIGATION DIRECTLY
PR INDIRECTLY ARISING. OUT OF, UNDER OR IN 'CONNECTION WITH. THE

MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF

THEIR OWN FREE WILL, AND THAT THEY HAVE HAD THE OPPORTUNITY TO

. DISCUSS THIS WAIVER - WITH COUNSEL.  THE BORROWER, THE
ADMINISTRATIVE AGENT, AND EACH OF THE _LENDERS -- FURTHER

. ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE MEANING -

- AND RAMIFICATIONS OF THIS WAIVER PROVISION. S

10.8. " Intentionally Deleted:

10.9. -Survival of Agreements: All agreements, covenanls, representations and
warranties of the Borrower mads in this Agreement shall survive the execution and delivery of
- this Agreement and the other Loan Documents, and the making of all disbursements hereunder,
regardless of any investigation made by or on behalf of the Lenders.

- 10.10. Entire Agreement;’ Successors _and Assigns; Time of the Essence: This
. Agreement and the other Loan Documents contain the entire terms of the agreement with respect
to the Loan, and no representations, inducements, promises or agreements between the Borrower
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- and the Lenders ot set forth herein or in the other Loan Documents shall be of any force or
effect. This Agreement shall be binding vpon and shall inure to the benefit of the Borrower, the

{pravided, with respect to the Borrower, that such ‘successors and assigns are permitt_ed
hereunder), whether so expressed ot not. Time is of the essence under this Agreement.

: 10.11. Severability: In case any one or more provisions contained in this Agreement or
the other Loan Documents should be deemed invalid, illegal or unenforceable in any respect, the
validity, Jegality and enforceability of the remaining provisions contained herein or therein shall
in no way be affected or impaired thereby and shall be enforceable to the maximuma -extent
‘permitted by law. : ‘ ' o _

10.12. DeScﬁpﬁvg Headings: The headings of the articles, sections and paragmﬁhs of
this Agreement are for the convenience of reference only, and are not considered to be a part
- heteof and shall not limit or otherwise affect any of the terms hereof.

, . 10.13. Goveming Law: This ‘Agteement and the rights and obligations of the parties.
- hereinder shall be governed; construed and interpreted in accordance with the Jaws.of the State
"~ -of Ohio (excluding principles of conflicts of law), both in interpretation and performance.

.., . 10.14.. Discretion of the Lender: Anythmg in the Loan Documents to the cbntmry
-notwithstanding; any approval or consent of the Lenders-or the Administrative ‘Agent fequired. to
‘be obtained under the Ioan Documents; and any other matter requiréd to-be acceptable to the

o ::Lenders: ot the Adminjstrative -Agent or determined to be to: the Lénders’ or Administrative

- Agent’s satisfaction under. the Loan Daocuments, or any other -provision of the Loan Dociments

allowing the Lenders or the Administrative Agent any discretion or imposing Jéss- than' an
' absolute requirement on the Lenders or.the Administrative Agent, shall be given, accepted or _
- .determined, or not, in the Lender’s or the Adniinistrative Agent’s.sole and absolute discretion as -

_ the case may be, or shall otherwise be. interpreted to permit the exercise of the Lenders” or .
Administrative Agent’s solc and absolute discretion, - except where stated to be subject to the
‘Lenders” or Administrative Agent’s “reasonable”- discretion, in which case the Lenders’ or .
Administrative Agent’s judgment, as the case may be, with respect. to such matter shall be

-reasonable. - ‘ L : o . : o

ooy 045 Use of Certain Defined Terms:  Certain definéd terms are ot used in this

. Accounts are described by the name “Collateral Account” shall not altcr the fact that each of the .

" "Bank Accounts has been pledged to the Administrative Agent as collateral for the Loan on the'

B terms set forth jn the Loan Documents. The following defined terms.used in this Agreement and
in the other Loan Documents refer to ‘both the account itself and all rights therein as related

10.16. Approval of Community Documents. No approval by the Administrative Agent
- or Lenders, either Cxpress or implied, of the Community Documents or any amendments thereto
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 shall. haveit't'xe effect of making any provision thereof binding upon the ‘Adminis_trativc Agent or
" Lenders unless the Administrative Agent or Lenders shall have joined as a party therein with the
expressed intention of becoming bound thereby. '

110.17, Counterparts. This Agreement may be exccuted in any hungbcr of counterparts,
all of which when taken together shall constitute one and the same document. ‘

ARTICLE XT

THE ADMINISTRATIVE AGENT
. 111, Appointment  KeyBank National. Association is hereby appointed as
-Admihistrative Agent hereunder and under each other Loan Document, anit each Lender hereby
© - lrevocably authorizes the Administrative Agent to act as agent for Lender and to take such
. - actions as Lender is obligited or entitled to take under the provisions of this Agreement and the
other Loan Documents. Administrative Agent agrees to act as such upon the express conditions
- contained in this Article in substantially the same manner that it would act in dealing with a loan -

held for its own account. Administrative. Agent shall not have a fiduciary rclationship with.

- Tespectio any Lender by reason.of this Agreement.
~_The provisions of this Atticle are solely fof the-benefit of the Administrative

. “Agent and.the Lenders, and Borrower shall not have any tights to rely on or enforce any of the
. provisienshercof except: as. provided in Section 11.2 below. In performing its functions and
‘duties under this Agreeinent, the Administrative Agent shall act solely as agent of Lender and

;; does not assume, .and shall not be deémed to have assumed, any. obligations towdrd or
Y relationship of:agency or-trust with or for the Borrower. * . .

. 112, Reliance on Administrative Agent. All acts of and communications by the

. “Adminjstrative Apént, as agént for the Lenders, shall be deeméd legally conclusive and binding;
- ‘and Borrower or. any third party (including any court) shall rely on any and all communications . -
or acts of the Administrative Agent with respect to the exercise of any rights or the granting of - -
-any corsent, waiver or approval on behalf of a Lender in all circumstances where an action by

*Such: Lender is required or permitted pursuant to this Agreement or the provisions of any other .

. Loan Document or by applicable Jaw without the right or necessity of making any inquiry of any
individual Lender as to the authiority of Administrative- Agent with respect to such matter. Inno

-, --event shall any of the: foregoing limit the rights or obligations of any Lender with respect to any
-other Lender pursuant to this Article XI. T '

et oo 113 - -Powers.  The Admiﬁistmﬁve Agent shall have and-i.nay exercise. such PQWé.fS..- R

. under the Loan Documents as are specifically delegated to the Administrative Agent by the terms
- of each thereof, together with such powers as are.reasonably incidental thereto or aré otherwise -
. .mecessary or desirable in connection with the administration of the Loan, and may exercise all
~ other powers of Lender as are not made subject to the consent of the Required Lenders pursuant
to Section 11.6(a) or to the consent of all Lenders pursuant to Section 11.6(b). Without limiting
. the foregoing, the Administrative Agent may consent to 0 execute easements, plats, dedications,
* -release of minor portions of the coBateral and similar documents. The Administrative Agemt
. 'shall not be considered, or be deemed, a scparate agent of the Lenders hereunder, but is, and .
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shall be deemed, acting in its contractual capacity as Administrative Agent, exercising such
rights and powers under the Loan Documents as are specifically delegated to the Administrative
Agcnt or Admxmstranvc Agent is otherwise entitled to take hercunder. Administrative Agent
shall have no implied duties to the Lenders, or any obligation-to the Lenders to take any action
‘except any action specifically provided by the Loan Documents to be taken by the
_Administrative Agent. '

114. Disbursements:

(a) - Atleast one (1) Business Day (by 11:00 am, Cleveland Me) prior to each

- date a disbursement of the Loan is to be made hereunder pursuant to this Agreement (or at least

. two (2) LIBOR Business Days [by 11:00 a.m. Cleveland time] for any disbursements.to be made

at the ‘Adjusted LIBOR Rate. (as defined in the Notes)), the Administrative Agent shall notify

. each Lender of the- proposcd disbursement. Bach Lender shall make available to Administrauve

Agent (or the funding Lender or entity. dcsngnated by the Administrative Agent), the amount of

- such Lender's Percentage of snch disbnrsement (with respect to such Lender, such amount being

; teferred to- herein as an “Advance”) in lmmedlately available funds not later. than -11:00 a.m. -

"+ {Cleveland time) on the-date such distursement is to be made (such date being referred to, herein.

_'as a “Funding ])ate”) Unless the- Administrative Agent shall have been notified by any Lender
_prior to such time for funding in respect of any Advance that such Lender ‘does not intend to .

© -dake available to the Admibistrative’ Agént such Lender's Advance, the Administrative Agent

.may assume that such Lender bas madc such. amoupt available to the Admxmstranve Agent and

" the ‘Administrative Agent, in jtssole discretion, may, but shall not be obligated -to, make

-dvailable to Borrower a comrspondmg amount. If such oonmpondmg amount is nof in fact made

_-available to the Adminjstrative Agent by such Lender on or prior to the respective Funding Date,

such Lcnder agrees {0 pay arnd Bortower agrees to repay to Administrative Agent forthwith. on

.:demand such correspondmg amount togethier with interest thereon, for .each ~day from ‘the-date:

‘such amount is made ‘available to Borrower until the date such amount is: paid or repaid to

. Administrative Agent, at (A) in the case of such’ Lender, the Federal Funds Effective Rate, and. -

() in the case of Borrower, the interest rate apphcablc at the time to a disbursement made on
such Fundmg Date . Jf such Lender shall pay to Administrative Agent such _corrésponding -

. amount, such amount so-paid shall consitute such Lender’s Advance, and if both such Lender

-and Borrower shall have paid and repaid, respectively, such. conespondmg amount,

. Admmlstratlvc Agent shall pxomptly retomn to Borrowcr such corresponding amount in same day

' .funds. ‘

: : o) chuests by the Administrative Agent for fundmg by the Lenders of
'dnsbursements of the Loan will be made by facsimile. Each Lender shall make its Advance
available- to the Administrative Agent in dollars’ and in ‘immediately- available: funds: to-such-- -

. Lender and account as the Administrative Agent may designate, not later than Noon (Clcveland
B nmc) on the Funding Date. Nothing in this Section 11.4 shall be deemed to relieve any Lender

of its obligation hereunder to make any Advance on any Funding Date, nor shall any-Lender be

-1esponsible for the failure of any other Lender to perform-its obligations to make any Advance

-hereunder, and the Commitment of any Lender shall not be increased or decreased as a result of

. the failure by any other Lender to perform its obligation to make any Advances heretnder.’
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o ()  As soon as practical Administrative Agent will promptly forward to each

. Lender copies of all documents required to be submitted: by Borrower in conncction with any

Notice of Borrowing and cause the Lender’s Consultant to forward to each Lender a copy of the

-Lender’s Consultant’s most recent inspection. Delivery of the foregoing documents .and the
Lender’s Consuitant’s inspection report shall not be a condition to funding any Advaunce.

115. Distribution and Apportionment of Payinents,

S (@)  Subject to Section 11.5(b), payments actually received by Administrative
"Agent for the account of the Lenders shall be paid to them promptly after receipt thercof by
Administrative Agent, but in any event within one (1) Business Day, provided that, if any such -

- payments are not distributed to the Lenders within one (1) Business Day after Administrative

- .Agent's Teceipt thereof, Administrative Agent shall pay to such Lenders interest thereon, at the

lesser of (i) the Federal Funds Effective Rate and (if) if the applicable payment represents
. - repayment of a portion of the principal of the Loan, the rate of interest applicable to such portion
-of the Loan, from the date of receipt of such funds by Administrative Apgent until such funds are -
-paid in_ immediately available funds ‘to such Lenders provided such funds are received by
. Administrative Agent not later than 11:00 A_M. (Cleveland time). on’ the ‘date of receipt. All
-payments of principal and interest in respect of the-Loan, all payments of the fees described in
this Agreemnent (but not in any separate fee letter except to the extent expressly set forth therein),
‘and. all payments in' respect of any other Obligations of Borrower under the Loan Documents:

 shall be allogated among such of Lenders as are entitled thereto, in proportion.of their respective

o “Writing; such funds as it may be entitled to receive, provided that’

Percentages or othcrwise as provided:herein -in the other Loan Documents, as-the case may be. )
* ‘The Administrative Agent shall distribute to each Lender at its: primary address set forth herein’
-Or in jts Assignment and Assumption,’ or at such " other ‘address as a XLender may request in’
: the Administritive Agent shall
"in any event not-be bound to inquire into or determine the validity, scope or priority of any

- ‘interest or entitlement of any Lender and may sospend all paymerits and seek approptiate relief -

(including -without limitation .instructions from the Required Lenders, or all Lenders, as
~ applicable, or an action in the nature of interpleader) in the event of any doubt or dispute as to.
. any apportionment or distribution contemplated hereby. The érder of priority herein is set forth
- solely to determine the rights and priorities of the Lenders as among themselves and may at any
. time or from time to time be changed by the Lenders as they may elect, in writing, without
necessity of notice to or consent of or approval by Borrower. o Co

A ) I a Lender (a “Defaulting Lender”) defaults in making any Advance of
paying any othet sum payable by it hereunder, such sum together with interest thereon at the
“‘Default Rate from the.date such amount was due- unt] repaid (such sum and interest thereon as

~ aforesaid referréd to, collectively, as'the “Lender Defanlt Obligation) shall be payable by the S

Defaulting Lender. (i) to any Lender(s) which elect, at their sole option (and with no obligation to
~do s0), to fund the amount which the Defaulting Lender failed to fund or (ii) to Adminjstrative
Agent or any other Lender which under the terms of this Agreement is entitled to reimbursement
from the Defaulting Lender for the amounts advanced or expended. Notwithstanding any
_provision hereof to the contrary, until such time as a Defaulting Lendér has repaid the Lender
Default Obligation in full, all amounts which would otherwise be distributed to the Defaulting
Lender shall instead be applicd first to repay the Lender Default Obligation (to be applied firstto
interest at the Default Rate and then to principal) until the Lender Default Obligation has been
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repaid in full (whether by such application or by cure by the Defaulting Lender), whereupon such
Lender shall no longer be a Defaulting Lender. Any interest collected from Borrower on account
of principal advanced by any Lender(s) on behalf of a Defaulting Lender shall be paid to the
Lender(s) who made such advance and shall be credited against the Defanlting Lender's - .
- obligation to pay interest on the amount advanced at the Default Rate. If no other Lender makes
an advance a Defaulting Lender fajled to fund, a portion of the indebtedness of Borrower to the
Defaulting Lender equal to the Lender Default Obligation shall be subordinated to the
indebtedness of Borrower to all other Lenders and shall be paid only after the indebtedness of
Borrower to all other Lenders is paid. The provisions of this Section shall apply and be effective
regardless of whether an Event of Default occurs and is then continuing; and-notwithstanding -
(1) any other provision of this Agreement to the contrary or (ii) any instruction of Borrower as to
. its'desired application of payments. No Defaulting Lender shall have the right to vote on matters
. which.are subject to the consent or approval of Required Lenders or.all Lenders and while any
. Lender is a Defaulting. Lender the requisite percentage of Lenders which constitutes the Required
Lenders shall be calculated exclusive of the Percentage of the Defaulting Lender. The -
- Administrative Agent shall be entitled to (i) withhold or set off, and to apply to the payment of
~ the Dender Default Obligation any amounts to bc paid to such Defaulting: Lender under this
. Agreement, and (ii) bring an action or suit against such Defaulting Lender in a court of
" - competent jurisdiction to recover the Lender Default Obligation and, to the extent such recovery
. ‘would not fully compensate the Lenders for the Defaulting Lender's breach of this Agreement, to
- ¢ollect damages. In addition, the Defaulting Lender. shall indemnify,; defend and hold -
. Administrative. Agent and each. of the other Lendérs. barsaless from and against-any and all
*‘¢laims, actions, liabilities, damages, costs and expenses (incliding attorneys' fees-and ¢xpenses),
- _plus interest thereon ‘at the Default Rate, for funds advanced by Administrative. Agent or any
“other Lender on account of the Defaulting Lender of ‘any other damages. such’ persans may
sustain or incur by:reason of or as adirect consequence of the Defanlting Lender's. failure or
refusal to abide by its obligations under this Agreement. - : T

E (©)  Atleast five Business Days prior to the first date on which interest or fees

- are payable hereunder for the account of any Lender, each Lender that is not incorporated under
+ ‘the laws of the United States of America, or a state thereof, agrees that it will ‘deliver to the
‘Administrative. Agent two duly completed copies-of United States Internal Revenue Service

Form W-8 BEN or W-8 ECI, certifying in either case that such Lender is.entitled. to receive

. payments under this Agreement and the Notes without deduction or withholding of any United -
States federal income taxes. Each Lender which so delivers a Form 'W-8 BEN or W-8 ECI
- - further undertakes to deliver the Administrative Agent two additional copies-of such form (ora -
Successor form) on or before the date that such form expires or becomes obsolete or afier the

- " Toccurrence of any event requiring a change in the most recent forms'so delivered by it, and such - . - . .. ...

amendments thereto or extensions or renewals thereof as may be reasonably requested by the
Administrative Agent, in each case certifying that such Lender is entitled to receive payments -
under this Agreement and the Notes without deduction or withholding of any United States
‘federal income taxes, unless an event (including without limitation any change in treaty, law or
regulation) has occurred prior 1o the date on which any such delivery would otherwise be
Tequired which renders all such forms inapplic;éble or which would prevent such Lender from
. duly completing and delivering any such form with respect to it and such Lender advises the

Administrative Agent that it is not capable of receiving' payments without any deduction or .

withholding of United States federal income tax. : - ' :
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11.6. Consents and Approvals
o ' (a) Each of the following shall require the approval or consent of the Required
Lenders:

() The exercise of any rights and remedies under the Loan

Documents followmg an Bvent of Default, provided that absent any direction from the Requued
" Lenders, Administrative Agent may exercise any right or remedy under the Loan Documents as
Admninistrative Agent may determinc in good faith to be necessary or appropnate to protect the -
Lenders or the collateral securing the Loan.; ‘

(i) _Appoinlment of a successor Administrative Agent; -
(i)’ -Approval of Post-Default Plan (defined in Section 11.7(d)); and

L (w) Except as referred to in subsecnon (b) below approval of any
amendment or snodification of this Agreement or any of the other Loan Documents, or issuance

e .of any waxver of any material provxs:on of this Agrecment or any of the other Loan Docvments;

CL. .(b) Each of ‘the following shall require the approval or. consent= of all the
© . Lenders: - .-

. G ) Extension of the Maturity Date (beyond any extenmon permltted .
- herem) or forgweness of all or any portion of the principal amount of the Loan or any accrued * -
“interest thereon, or any other amendment of this Agreement or. the other Loan Docurients which .

* “wyould reduce the interest rate options or the rate at which fees are calculated or forgwe any loan .

e fee or extend the hme of payment of any prmcxpal interest or fees;

ST (i) - Reductxon of the percentagc spccxfied in the deﬁmtlon of Requxred
Lendérs; : _

c. (iii) - Increasing the amount of the Loan or any non-oonsenti_ng' Lender's
- Comunitment; : : .

(w) Release of any hen on -any matenal collateral (except as Borrower
is enntled to under the Loan Docunents); -

V). The r.eleasc or forgiveness of any Guaran.tor;'and
- (vi) " Amendment of the provisions of this Section 11.6.

" (0 In addition to the reqmred consents or approvals referred to in subsections

(a) and (b) above, the Administrative Agent may at any time request instructions from the
Required Lenders with respect to any actions or approvals which, by the terms of this Agreement
or of any of the Loan Documents, the Administrative Agent is permitted or required to take or to
granit without instructions from any Lenders, and if such instructions are promptly requested, the
Administrative Agent shall be absolutely entitled to refrain from taking any action or-to withhold.
any approval and ‘shall not be under any hablhty whatsoever for’ refraining from taking any
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" action or mthholdmg any appmval under any of the Loan Documents until it shall have reccived
- such instructions from the Required Lenders. Without limiting the foregoing, no Lender shall
‘have any right of action whatsoever against any Administrative Agent as a resuvlt of such
Administrative Agent acting or rcfraining from acting under this Agreement or any of the other
Loan Documents in accordance with the instructions of the Required Lenders or; where
applicable, all Lenders. The Administrative Agent shall promptly notify each Lender at any time

".that the Required Lenders have instructed the Adrmmstmnvc Agcnt to act or refrain from acting
pursuant hereto.

~ (d) Each Lender authorizes and directs the Administrative Agent to enter into
the Loan Documents other than this. Agreement for the benefit of the Lenders. Each Lender
agrees that any action taken by the Administrative Agent at the direction or with the consent of
.the Required Lenders in accordance with the provisions of this Agreement or. any other Loan
- -Document, and the exercise by the Administrative Agent at the direction or with the consent of
- the Required Lenders of the powers set forth herein or therein, togcther with such other powers
. as are Teasonably incidental thereto, shall be authorized and binding upon all Lenders, except for
- “actlons specifically requiring . the approva] of all Lenders. All commummhons from the
" Administrative Agent to the Lenders requesting Lcndcrs determination, consent, approval or
_disapprovat (i) shall be given in the form of a written notice to-each Lender, (ii) shall be
“accompanicd by a descnpnon of the matter or item as to which such determination, approval,
.. consent or dlsapproval is reqnestcd or shall advise each Lender where such matter or item may
. be inspected, -or shall otherwise describe the matter or issue to b6 resoived, G ii) shall include, if
* ‘reasonably - requested by a Lender and to the extent not prevxonsly provided to such Lender,
‘written materials and a summary of ail oral information provided to thc Administrative Agent by.
- ‘Borrower in -tespect ‘of the matter or ‘issue to be resolved, and (iv) shall include the

. . Admmnstrauvc Agent’s recommended course of action or determination in respect thereof. Each

L ‘Lender shall reply promptly, but in any event within ten.(10) Business Days after receipt.of -the
request theréfor. froni the Administrative: Agent (the “Lender. Reply Period”).. Unless a Lender

.7 shall give written notice to the Administrative Agent that it objects to the recommendation or

_ determination of the Administrative Agent (together with a written explanation of the reasons
" behind such objection) within. the: Lender Reply Period, such Lender shall be deemed to have
. approved .of or consented to such recommendation or determination. With respect 10 decisions
. requiring: the approval of the Reqmrcd Lenders or ‘all Lenders, the ‘Admibistrative Agent shall.

. upon receiving. the required. approval ‘or consent. follow the course of action or- determmanon
-recommended to the Lenders by the Admlmstratxve Agent or such othcr coursc of actlon

recommended by the Reqmred Lenders. -

_ 11 7. Agencv Provisions Rclatmg to Collateml

. (a) The Administrative Agent is hereby authonzcd on behalf of all I.enders,
wnhout the necessity of any notice to or firther consent from any Lender, at any time and from
time to time, to take any action with respect to any collateral for the Loan or any Loan Document
. which may be necessary to preserve and maintain such collateral or to perfect and maintain
- perfected the liens upon such collateral granted pursuant to this Agreement and the other Loan

‘Documents. : :
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. () Except as provided in this Agreement, the Administrative Agent shall
have no obligation whatsoever to any Lender or to any other person or entity to assure that any
collateral cxists or is owned by Borrower or is cared for, protected or insured or has been
encumbered or that the liens granted herein or in any of the other Loan Documents or pursuant

hereto or thereto have been properly or sifficiently or lawfully created, perfected, protected or
enforced or are entitled to any particular priority.

(c)  :Should the Administrative Agent commence any proceeding or in- any way

_-seek to enforce the Administrative Agent's or the Lenders' rights or remedies under the Loan

-Documents, irrespective of whether as a result thereof the Administrative Agent shall acquire

title to any collateral,-each Lender, uipon demand therefor from time to time, shall contribute its
share (based on its Pcrcentage) of the. reasonable costs andfor expenses of any such enforcement -

Or acquisition, including, but not limited to, fees of receivers or trustees, court costs, title
‘company charges, filing and recording fees, appraisers' fecs and fees and expenses of attorneys to
- thé extent not otherwise reimbursed by Bomrower. - ‘Without limiting the generality of the
-foregoing, each Lender shall contribute its share (based on 'its Percentage) of all reasonable costs
- ‘and- expenses incurred by the Administrative Agent (including reasonable attorneys' fees and

. expenses) if the “Administrative Agent employs counsel for advice or other representation

", (whether or not any suit has been or shall be: filed) with respect to any collateral for the Loan or
any part thereof, or any of the Loan Documents, of the attempt to enforce any security interest or
. lien on any collateral, or to enforce any righits of the Administrative Agent or thé Lenders or any
-of Borrower's or any -other party's obligations under any ‘of the Loan Docuinents, but. not with
*_:respect to any dispute between Administrative Agent and any other Lender(s). It is understood

-and agreed. that in the event the Administiative. Agent determines it is necessary to engage

* counsel for Lender from and after the occurrence of a Default or Bvent of Default, said counsel

.'shall be selected by the Administrative Agent and written.notice of such selection, together with
. ‘d copy of such counsel's engagement letter and fee estimate, shall be delivered to the Lenders.

. " (d)- . In the event that all-or any portion of the coliateral for the Loan is acquired
‘by the Administrative Agent as the result of the exercise of any remedics hereunder. or under.any
©other Loan Document, or is retained in satisfaction of all or.any part of Borrower's Obligations
. under the Loan Documents, title to any such collateral or any portion thereof shall be held in the -
- name of the Administrative Agent ot a nominee or subsidiary of Administrative. Agent, as agent,
~ for the ratable benefit of the Administrative Agent and the Lendérs.. The Administrative Agent
shall prepare a recommended course of action for such collateral (the. “Post-Default Plan”),.
which shall be subject to the approval of the Required Lenders. The Administrative Agent shall
~ administer the collatéral in accordance with the Post-Default Plan, and. upon. demand therefor
._from time to time, each Lender will contribute its share (based on its Percentage) of all
Teasopablé costs ind éxpenses incurred by the Administrative ‘Agent pursuant to the Post-Default - -
Plan, jncluding without limitation, any opérating losses and all- necessary operating reserves. To.
the extent there is net operating jncome from such collateral, the Administrative Agent shall, in
accordance with the Post-Default Plan, determine the amount and timing of distributions to
Lenders. All such distributions shall be made to Lenders in accordance with their respective
Percentages. . In io event shall the provisions of this subsection or the Post-Default Plan require
the Administrative Agent or any Lender to take an action which would cavse such Lender to be
in violation of any applicable regulatory requirements. '
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'11A8 Lender Actions Against Boirower or the- g‘&llateral' Each Lendcr agrees that it

will not take any action, nor instituté any actions or proceedings, against Borrower or any other

. person hereunder or undér any other Loan Documents with respect to exercising claims against

' the Borrower or rights in any collateral without the consent of the Required Lenders. With
respect to any action by the Administrative Agent to enforce the rights and remedies of the
Administrative Agent and Lenders with respect to the Borrower and any colateral in accordance
‘with the terms of this Agreement; each. Lendcr hereby consents to the Junsdlcuon of the court in
which such action is maintained. '

11 9. Assignment and Participation: No Lender shall be permitted to assign or sell all
or any portion of its rights and obligations urider this Agreement to Borrower or any Affiliate of

T Borrower

il 10. Ratable Sharin aring: Sub_lect to Sections. 11 4 and 11.5 Lenders agree. among

" ‘t'hemsclves that (i) with respect to all amounts received by them which are applicable to the . .

*.payment of the Loan, equitable adjustrnent will be made so that, in effect, all such amounts will
- be -shared among thém ratably in accordance with- their Percentages, whether received by .

~* .yoluntary payment, by the exercise of the right of set-off or bankers® lien, by, counterclaim or

-cross action or by the enforcement:of any or all of the Loan Documents ot any colldtéral and
- (if) if any of them shall by volutary paymcnt or by the exercise of any riglit of counterclaim,
- set-6ff, bankers’ lien or otherwise, receive payment of a proportion of the ageregate. amount of -
“the Loan held by it which is greater than its Percentage. of the payments on account of the Loan,

e one receiving- such excess payment shall - purchasc without recourse or warranty, an

- undxvrded interest-and participation (which it shall be deemed to have dorie sunultaneous]y upon

. the’ recerpt of sich payment) in ‘such obligations owed to the others 56 that all such recoveries -
wrth respect to such obligations. shall be applied ratably in accordance with-their Pcrccntagc.s,
A provxdcd that if all of part of such excess payment received by the purchasmg party is thereafter

R 1¢écovered from it; those purchases shall be rescinded ‘and thie purchase prices paid’ for such-
" - -.participations shall be returned to that party to the extent necessary to adjust for such reoovery,
" - .but ‘without interest except to the extent the purchésing party is required to pay interest in

,conncctron with such recovery. Borrower agrees that any Lender $o purchasing a pamc:rpatron

- from another Iender pursuant to. this Section may, to the fullest extent permitted by law, exercise . , -

all its rights of payment (including the right of set-off) with respect to such participation as fully
as if su¢h Lender were the ducct creditor of Borrowcr in the amount of such pamcrpatxon '

11.11. Gcncral !mm_umty Neither Admmrstratrve -Agent nor any of its drrectors :

- bfﬁcers, agents or employees shall be liable to Borrower or any Lender for any action-taken or
*omitted to bé taken by it or them hereunder or under any other Eoan Document or in connection - - - :-+ - =

herewith or therewith, except for its or their own gross negligence or willful misconduct. In the
‘absence of gross negligence, the Administrative Agent shall not be liable for any apportionment
-of distribution of payments made by it in good faith pursuant to Section 11.5, and if any such
apportionment or distribution is subsequently determined to have been made in efror the sole
recourse of any Lender to whom payment was duc, but not made, shall be to recover from the
recipients of such payments any payment in excess of the amount to which they are determined

'- “to have been éntitled.
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11. 12. No pronsﬂnhtv for Loan Recntals, etc.: Neither Adxmmstranve Aoent nor any
of its ducctors, officers, agents or employees shall be responsible for or have any duty to
ascertain, inquire into, or verify (i) any statément, warranty or rcpresentation made in connection
with any Loan Document or any usc of the Loan; (ii) the performance or observanee of any of
the covenants or agreements of any party to any.-Loan Document; (iii) ibe. satisfaction of any
condition specified in this Agreement, except receipt of items purporting to be the items -Tequired
to be delivered to any Administrative Agent; or (iv) the validity, effectiveness or genuineness of
any Loan Document or any other instrument or writing furnished in connection’ therewith,
provided that the foregoing shall not release Administrative Agent from liability for its gross
neghgenoe or willful xmsconduct

' 11.13. Action on Instructions of Lenders ‘The Admmxstmtwe Agcnt shall in all cases be
fully protcctcd in acting, or in refraining from acting, hereunder and under any other.Loan
Document in accotdance with written instructions signed by- all the Lenders (or the Required
Lenders, if such action may be directed - hercunder by the. Required Lenders), and -Such

“instructions and any action taken or failure to act pursuant thercto shall be binding on all of -
Lcnders. Each Lender, severally to the: extent of its Pementage, hereby agrees to indemnify
' Administrative .Agerit against and hold it harmless from any and all liability, cost and expense
that it may incur by reason of taking or continuing to take any such action, provided that the

. foregoing shall not rclease Admmlstranve Agent from habxlity for ns gross negligenee or willful

mxsoonduct

11. 14 Emplomcnt of Agents and Counse 'Ihe Admunsn'auvc Agent may undettake

any of its duties as 'Administrative Agent bereunder and under any other Loan Document by or
throu,_._,h employees, agents, and attomeys-m—fact and shall not be liable. to Lenders, except as to

“money or securities received by them or their authorized agents, for the default or misconduct of -

any such agents or attoneys-in-fact selected by it- with reasonable care. The Administrative
Agent shall be -entitled to advice of . counsel concemmg all matters. pertaining to thc agency ,
hereby creatcd and its duncs hcreundcr and tmder any other Loan Document.. ,

11,15 Rehance on Documents Counsel The Admlmstranve Agent shall be entitled to

. Iely upon any. notice, consent,’ certificate, affidavit, tetter, telegram, statement, paper or.
document believed by it to be genuine and correct and to have been signed or sent by the proper

" pérson ‘or persons, and, in respect to legal matters, upon the opinion .of counsel selected by the
Administrative. Agent, -which counsel may be an- employee of Administrative-Agent, provided
that the foregoing shall not release the Administrative Agent from lability for its gross

- negligence or willful misconduct. Any such counsel shall be deemed to be acting on behalf of .

Lender in assisting the Administrative Agent with respect to the Loan, but shall not be prccludcd

~ from_ also representing ‘Administrative Agent in any ‘matter .in which the interests’ of <~ "

Administrative Agent and the other Lenders may differ.

11.16. Administrative Agent's Reunburscmcnt and Indemmﬂmnom Lenders "agree to _,

reimburse and inderonify Administrative Agent ratably (i) for any amounts (excluding principal
and interest on the Loan and loan fees) not reimbursed by Borrower for which Administrative
.Agent is entitled to reimbursement under the Loan Documents, (i) for any other expenses
-incurred by Administrative Agent on behalf of Lender, in connection with the preparation,
execution, dchvcry, adnnmstmnon and enforcement of the Loan Documents if not paid by
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Borrower, (i) for any expenses incurred by Adminismitivé:AgentA on behalf of Lender which
may be necessary or desirable to preserve and maintain collateral or to perfect and maintain

perfected the Tiens upon the collateral granted pursuant to this Agreement and the other Loan -

| Documents, if not paid by Borrower, (iv) for any amounts and other expenses incurmred by
Administrative Agent on behalf of Lender .in connection with any default by.any Lender

hereunder or under the other Loan Documents, if not paid by such Lender, and (V) for any '

. liabilities, .obligations, losses, damages, penalties, actions: judgments, suits, costs, expenses or

disbursements of any kind and nature whatsocver which may be imposed. on, incurred by or
assertcd against Administrative Agent in any way relating to or arising out' of the Loan
Documents or any ‘other document delivered in connection- therewith or the transactions
contemplatcd thereby, or the enforcement of any of the terms thereof or of any such-other
documents, provided that no Lender shall be liable for any of the foregoing to the extent they
-arise from the gross negligence or willful misconduct of Administrative Agent. ; '

.- 1L.17. Rights a5 a Lender. With respect to. its' Commitment, if any, Administrative
_.Agent shall have the same rights; powers and obligations herennder and under any other Loan .
‘Document as any Lender and may exercise such tights and powers as though it were not an -.

. Administrative- Agent, and the term "Lender” or "Lenders” shall, unless the context otherwise

. Indigates, include Administrative Agent in its individual capacities. The Bomower and each .
" Lender acknowlcdge and agree that Administrative Agent andjor its affiliates may -accept .

ud'eﬁosits from, Jend money to, hold other investments in, and ‘generally engage in-any kind of
trust, debt, equity or other trapsaction’ or. have other felatiopships, in addition to those
contemplated by ‘this Agreement or any-other Loan Document, with Borrower or any of its

“other person.

affiliates in whjchBonowgr or such affiliate is not restricted ht;'rcpy from engaging with any '

: . 11.18. Lenders' Credit Decisions: Fach Lender acknewledges that it has, independéntly

“:and’ without reliance upon the Administrative Agent.or any other Lender and based. on the
financial statements and other information prepared by Borrower and. such other documents and
information as it has deemed appropriate, made its own credit analysis and decision to enter into
- - this Agreement and the other Loan Documients. ‘Each Lender also acknowledges that-it will,
‘independently and without reliance upon Administrative Agent or any other Lender and based on
such’ documents and informiation as ‘it shall deem appropriate at the time, continue 'to make its

~own.credit decisions in taking ‘or not taking ‘action under this Agreement andthe othex Loa'm.

: Documcnts.

-11.19. Notice of Events of Dé;féult:. Should Admfnistraﬁve Agent receive any written

x -notice of the’ occurrence 'of a' default or Event of Default, or should the Administrative: Agent-
send Borrower a notice of Default or Event of Default, the Administiative Agent shall promptly

furnish a copy thereof to cach Lender. -

11.20. Successor Administrative Agent:

o , (@  Administrative Agent may resig’n from the performance of all its functions
and duties hereunder at any time by giving at least thirty (30) days prior written notice to

Lenders and Borrower. Such resignation shall take effect on the date set forth in such notice or
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a8 otherwxse provided bclow Such tmgnatlon by Administrative Agcnt as agent shall not affcct
~ its obligations hereunder, if any, as a Lender.

' (®»  Upon rcsignation by the Administrative Agent, or any. successor
Administrative Agent, the Required Lenders shall appoint a successor Administrative Agent with
the consent of Borrower, which shall not be unreasonably wnhheld, conditioned or delayed
- (provided that no consent of Borrower shall be required if the successor Adininistrative Agent is
. also a Lender or if an Event of Default then exists). H no successor Administrative Agent shall

have been so appointed by the Required Lenders, and shall have accepted such appointment

~within thirty (30) days after the retiring Administrative Agcnt‘s giving notice of resignation, then
+ . the retiring Administrative Agent may appoint a successor Adminisirative Agent with the
consent of Borrower, which shall not be unreasonably withheld, conditioned or delayed

~~ {provided that 5o consent of Borrower shall be required if the successor Administrative Agent is

- also a Lender or if an Event of Default then exists).. Upon the acceptance of any appointment as -
" an Administrative Agent hereinder by a successor Administiative Agent, such successor .

-+ JAdministrative Agent shall thereupon succeed to and become vested with all the rights, powers,.

“priviléges.and duties of the. Administrative Agent and the Administrative Agent, and:the retiring
- Administrative-Agent shall be discharged from its duties and obligations hereunder and amder the
4 'other Loan Documents other than its liability, if any, for duties and obligations accrued prior-to -
" its retiremént.  After any retmng Administrative. Agent's - resxgnanon hereunder as' an " -
Administrative Agent, the provisions of this: Article X1 shall continue in effect for its benefit in
" .respect of, .any.actiens taken or omitted to be taken by it whnlc it-was acting as an Administrative’
. AAgcm hereunder. and undcr the other Loan Documents. ~

CALL RIGHTS

Noththslandmg any other provision of this Agreement to thc wnlm:y mcludmg zmy' .
provision premised upon any reqmred consent of the Lenders, any Lender may, upon written
notice to the Administrative Agent given at any time between December 1, 2010 and March 1,

2011, direct that the Adnumsuanve Agent exercise its rights to require mandatory prepayment of

the- Loan by the Bormower. undcr the terms of Section 5 of the Notes. The Admiristrative Agent,
"-shall not be liable for the Boriowet’s failure -to honor any such- demand ‘for mandatory
prepayment. Once stich a demand has been made by .the Administrative Agent, all issues
relating to foreclosure or cxcrmse of remedies shall be Subjcct to, the other provisions of this .
Agreement, including any provisions premised by their terms 'upon any required consent of the -

- Lenders: The Administrative Agent shall be entitled,.as an alte.manve to oomplymg with such e

duecuon by a Lender, to repurchase such Lender’s Percentage. -

ARTICLE X]]I

SPECIAL PROVISIONS RELA'I']NG TO INFRASTRUCI‘URE lMPROVENIENTS

‘Following - the Borrower’s construction of the Pro;cct, the 'I‘enant s ablhty to obtain-
approvals for use and occupancy of the Project Improvements is dcpcndcnt upon completion of
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the Inﬁ'astmcture Improvcments. Attached hereto as chcdulc XVI is a plat showmg the
- Infrastracture Improvcmcnts which consist genemlly of three phases:

Phase].  Extension of Britton Parkway from Davidson
Road to Reynolds Drive;

Phase 1. ' Construction/extension of Anson Drve
' between Britton Parkivay and Leap Road; and

Phase Il Leap Road Improvements.

The Infrastructure Improvements will bc Jocated on propcny owned by parties other than the
- Borrower, and will be constmctcd by the Autliority usmg the prowcds of the Iafrastructure

i 'lmprovcment Bonds, '

.13.1. Re p_rmﬁons and Warranneé The Borrower makes the following
represemanons and warranties to the- lr,ndcrs in connemon with the Infmstmcmxc
'Impmvcmems.

: (a) Rights of Authontv Phase 1. -Based on the Borrower’s: revxew of all
. documcntahon telative to the Infrastruchire Improvements and to the Infrastructure Improvement.
‘Financing, the ‘Bomower .expects that, within thirty (30) days of the date of issuance of the
.. Infrastructure DImprovement Bonds, the Authonty and/or thé City shall have obtained all
. necessary legal rights -from all parhes in order to complete Phase I of the lnfxastmcture

. i ]mprovcmcnts

(b) gjgg of Authontx - Phases IT and 1. Based on thc Bofrower’s review

S of all documcntanon relative to . the Infrastrucmre Improvements and to the Infrastruciure
. Improvement Bonds, (i) the Borrower cxpccts .that the Authority and/or.thie City shall have
" obtained all necessary legal rights from all parties in order to completc Phases II and TII of the
Infrastructure Improvements as and when the same are currently scheduled to be completed,

(i) the ‘cost -of acquisition of nc,hts-of-way and easements required to bc obtained from

- surrounding landowners for Phases X and 1II of the Infrastructure Improvements are not

. apticipated to exceed amounts therefor which have been identified as a part of the’ Authority’s
A 'budget for the Infrastructure Improvements (attached hereto as Schedule XVII), and (iti) the
~ acquisition of such rights-of-way and easements for Phases II and IIl are not expected to result in
any delay in completing | the Inﬁastructure Improvcmcnts

s e -{©). -.... No_Impediménts. Exccpt as noted above in paragxaph (b), the Boirower -

'does not know of any impediments to the ability of the Authority to complete the Infrastructure

- Improvements. The Borrower has reviewed all construction contracts, payment and performance

bonds, and draw provisions in the Infrastructure Improvement Financing, and the Borrower
believes that the Infrastructure Improvements can ‘and will be completed on time and vnthm
budget.

13.2. Covenants and Agrcements. The Borrower hereby covenants and agrees with the
I_/endcrs in connecnon thh the Infrastructurc Improvements as follows: -
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" (@ Dmaw Requests: Inspections. The Borrower will cause copies.of all draw
Tequests submitted by the Authority for work done on the Infrastructure Improvements; as well
as copies of all inspection reports issued by any engineer or architect inspecting the work done

on the Infrastructure Improvements, to be provided to the Administrative Agent within five (5)
- Business Days following submission or issuance thereof. ' :

5 ()  Monitoring; Best Bfforts to Cause.Completion. The Borrower will
Tegularly monitor the progress of construction of the Infrastructure Improvements and cooperate '
with the Lender to'allow the Lender to canse the Infrastructuse Improvements to be completed on
- - -time and within budget, and to be dedicated to and accepted and maintained by the City as public:
: - improvements. - ‘ ' '

S (©)  Appointment of Authori _Board Members.- The Borrower is entitled to
~.appoint three (3) members of the seven (7) member Board of Trustees of the Authority. The
- -Borrower will at all times appoint and/or reappoint members of the Authority who will vote in

'.Such a maaner as to cavse the Authority 1o ‘cooperate in the completion of the Infrastructure

- Improvemerits on time and within budget.

L - InfrastructmeEscrow Prior to the initial advance ,_of'I,oan prb,c’uéeds, the
. Borrower shall escrow with the Lenders equity funds of the Borrower in the amount of Seven
Million Five Hundred Thousand. Dollars ($7.500,000) (the “Infrastructure Escrow”) in an

- sinterest-bearing escrow ‘account, to be held by the Administrative Agent. The Infrastructure

" "Escrow shall be held as security for the Loan and may be used, at the Administrative Agent’s.

. discretion, 16 fund costs of the Project.or any other amotints payable under the Loan- Documents,

o including, among other. things, (i) cost overruns in order to complete Phase T of the Infrgistxggmxc.

- Improvements, - (ii) carrying costs or other increases in Projéct-related costs. and. cXpenses
- tesulting from a delay in the completion of Phase I-of the Infrastructure Improvemerts, or
{iii) such.othér Project-related costs and expenses -as may be approved by the Adrninistrative
‘Agent. -Provided no BEvent of Default has occurred and the construction of Phase 1-of. the
Infrastructure Improvements is rio 1uore than ‘thirty (30) days behind schedule, such funds shall
- be relcased to the Borrower as follows: (A) $2,500,000 shall be.released at 50% completion of
- Phase I of the Infrastructure Improvements, as determined by a consultant ‘approved by the
_Administrative Agent, (B) an additional $2,500,000 shall be released at- 75% completion of 3
. Phase I of the Tofrastructure Iniprovements, as determined- by -a -consultant ‘approved by the
., Administrative Agent and (C) the remaining $2,500,000:shall be relcased upon the issuanee by
" the City of a use and ‘occupancy certificate for the first Construction Phase of the Projéct. - ‘

s .., 133, _ Special Bvents of Default. As provided in Section. 9.1(z) of this Agreement, the

‘occurrence of any of- the following events shall constitute an Event of Default under this'~ = ¢ ¢

“Agreement:

2)  If cost overruns on the Infrastructure Improvements exceed. ten percent
(10%) of the budgct therefor, as provided to the Administrative Agent, and the Authority has no
means of funding such cost overruns and the Board of Trustees of the Authority has not adopted
- a resolution approving the issuance of additional bonds to fund such cost overruns, or if
construction of any portion of the Infrastructure Improvements falls behind the schedule therefor,
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as provxded to the Administrative’ Agent, by more than thmy (30) days other than by reason of
* force majeure;

(b) If any of the Borrower’s reptescntanons -and-warranties contamed in this |
Arncle XIII is not complcte and accurate as of the Closing Date' or ' A

(c) If the Borrower fails to perfoml any of its covenants and agreements set
. forth in this Article X, and such failure is not cured wnhm ten (10) Business Days of written
. nofice of such failure. .

. 134. Remedies. Upon the occurrence of an Event of Default, including but not limited
to the occurrence of any event described in Section 13.3 of this Agreement; the Administrative
Agent may, in addition to any other remedies available to it and in its sole discretion, advance .

-Loan proceeds in .order to complete the.Jnfrastructure Improvemients, to cure any default in-
_connection with the Infrastracture Improvement. Financing andlor at- Admmistranvc Agent’s
'option, redeem the lnfrasttucture Improvmnent Bonds:

AR’I'ICLE XIV

COSTS OF MA]NTAIN]NG LOAN

14.1. Increased Costs and Capital Adegmgx
(). Borrower recognizes that the cost to.the Lendeis. of mamtammg the: Loan

" of any pomon théreof indy fluctuate and, Borrower agrees to pay the Admiinistrative. Agent . '

-additional amounts to ‘compensate Lenders for any increase in its actual costs incurred in
_ maintaining the Loan or any portion thereof outstanding or for the: reducnon of any amounts
xeceived or recexvable from Borrower as a result of:

: (1) - any change after the date hereof in any apphcable law, xegulatlon :
or treaty, or in the interpretation or administration thereof, or by any domestic or foreign counrt,
(A) changing the basis of taxation of payments under this Agreement to the Lenders (otber than .
taxes lmposed on all or any portion ‘of the overall net income or reoelpts of the Lenders), or
A(B) imposing, modifying or applying any reserve, special deposit or similar requirement agaifist

- assets of, deposits. with or-for-the account of, credit extended’ by, or ‘any other- acquxsmon of
~ funds' for loans by the Lenders (which includes the Loan or any apphcable portion thereof)

(prov:ded however, that Borrower shall not bé charged again the Reserve Percentage (as defined
in the Notes) already accouinted for in the definition of the Adjusted LIBOR Rate (as defined in

- . ‘the Notes), or (C) imposing on the Lenders, or the London interbank market generally, anyother =~ . =

condition affeclmg the Loan, provided that the result of the foregoing is to increase the cost to
the Lenders of maintaining the Loan or-any portion thereof or to reduce the amount of any sum
received or receivable from Borrowcr by the Lenders under the Loan Documents or

(n) © the mamtenance by any Lender of reserves in. accordance with
reserve reguirements promulgated by the Board of Govenors of the Federal Reserve System of
- ‘the United States with respect to “Burocurrency Liabilities” of a similar term to that of the
apphcablc portion of the Loan (without duplication for reserves already -accounted for in the

calculation of a LIBOR Rate (as deﬁned in the Notes) pursnant to the terms of the Notes).
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(b)  If the application of any law, rule, regulation or guideline adopted or
arising out of the report of the Basle Committee on Banking: chulatlons and Supervisory
Practices entitled “International Convergence of Capital Measurement and Capital Standards”, or
the adoption after the date hereof of any other law, Tule, regulation. or gmdclma regarding capital

_adequacy, or any change after the date hereof in.any of the foregoing,.or in the interpretation or
administration thereof by any domestic or foreign Governmental Authonty, central bank or
comparable agency charged with the iterpretation or administration: thereof, or compliance by -
any Lender, with any request or directive regarding capital adequacy- (whether or not having the
force of Jaw) of any soch authority, central bank or comparable agency, has the effect of

. reducing the rate of return on such Lender’s capital to a level below that which such Lender

* would have achieved but for such application, adoption, change or comphance (takmg into

. . consideration the policies of such Lender with respect to capital adequacy), then, from time to-

. time Borrower shall pay to snch-Lender such addjtional amounts as will compensate such Lender
“for such reduction w:th respect-to any pomon of the Loan Outstandmg '

E . (© Any amount payablc by Bonower ‘wader subsecuon (a) or snbsechon ®)
" of this Section 14.1 shall be paid within five (5) days of receipt by Borrower of a certificate
signed by an authorized officer of the Administrative Agent setting forth the amount due and thc
. ‘basis for the detcrmination of such amouat, which: statcment shall be conclusive and bmdmg
-upon Borrower, absent manifest- error. Fallurc on, the part of .the Administrative Agent to.
_demand payment from Borrower for any such amount attributable to any particular. period shall
_not constitute. a waiver of any Lendet’s nght to demand - payment ‘of ‘such -amount for- any-
subsequent or prior pcnod Th¢ Administrative Agent shall use reasonable cfforts to deliver.to.
* . ~Boridwer prompt notice of any event described in subsection (a) or (b) above, of the amount of
:the’ réserve -and capital adequacy payments resulting therefrom and the. reasons therefor - and. of
“the basis of calculation of such amount; provnded, however, that any failure ‘by the

Admlmstmhve Agent so to notify Borrower shall not affect Borrower’s obhgatxon to pny “the .

: reserve and mpnal adequacy paymcnt rcsultmg thcrcfrom

142. Bomower W:thholdmv Ifby reason of-a change in any apphcable laws oocumng ,
after. the date hereof, Borrower. is required by law to make" any deduction or- w1thholdmg in
respect of any taxes (other than taxes imposed on or measured by the net income. of any Lender
or any franchise tax imposed on any Lender), diities or other charges from any ‘payment.due.
under the Notes to the maximum extent permitted by law, the sum due from Borrower in.- Tespect:

- of such payment shall be increased to the extent necessary to. ensure that, after the making of _
such deduction or thhholdmg, each Lender receives and retains a net sum equal to the sum .

. which each Lender would have received had no such dcdncnon or wnhholdmg been- rcquned to
;bc made

[SIGNATURES APPEAR ON THE FOLLOWING PAGES] .
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N Wl I'NESS WHEREOF, the Borrower the Administrative Agent and the Lendars have
caused t}ns Agreement to be executed and delivered as of the day and year first above written.

BORROWER:

COLUMBUS CAMPUS, LI.C, a

ecunve Vice Presu!
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KEYBANK NATIONAL ASSOCIA’I’]ON

By L. //54;0 (SBAL)

Charles J.
Senior Vice Pn:mdent

FIFTH THIRD BANK

By: S .. (SEAL)
Name:

. Title:
_ HILLCREST BANK
" By: ] ‘ N - '(SBAL)"

Name: MarkW Stemman
Title: Vice President, (‘ommercxa] Lendmg

" WILMINGTON TRUST FSB

By _. .. (SEAL)
Name: Nicholas C. Richardson- T
Title: Vice President :

SOLUTIONS BANK

Name: Ga_ne_t’t L. R'os'enbaum
Title: Vice President

[LENDERS SIGNATURES CONTINUE ON THE FOLLOWING PAGE]




LENDERS:

KEYBANK NATIONAL ASSOCIATION

By: - (SEAL)

Charles J. Shoop
Senipr Vice President

By _ . (SEAL)
Mark W. Steinman
" " Vice President, Commercial Lending
WILMINGTON TRUST FSB
By _ (SEAL)
: ‘Nicholas C. Richardson :
A V,icg' Pre_sidem
SOLUTIONS BANK
- - .A:A .éy.: ) - . . .. e - . 4- .4 -(SEAL). T

Garrett L. Rosenbaum ' :
Vice President

"~ [LENDERS SIGNATURES CONTINUE ON THE FOLLOWING PAGE]

DMEAST #3982267 v10




. FB)'I

LENDERS:

KEYBANK NATIONAL ASSOCIATION

o (SEAL)
Charles J. Shoop
-Senior Vice President
* FIFTH THIRD BANK

By: _ . . (SEAL)
Name: - _ .
Title: _

HILLCREST B

By: _(SEAL)

Vice President, Commercial Lending
WILMINGTON TRUST FSB

By:

: S (SEAL)
Nicholas C. Richardson .
-Vice President

SOLUTIONS BANK

By:

Garrett L. Rosenbaum
Vice Presidenit

[LENDERS SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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By: 7 Lo 4

. KEYBANK NATIONAL ASSOCIATION -

By:

Charles J. Shoop
- $em'or Vice President

FIFTH THIRD BANK

. By: . ‘ (SEAL).

Name:
‘ Title: .

HILLCREST BANK

By: __ (SRAL)

‘Name: Mark W. Steinman

Title: Vice President, Commercial Lending - =

WILMINGTON TRUST FSB

" Name: Nicholas C. Richardson
Title: Vice Pre;ident '

SOLUTIONS BANK.

: Néme: Garrett L. Rosenbaum
.Title: Vice Presiderit

[LENDERS SIGNATURES CONTINUE ON THE FOLLOWING PAGE]

(SEAL)




Loy
—

LENDERS

| KEYBANK NATIONAL ASSOCIATION

By: : . - (SEAL)
Charles J. Shoop '
Senior Vice President .

FIFTH THIRD BANK.

'»Name:
'Iiﬂe:

HILLCREST BANK

MarkW Stemman
V'cc Prmdent, Commcrcxal Lcndmg

WILMINGTON TRUST FSB

.Nicholas C. Richardson’ .
Vice President :

SOLUTIONS BANK

’(sm)

Garretﬁ_. Rosenbaum
Vice President

[LENDERS SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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FIRST COMMONWEALTH BANK

e v e o sy

Lawrence C. Dejhle
Vice President , Se-n o—
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ADMINISTRATIVE AGENT"

KEYBANK NATIONAL ASSOCIATION

Ste st o L 4559(sm,

Charles J. Shoop ! /
Senior Vice President




" LIST OF SCHEDULES
ATTACHED TO CONSTRUCTION LOAN AGREEMENT (THE “AGREE]VIEN’I‘”)
. DATED APRIL 16, 2008 BY AND BETWEEN
' COLUNIBUS CAMPUS, LLC, THE FINANCIAL INSTITUTIONS FROM TIME TO .
TIME PARTIES TO THE AGREEMENT (COLLECTIVELY, THE “LENDERS”) AND
KEYBANK NATIONAL ASSOCIATION, AS LEAD ARRANGER_ AND
AI)MINISIRATIVE AGENT FOR THE LENDERS

Séhedulel SR Schedule of Constniction Phases, including Estimated Completion

Dates and Estimated Units.
Sch edulelml - - Deposit S‘ch.e.t.iul‘_" and Move-In Check List
Schedule ITf . . List of Enviroumental Reports
Sehedule W - Letters of Credit Issued at Closing Date
; i:hedmc R . Cons&uction Phase Commencement Approval Form
o '.s':ch.edu]e vl - Covenant Comphanoc Letier o _
§9h : .-'é;iu!g' vil | . - List of Agreements Approved by Lenders Provxding For Payments'
o To Enckson : _
' fs.c';'liedule.vm : Flow of Initial Entrance Deposits
| : .'S§hed1ﬂe X - * Flowof Monthly Fees - o
. .SchedweX - - Several Funding Commitments of Lenders
. ScheduleXt " Lender Wué Instructions
ScheduloXm . - ‘ Dcfﬁitions for 'fenné Set Forth in Sections 8.10(b), (©and @
: MM e | Request for owursement Form |
' &. hedule XTV... . .- _. | ‘Form of Assugnmem and Assumption Agreement.
 Schedule XV - - K Patnot Act and OFAC Transferee and Assxgnee Idcntlfymg
. Information Form
' Schedule XVI - Plat of Infrastmc;ure hﬁproveménfs
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\ -SchedixleXVlI - Hickory Chasc.CommunityAnthoxit‘y Infrastructure Improvements -
Cy s . Budget ' ' .
o :

. SchedwleXVII . -  Listof Infrastructire Improvement Boad Documents

e e e . o e

SN
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SCHEDULE I

SCHEDULE OF CONSTRUCTION PHASES

See Next Page °
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- HILLIARD CAMPUS, LLC
SCHEDULE OF ESTIMATED COMPLETION DATES
PREPARED: FEBRUARY 13 2008

Constrnctioii - ' Constr, Snbstanﬂal]y Ind. RG

1. Phase ' Project Start Completed Units Units
1. | Community Building 1.0 Mar-08 | = Mar:09 —
2. Transitional Spaces May-13 Mar-14 )
13- Residential Building 1.1 May-08 | : Mar-09 - 145
4. Residential Building 1.2 Nov-08 ‘| - Sep-09 ' 91
15. Residential Building 1.3 May-09 | Mar-i0 . 87
“16. Residential Building 1.4 - Dec-09 " Oct=10 " 139
7. | Residential Building'1.5 | Nov-10 Sep-11 | 133
|8 Residential Building 1.6 Nov-11 | " Sep-12 | 81
19, . Residential Building 1.7 - May-12 | Mar-13 157
10. } Residential Building 2.0 Mar-13. Mar-14 S
BRI | Residential Building 2.1 - May-13 | Mar-14 163.
120 Residential Building 2.2 ‘May-13 |  Mar-14 110
13, © | Residential Building2.3 | Oct-14 Auvg-15 | 107}
114 Residential Building 2.4 | May-15 | Mar-16- | 118
Je 418, | Residential Building 2.5 Dec-15 | Oct-16 95
"J16. . lResidential Building 2.6 { Jun-16 | Apr-17 | 103}
117 | Sitework 1.0 - . | Dec-07 Apr-11 ‘
=118, 1 Sitework 2.0 » Apr-13 Dec-18 .
119, | Sitework 3.0 : Nov-15 | Aug-18
-120. ‘Master Planning ‘ May-08 { -
| 21. . | Bridge 1° ) Oct-09 | Oct10
122.. °  |Bridge2 - Mar-13 | Mar-14
23, { Bridge 30 .| Mar-13 Mar-14
24, Bridge 40 5 Mar-15 | * Mar-16
125. - | Bridge 50 1 Oct-15 Oct-16
_126. ‘| Bridge 60 - . -Apr-16. | - Apt-17
127, Chapel.l = : | Apr-16. | Apr-17
.o 128, Gate House 1~ ] Mar-08 { "Mar-09
29.. | Maintenance Bui]dmg] |- Apr-16 | - Apr-17
-1 30. ‘Marketing Center 1 Sep-07 | Dec-07 A
131 - | Extended Care'1A - -} W09 | Oct-10° | " " 36
32. { Extended Care 1B - Dec-12 Mar-14 Sl - 48
133. Extended Care 2.0 Jan-16 Apr-17 4 132
‘ ' TOTAL UNITS 1,529 - 216
- 1,745

{7
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SCHEDULE Il

DEPOSIT SCHEDULE

See Next Page




HICKORY CHASE -
Schedule II
Deposit Schedule and Move-in Check List

Priority List: $1,000.00 fully refundable deposit to bold your priority.date $150 per person, one-time
refundable processing fee - . : _ o
Reservation: Choose your apartment and lock jn the current entrance deposit. This step initiates the
following process (no additional deposit at this time)

90 Day Deposit: $2,000.00 fully refundable deposit, 3 montbs after apartment reservation, to continue .
holding your apartment. A . . '

180 Day Deposit: $2,000 fully refondable deposit, 6 months after apartment reservation, to continuc,
‘holding your apartment. . C . .

Between Reservation and Move:

If applicable, prepare housc for sale and contact Real Estate Brokers for estimates.
- Meet with Move-in Coordinator to discass the selections available at our Design Center

~ Approval Process: ~ .
Approval Pprocess oceurs withm six months of your move .

Health Ioterview, determines if independent living is wmpﬁmenﬁq to your current lifestyle or ifanother -
ype of living would be more suitable, A L . : B
L This js ot a-physical exaniination, it is a verbal process

. ».  ‘Pleasc remember to bring your health form (o be provided) and health insprance cards.
Financial Doterview determines your financial cligibility for Hickory Chase. = - o
L3 Final financial statement submitted for verification of incomc and assets Lo
o Please bring documentation to'show that you meet our finantjal requirements. For example; bank

statements, quarterly stock reports and/or mutual fund reports, real estate (appraisal or listing), tax
retum, living trust, verification of monthly income, o B o :
. The'Approval Committee will send 2 Jetter based on outcomes of the Health and Financial Interviews.

Immediately After You are Appiroved:

* . refund of entrance deposit form and schedule move-in date.
Jf applicable, put house on the market. .

- Deposit 10% of entrance deposit (miﬁﬁs‘-previoué deposits), sign Residence and Care Agreemoent, sign

3-4 Weeks Prior to Muve: -

- Sctile on total enirance déposit mmus preﬁéﬁé deposxts made fq }hd:oryChasc.
" On Moving Bay, our Move-in Coordinator will meet, direct and jnstruct your moving truc_:k—a_nd‘ you live
_happily ever after! :

'nrbughout this process, you will be invited 10 events to meet
Your neighbors and hear from a variety of experts about Hickory Chase
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SCHEDULE 1

LIST OF ENVIRONMENTAL REPORTS

1. Phase I Environmental Site Assessment, ASTM Practice E 1527-05, dated January 31,
- 2007, Report No. 2006-2116, prepared by Evans, Mechwart, Hambleton & Tilton, Inc.




SCHEDULE IV

LETTERS OF ‘CREDIT ISSUED AT CLOSING DATE

NONE
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SCHEDULE v
CON STRUCTION PHASE COMMENCEN[ENT APPROVAL FORM -

[Date]

KeyBank National Assoc:atxon :
" Lead Arranger and Admmlstmuve Agent
127 Public Square
Cleveland, Ohio 44114

* . Atin: Charles J: Shioop-

RE: Bickory Chase Phase Budget for Construction Phase ___
' ‘_ | ._ Ladlcs and Gentlcmtm

. Columbus Campus LLC hercby submits for yom review the followmg proposcd Phase
: Budget for Construction Phase —at chkory Chase.

,PhaSe_Budget o A

. Anticipated Start.Date. -
Anticipated Substantial
Complenon Date -

' Attachcd to tlns letter is a complete schedule of all current, mfonnanon referred under the
terms of Section 2.3, 4.3, 4.4 and 8.19 of the Construction Loan Agreement for Hickory Chase
dated , , including evidence that all apphmble marketmg covenants: for
Constmcuon Phase ____have been sansﬁed

All itenis reqmrcd to be submltted pmsuant to Section 4.2 and 3 1 of the Construcuon. ,
" Loan Agxecmcnt have been subnntted for Construction Phase and there have been no material-

changcs to any of the documents or - mformatmn submmed to you in connectlon with such
'Construcuon Phase..
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0.

. Date:

Please signify your approval of the Phase Buodgct by countcr—sngmng ‘below and scndmg

the original to 701 Maiden Choice Lane, Baltimore, Maryland 21228, Atto:

(SEAL)

DMEAST #9982267 vi1

with a copy " to > 703 Maiden Choice Lane, Balnmore Mary]and '
'21228 Thank you for your prompt attennon to this matter. .
Very. tmly yours,
COLUMBUS CAMPUS LLC,a Maryland limited
habxhty company
By: Enckson Remement Communmes, LLC,
Sole Member
By:
Name:
_ ) Titde: -
- Approvcd by KeyBank Nauonal Association, |
as Administrative Agent
By:




SCHEDULE V1
COVENANT COMPLIANCE LETTER

[Date]

KcyBank Natxonal Assomanon
Lead Arranger and Admmnstmtlvc Agent
" 127 Public Square :
Clevelang, Ohio 44114
'Attn‘ Charles J. Shoop,
Semor Vice President

RE: Columbus Campus, LLC
. .Ladles and Gentlemen

: . 'This lctter is submitted in connection with quarterly ﬁnancml statemcms reqmrcd to-be
. provided under Section 8.3 of the Construction Loan Agreement (the “Loan Agreement”) dated
April 16, 2008 (the “Loan Agreement”) relating to Hickory Chase. To the best knowledge of the’
andersigned, who is the chief financial officer of the entities submlmng such financial-
staterents, no Defaalt, as defined in the Loan Agreement, has occurred and:jis.continuing, and no ..
Bvcrit of Default, as defined in the Loan Agreement, has occusred. [If a Default or Event of
Default has occurred, ‘detailed information with respect thereto must be supplied with this letier.]
.All original promissory notes evidencing advances under the Commumty Loan Documents bave
been delivered {or are bcmg delivered herewith) to you.

. (Signature of Cﬁief Financial Officer)
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SCHEDULE VI

LIST OF AGREEMENTS APPROVED BY LENDERS
~ PROVIDING FOR PAYMENTS TO ERICKSON

1. . Enckson Retirement Commumtxcs, LLC Fourth Amended and Rtstatcd Opcratmg
~ Agreement dated February 1, 2004; .

2. Compensanon to be paid to John Erickson in an amount that is, in the Judgment of the
~ Administrative Agent, reasonablc and customary for Chief Executive Officers of
. comparable sxzed companies in smﬂar industries.
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FLOW OF INITIAL, ENTRANCE DEPOSITS

~ Initia} Entrance Deposits
' by Residents of Hickory Chase
Not Subject to the Escrow Agreement

Initial Eatrance Deposits
by Residents of Hickory Chase
Subject to the Bscrow Agrecment

) A

" Bscrow Account

.Frust Account o

Y

- | To pay Debt Service on Borrower’s Loan
) from the Lenders
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. FLOW OF MONTHLY FEES
~ MONTHLY FEES.
100%
LOCKBOX ACCOUNT
i Fnrst',alll‘ainoﬁnls‘nwm'ry.‘ .
* to pay debt service on Working -} Second,any ' .
Capital Loan and to pay rent - rexnaining
- under L_ca'sc $ balance
- . Borrower __Opcmling Account HC Opcrahng A@oudl
100% 100%.
-] Por ﬁafmcnt'of ~Bonower’é : th. payment of Tenant’s 1
. | operating and capital needs operating and capital needs, -
| with prior approval of or to'pay Loan after default
| Lender, or to pay Loan after 1. by Borrowér and Tepant,
".| default by Borrower. |

DMEAST #9962267 v11 -

SCHEDULE IX




' SCHEDULE X

CO TS OF LENDERS .

$20,000,000.00 .

[ '¥ifth Third Bank

$25,000,000.00

21.77778%

"$5,000,000.00

5.55555% -

- Wilmington Trust FSB

. $10,000,000.00

%

T 'SolutionsBankA

- $10,000,000.00

11.11111%

- | First Contmonwealth Bank

$10,000,000.00

1L11111%

/| ToBe Syndicated

" $10,000.000.00

L%

$90,000,000.00

100%
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SCHEDULE XI -
LENDER WIRE 'INSTRUCTIQNS "

KeyBank National Association

. Cleveland, ORio

- ABA 041001039
" Account Naine: 1LIQ Wire Clearing
* Account No.: 1140228209012

Reference Columbus Campus, LLC

B ~ Attn: Drew Yesso, Servicing Officer
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" Deferred Comp_ensaﬁoﬁ Plan:

7 asof March 1, 1998 whereby certain members of the Guarantor’s senior manageinent and

SCHEDULE X1X

DEFINITIONS FOR TERMS SET FORTH IN SECTIONS 8.10(b), (c) and (d) -

" Additional Seturities: Securities jssued on'a parity with the Series 2007 Securities and

that rank equally and ratably with the Series 2007 Securities as' general wmsecured
Indebtedness of the Guarantor and which are and shall be subordinated to the Senior
Indebtedness as provided herein. : ' :

Annpal istributio Certificate: A certificate or report; in form and substance
satisfactory to the Administrative Agent; executed on an annual basis: (a) in the case of
an Amual Distribution Certificate of the Guarantor, executed by an Authorized Company

* Representative; and (b) in the case of an Anmnal Distribution Cextificate of any other

:person, by such person, if an individual, and otherwise by an officer, partner or other -
authorized representative of such persen; provided that in no'event shall any individual

. be permitted to cxecute any Annual Distribution Certificate in more than one capacity.

Authorized Company Representative: Any director of the Guarantor or any other person
persons at the time desip 'to-ad jalf of t armtorbyawxittqunpua!.'

. ‘Common-B. Members: Certain membess of the Guarantor’s. senior 'm'ana'g'ement ‘who

have received non-control equity interests in Group puisiant to Group’s- operating
-agreement. : . s T

A Contindging _Ca'rdProiectﬁ * A continuing care retirement éorﬁmimity .projeét developed,

constructed, operated and/or managed by the Guarantor or any of the Related Entities. -

Controlling Entity : Any firm, trust, corporation, partnership, limited partnership, limited '
liability company or other form of legal entity " (excluding natural persons) which
(1) controls the~Guarantb;~ or any other entity described in this definition or @) is a

- stockholder, partner, membcr, joint venturer, trustee, guardian ~qu fiduciary of the

‘Guarantor or of any entity described in this definition.
‘The deferred oompensaﬁon plan of the Guarantor effective -

other highly compensated employees may defer annual compensation for tax-planning

- purposes. . :

Distribution: The payment of any dividends, equity distributions, return on capital,
investment eamings, or any other sum of money on account of a member’s interest in the

Guarantor, to any Person, including a Related Entity. In addition, for the purposes of this
Agreement, (a) the terms “Distribution” or “Distributions” also include (i) any payment

 or funding on account of the Growth Participation Plan, the Deferred Compensation Plan,
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9 -

"10.

" distributions to. Common B Members or any profit sharing plan of the Guarantor; and

(i) any payment to any officer of the Guarantor other than (A) such officer salary, (B) an
.annual bonus paid to such officer in the ordinary course of business, (C) any payment on
account.of a severance agre¢ment with an officer in the ordinary course of business, or
(D) any payment or other compensation for work performed or services rendeied as
. outlined in the Guarantor’s policy manual, management contract, employment contract or
‘other such récord and (b) the terms “Distribiition” or “Distributions” also include loans
by the Guarantor to current, retiring or retired members, officers, directors or employcm
 of the Guarantor against Distributions or against the right to receive Distributions, except
for such loans permitted by the, provisions of Section 8.10 and Section 8.14.

_ Group Distributions: The Distributions specified in Section 8.10(b).

'(.'iroupi Eri‘ckso'h Group, LLC the solé-member of the Guaraﬁtor.

Growth Partlcngatnon Plan: The Growth Participation Plan of Group effective as of
September 1, 1998, as it may be amended or supplemcntcd. :

N 12. ‘ Indebtedness: Any (1) obligations for- borrowed money, (i) obligations representing the

BT

14,

15,

16.

deferred purchase price of property, (iif) thé amount of any other obligations (including
obhgatlons under financing leases) which would (except for the amount thereof being .

. immaterial) be shown as a Lability on a_balaace sheet prepared in accordance with

gmcrally accepted accounting principles, and. ('xv) guarantees of any such obligation ofa -
Cthird party, ‘but excluding trade debt mcurrcd in the ordinary course of busmess .

I.andowner, A Related Entity which either (i) owns the land on which a Contmumg Care -
Project is located, or (ii) ground leases the land ‘on wlnch a Contmmng Care Project is ..

- ]ocated

Qpe__r Any entity that enhcr leases a Continuing Care Project from a Landowneér.or.

" has acqpired a Continuing Care Pro;cct and initially hires the Guaramor to manage such

Contmumg Care Project.

Panty Debt: Collcctnvc]y, the Sccuntlw and any other Indebtedness lswed and
outstanding which states by its terms that it is on a pari passu basis in right of payment
‘and security except as to funds created hereunder for any Seties of Securities to the "
- Securities; and for which, in the case of Indebtedness other than the Sccurities, the -
_Administrative Agent shall bave received from the Guarantor and the lender thereof a

notice of the incurrence ‘or issuance of such Indebtedness certifyifig the” statis of such - - o
‘Indebtedness as Parity Debt, in order for such Indebtedness to qualify as Parity Debt
. hereunder. Such notice shall identify the principal amount of the Indebtedness. '

Related Entity: Any firm, trust, COrpomfidﬂ, partnexship, limited partmership, limited

liability company, limited liability partnerShip or other form of legal entity (excluding
natural persons) which (1) controls, is controfled by or is under common control with, the
Guarantor or any other entity described in this definition, or (2) is a stockholder, partner
member, joint venturer, trustee, guardian or fiduciary of or with the Guarantor or of or

: ‘with any ennty descnbed in this definition. Anything to the contrary in thxs dcﬁmtmn _
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.17
18.
19.

-20.

2

, _22.

notwithstanding, the term ‘“Related Entity” inclodes Landowners but excludes
(i) Operators ‘(provided the Company does not have an’ ownership interest therein),

(37) The Equitable Life Assurance Society of the United States, a New York corporation,
or any other jnstitutional investor, in its capacity as aninvestor in one or more

. Landowners or Projects, (iii) The Erickson Foundation, Inc.,, 2 Maryland non-profit

corporation, (iv) The John and Nancy Erickson Charitable Remainder Unitrust and The
John and Naiicy Erickson Charitable Remainder-Unitrust II, each a trust created under the -
laws of the State of Maryland, and (v) J & N Entities (as deﬁned in Section 3.78 herein). :

Sale Dlstn'buhon The mcamng spcmficd in Section 8.10(c).

Securlties ‘The Series 2007 Securmes and any Addmonal Secunnw

Semor lndebtedneSS' Any obligation of the Guarantor for the payment of money. (other
than Dlstribuuons) whether now or hereafter incurred, other than the Securities, Parity
Debt and Mezzanine Financing, including all defenals, renewals, extensions or
refinancings of or amendments, modifications or supplements to, obligations of the kind
described in this definition. Senior Indebtedness does not inclnde, and shall not mclude

.any obligation fo pay money to Mr. John-C. Erickson, Nancy Enckson, any Controlling

Ermty or any faxmly mcmbcr of Mr. John C. Erickson.

‘Series 2907 Securities: The Enckson Remement Commumues LLC Spbordmated
Taxable Adjustable Mezzanine Put Securities (STAMPSSM) Senes 2007. :

Subordinated Debt: Indebtedness (a) with respect 10 which 1o payment shall be made-if

" there is an” Bvent -of Default under: this Agréement. or under Sexior Indebtedness,
* (b).which states:by its terms that it shall be nnsecured and in all respects snbordinated to

the Securities and Parity Debt, and (c) with respect to which the lender of such

‘Subordinated Debt and the: Guarantor delivers to the Admiinistrative Agent a written

acknowledgment of and oonscnt to, the provisions of Section 8.11 hcrem

Lax_[)_xsm’t_)m: Distributions to be made by the Guarantor of Borrowcr to its .
respective members, in each calendar year, in an amount equal to ' the income tax liability

attributable to its membeis for federal, state or local taxes on account of attribution under
the United States Internal Revenue Code of income of the Guarantor or Borrower,

rwpecnvely, if any, to such members.
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| . SCHEDULE xia
REQUEST FOR DISBURSEMENT
Request No. ' I .

Datc _
Amount Requested 13

TO: KeyBank National Association

' 127 Public Square
Cleveland, Ohio 44114 . :
Attention: Charles J. Shoop, Senior Vice President

- RE:. Constxuctibn Loan Agreement (the “Agreement™), dated as of April 16, 2008, -
- between KeyBank National Association (the “Administrative Agent™) and Columbus
Campus, ELC (the “Borrower”). - . S '

. Projectknownas:  Hickory Chase located at 4383 Davidson Road,
. ~ Hilliard, Franklin County, Ohio 43026

¢ In accordanceé ﬁth the terms of the Agreement, you.;iré h(_:rcby- authorized and rcqﬁostcd to. make '
- disbursement of funds held by you in the amount shown by the attached budget for Construction
Phase (the “Budget”) spreadsheet, which is incorporated hercin by this reference and made a part
hereof, and. which indicates the line. items from the Budget from which: funds are requested. .
_‘Attached-hereto are invoices supporting the disbursemeént requested and ‘lien releases/waivers. :
Supporting the.amount previously disbursed for hard costs. All capitalized terms heréin have the -
1neanings ascribed to them in the Agreement. - C R -
‘ The uhder?,ighed hereby certify that: S
i.  The labor, services, andfor materials covered hereby have been perfér_med. upon”or

* fumished in connection with the Project Improvements;

Al Alll construction of the Project Improvements to date [has been performed ih:éccon_]an‘cc
" ‘with the Plans and Specifications andthére:haye been no changes in the_‘Plan§ and
-Specifications except as have been approved bj‘A_dministmtivc Agent in accordarice with -

the terms bf_th; Agreement;

“iii. - Toits kiilowledge, no default and no event or c'ondition. which, with thie passage of time or

- the giving of notice or both, would ‘constitute a default under the Construction Contract, -

‘bas occurred or exists as of the'date hereof; LT T e

iv.  There have been no changes in the scope or time of performance of the work of

~ - . construction, nor any extra work, labor, or materials ordered or contracted for, exceptas
have ‘been approved by Administrative Agent in accordance with the terms: of the

Agrccment;
¥. 'The Loan proceeds hereby requested for construction costs will pay all sums payable to-

date for any labor, materials, and services furnished in connection with construction of
the Project Improvements; L '
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. All amounts prevmus]y dlsbursed by you for all hard and soft costs as set forth in the

Budget spreadsheet pursuant to previous Requests for Disbursement have been paid to
the parties entitled thereto, thh the proper designation of contract and account for which
payment was made;

No change is reqmred in the Budget or any category theneof -except as have been

approved by Administrative Agent in accordance with the terms of the Agrecment'
viii. All amounts previously recognized as Loan proceeds have been pald to the parties
entitled there to as approved by Administrative Agent; ,
ix. All conditions of the Agreement for the dlsbursement of the Loan prooeeds hereby
‘requested have been fulfilled, and no Event of Default and no event or condition which,
. with the passage of time or the’ giving of notice or both, would constitute an Bvent of
.. . Defauit under the Agreement has occurred or exists as of the date hereof
X " “The \mdemgned confirms that he]shclthey 1s/are authonzed to make this request oni
‘" 'behalf of Borrower; and - . . _
xi. The undersigned hereby requwts that Loan proceeds advanced under this request be
disbursed as follows: :
_AMOUNT.$ - = Credit
o | In Name ef:
“AMOUNT: $ N Wired to: ~
C ' ; ‘ ‘ ABA Routing No.: _
Credit:
Account Name:
- Reference:
: . Phone Advise:
-OR - _
- AMOUNT:$__.___ - . Credit:
(Signature Page Attached)
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Nos oL,
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BORROWER:

COLUMBUS CAMPUS, LLC, a Maryland limited
liability company

V By:  Erickson Rctiicmt_:nt Communities, LLC;

Sole Membcr

By: _ . (SEAL) .
Gerald F. Doherty - | :
Executive Vice President




SCHEDULE XIV
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

2_

. This ASSIGNMBNT AND ASSUMP'I'ION AGREEMENT (thxs “Agreement”) is
dated as of this day of . 5 _, and is made by and between

. (“Assignor’)and (“Assignce”).
e ' PRELIMINARY STATEMENT.

DATE:

. Assngnor isa party to that certain Construction Loan Agreement dated as of April _-_,
2008, (the Construction Loan Agreement, as the same may be amended, supplemented, restated
.or otherwise modified from time to time shall be reférred to herein as the “Loan Agreement™), by
and between Colpmbus Ca.m;ms, LLC (“Borrower”), and KeyBank National Association, -as 2

-lender and as Lead Arranger and Administrative Agent and ‘the lenders named therein

. (collcctlvely, ‘I.cndct”) Pursuant to the Loan Agreement, Lender agreed to make a loan of up

- to . ___Dollars (§_____00) (the “Loan™) to Borrower to finance Project described in the - -

Loan Agreement. Assignee desires to purchase from Ass:gnor an undivided intérest in the Loan

_ under the terms and conditions set. forth herein. Capitalized terms used herein and not otherwise
g dcﬁned herein shall have the: meanings ascribed to such terms in thc Loan Agrecmcnt.

AGREEMENT

: _ Assxgnor and Assxgnee in oons:demnon of ‘the matters dcscrﬂaed .in ‘the foregoing
Prehmmary Statement, which are moolporated herein, and in consideration of the mutual
covenants and. agreements and provisions herein contained, and for other good and ‘'valuable -
Consideration, .the receipt and sufficiency of whlch are ‘bereby- acknowledgcd do hercby
covcnant and agrce as follows

1 Assxg@ent and Assumpnon. Assignor hercby sells and assngns to the Assignee,

- and the Assignee hereby purchases and assumes from the Assignor, an undivided interest in and
to the Loan and the Loan Documents and Assignor’s ¥ights and obligations thereunder, which "
Jinterest shall cqual a percentage of % and a corresponding Commitment in the
maximum amount of § 4 such that after giving. effect to ‘this’ assigniment (1) the
‘.Assxgncc shall hold a Peroentagc of the Loan equal 10 . % and a Commitment in the

Jonaximum amount of $ , together with the outstandmg rights -and -obligations under

" -the Loan Agreement and. the other Loan Documénts in connection with such Commitment; and- - - RO

i) Asstgnor shall hold a Percentage of the boan equal o _%anda Commxtment in the
maximum amount of $ . : :

2. Effective Date. The effective date of tlus A,,rcement (the ‘Effecnve Date”) shall
be_. , > which shall be no earlier than three (3) Business Days prior to receipt
. by the Admnustranve Agent of a fully executed copy of this Agreement. As of the Effective
. Date, (i) the Assignec shall have the rights and obligations of a Lender under the Loan
‘Documents with respect to the rights and obligations assignéd to the Assignee hereunder, the
assumption of such obligations by Assignee inuring to the direct benefit of Borrower, and (ii) the
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| Assignor shall relinquish its. nghts and be rclcased ﬁom its- comspondmg obhgahons under thc
Loan Documents with respect to the rights and obhganons assigned to the Assigoee hereunder.

3. Payment Obligations. On the Effect_ivc Date the Assignee shall pay to Assignor -
the outstanding principal balance in respect of ‘the intercst purchased hereunder. Accrued and
unpaid interest shall be prorated when received from the Borrower. The Assignee shall advance
. funds directly to the Administrative Agent with respect to all advances and reimbursement
. payments to be made on or after the Effective Date with respect to the interest assigned hereby.

Assignee shall not be entitied to any interest or fees, of any nature, paid by the Borrower to
Assignor pu:suant to the Loan Agreement and the other Loan Documents or otherwise owed to
Asmgnor pnor to the Effective Date.

) 4, Representations of the -Ass _g&_r Liniitations on the Assigr_xor’s Lmb:hgx The -
Assignor represents and warrants that (a) it is the legal and beneficial owner of the interest being

‘assigned by it hereunder and (b) that such interest is free and clear of any adverse ‘pledge,

* _security interest, claim ‘or other lien or encumbiance.. It is understood and agreed. that the
assignment and assumption hereunder are made without recourse to the:Assignor and that the
Assignor maokes no other representation or watranty of any kind to the Assignée. Neither the
Assignor, nor any of its officers, directors, employees, agents or attorneys shall be responsible
dor () ‘the due execution, legality, validity, enforceability, genuineness, sufficiency or

- collectability of any Loan Docurnent, including -without limitation, . .documents granting the

- Assignor and the other- Lenders a séoutity initetest in assets of the Borrower or any guarantor, (i)

o -any representation, warranty or statement made in ‘or in connection with any of the Loan
- .. Documeénts, (iif) the financial condition . or creditworthiness of the Borrower,. (iv) the

* performance of or comphance with any of the terms or provisions of any of the Loan

o _Documents, (v) inspecting any of the property, books or records of the Borrower, (v1) the’

.yalidity, cnforccablhty, perfection, priority, condition, value or sufﬁcxency of any. collateral
* securing or purporting to secure the Loan, or (vii) any mistake, error of judgmerit, or action taken
_-or omitted to be taken in connection with. the Loan or the Loan Documents -Fhis Sectmn shall
sumve the assxgnment of the interest assigned herein. '

‘ 3. Representations and Covenants of the Assignee. The Assxgnee ® conﬁrms that it
has received a copy of the Loan Agreement, together with copies of such financial statements, -
- Loan Documents and other documents and information as it has deemed appropnate to make its
- own’ credit analysis and decision to enter into this Agreement, (i) agrees that it will,
_independently and without reliance upon- Administrative Agent, the Assignor. or any other
" Lender, and based on such documents and information as it shall deem appropriate at:the time,
continue to' make its -own credit decisions in taking or not taking action under the Loan

--Documents, (iii) appomts and authorizes. the Administrative Agent. to. take such action on its

" behalf and to exercise such powers under the Loan Documents as are delegated to the
" Administrative Agent by the’ terms ‘thereof, together with such powers as are reasenably

incidental thereto, (iv) agrees for the benefit of Bomrower and the other Lenders that it will
. perform in accordance with their terms all of the obligations which by the terms of the Loan
Documents are required to be performed by it as a Bank, (v) agrees that its payment instructions
and notice instructions are .as set forth in Schedule 1, (vi) confinns that none of the funds,
monies, assets or other considération being used to make the purchase and assumphon hereunder
are “plan assets” as dcfincd under ERISA and that its rights, benefits and interests in and under
the Loan Documents will not be “plan assets” under ERISA, and (vii) attaches the forms
prescribed by the Internal Revenue Service of the Umted States ccrtlfymg that the Ass1gnee is
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. enntled 1o receive paymems -under the Loan Documems withont dedoction or wnhholdmg of any
United Statcs federal income taxes. : : :

. 6.  Subsequent Assngggcnts After the Effective Date, the. Assignee shall havc the
-ngbt puisuant to Article 24 of the Loan Agreement to assign the rights which are assigned to the
Assignee, provided that any such subsequent assignment does not violate any of the terms and
. conditions of the Loan Documents or any law, rule, regulation, order, writ, judginent, injunction
or decree ‘and. that any consent reqmred under the terms of the Loan Documents has been
obtained.. -

: 7. Entire - Agreement. This Agreement embodies the entire agreement and.
understanding between the parties hereto and supersedes all prior agreements and’ understandmgs-
bctween the parties hereto relating to the subject matter hereof. - ,

8. Govermng law. This Agreement shall be governed by .the internal law, and not.
the law of oonﬂxcts of the State of Ohio. ,

_ 9., . Notices. Noﬁc&s shall be given under thls Agreement in the manner set. forth in
.*.the Loan Agreement

- frémair_:der of page-g’ht_enﬂti(‘)nally left blank] .
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IN WITNESS WHEREQOF, the parties hereto have executed this Agrecmcnt by their duly

-authorized ofﬁcers as of the date first above written.

ASSIGNOR:

By:
Name:
Title:

ASSIGNEE: -

" By:_-
. Name:
Title:

'CONSENTEDTO: . KEYBANKNATIONAL ASSOCIATION

By:

Name:

Title:

[ADD BORROWER CONSENT IF REQUIRED]
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SCHEDULE XV

Patriot Act and OFAC Transferee and Assi

. 1. - Patriot Act Checklist

ADDITIONAL LENDER REQUIRED
INFORMATION

."-; Name:

'} Identification . ’ .
(3) (US Company) TIN @ _ -
(b) (Non-US) Gov't nssuad documcn( cettifying ®)

L ‘PhoncNm‘nber ] _
| BUSINESS REPRESENTATIVE
g REQUIRED INFORMATION
[person who will execute -

d0cumcnts . : —
::-Name . = — . — —— ~ B

- T Rmdcnhal Address

R Datcof.Bx_rth .

*| Form of Identification. :
(@) (US Citizen) Social Security Number - : (a)
(b) (No-US) TIN, Passport Number {country of ) )

. | Issuance, number & date), or Alien Identification - ’
_ Numbet ,

. OFAC Checkdist:
i Qo-LcMgm_

.} Genersl Partner/Managing Member/Tmstee

Limited fa@cm' Members/Beneficiares
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SCHEDULE XV1

PLAT SHOWING INFRASTRUCTURE IMPROVEMENTS

See next page
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SCHEDULE XVII

HICKORY CHASE COMMUNITY AUTHORITY INFRASTRUCTURE
' IMPROVEMENTS BUDGET -

(To be provided post-closing) -




' SCHEDULE KVIT
and.-mzs, 2003

Fsumzwdmofﬂzehﬁasuumahmovcmwbhokmdombyﬁchibxt

ExhibR A - ConstmmonofAnsunDnvcEmmon " Totals

Design/Engineering 3 2259000
Bidding 3 30
 Construction Management C S 16550
+ Construction Layout Stakes -8 40,000
. Rightof-Way s - -
- ‘Utilities s -
Constocion. C 3 1,940,000

. Plan Revicw/lnspection® 8155200 :

' $ 2434750 . S 2488750

Eﬂn:b__ Comtn:cuon of Bmton Parkway from RcynoldaDme through Davidson Bopd

.DcsxgnlEngmcu-Ing S 51 ,106,000
Bidding , 5 40,000
Lonstruction Manngcmmt 3 384,700
Constmetion Layout Stakes $ 120400
RightofWay .. . $ 194,300
Utilities ’ 3 46000
‘Construction _ © 8 7,668700
- Plan Review/Inspection® : $ 613,500
Electric Powex' 3 _.726,000
: : -3 10,260,100
- Whater Line Constryction - 3 471360
Plan Review/lospection® .8 370
- 5 $ 509,070
Sanitary: Seyver Construction : s 345,400

Plan Review/Tyspection® ' $ 27640 _— :

. : $ 373,040 -$ 11,082,210
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SCHEDDLE XVII
Revised: March 28, 2008

&_Jm__ pr Rmd Impmvanmts from Reynolds Drive to porth. of Anstn Drive

Dmgn/Engnwcrmg 3 289,000
Bidding ' 3 3000
Construgtion Management $ 110,125
“Construction Layout Stakes 3 45000
Righbof-Way , $ 6700
VUiilities L : 3 564,000 . .
Constraction T 3 1,649,000
Pl&nkﬂim'ﬂmpmﬂn’ - S Bl% :
. . 5 2803,745°  $ 2,803,745
gﬂn’an LymanD:ivoSionn Sc‘werhnpmvunm ’ Totals
) DmgnlEngmwmg 3 -
Bidding: 3. -
. Consfruetion Menagement $ .
* Canstruetion Layout Stakes 3 4,500
Right-of-Way $ 41400
Utilites. $ 60,000
Construction . s 279400
‘Plan Rmmﬂnspeﬁxm’ S 231
S 407,570 $ 407870

3 16,778,575

. ._Eﬁbl_‘g - Pnbhc Samtmy Inprovements ldennﬁed in &hibn E e included in indmdual
’ jw! costs ahoveo ! . -

”Allp]anmv:ewfe&cam:l%ofacuml comandaﬂmsyecnonfcwmﬁ%ofaana!m

- Noge: Construction costs ave contmgm: upon the Iﬁckmy Chase OOmmmntyAmhmxt]
contmxmg Wwith the apparent Jow bidder,
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10.
. Borrowcr

1.

- SCHEDULE XVIII
"LIST OF INF UCI"URE IMPROVEMENT BOND DOCUMENTS

Ordinance No. 7- 23 of City of Hﬂhard, Chio (“Crtv”), effective as of April 26, 2007 and
as-amended by Ordipance No. 08-02.

Service Payment Agréement dated June 12, 2007 between the C1ty and Columbus
Campus, LLC (“Borrower”), as amendcd by an Amendment to Service Payment

Agreement dated January 29, 2008 )
.Devcloper s Agreement dated b 2008 between the Hickory Chase

Commnmty Anthority (the “Authonty”) and the Crty
Compensauon "Agreement dated June 12, 2007 bctween tbe City and tbe Hilliard. City

Agreement -date 2008.

. School District s;‘School District™), as’ amcnded by Amcndmcnt to Compensanon

. - Minimum Valvue Guarantee Agreement dated?mm._,'_;ﬂ, 2008 between: the Borrower -

and the School District.

“Declaration of Covenants and Restrictions for- chkory Chasc Commumty Authonty‘
: datedﬁgp\ g ,2008 by the Borrowcr

'Intergovemmental Coopcnmon Agreemenl dated 3s of Apnl 1, 2008 by and among the -

Authonty, the Crty and Wells Fargo Bank, National Assocranon (“Trustee ).
Remluuon No 2008-02 of thc Board of Trustees chkory Chase Commnmty

: Amhonty, dated ]—_c:b aysy 1% 2008

Adrmmstranon Agreement dated as of Apnl 1, 2008 by and among MumCap, Inc., thc
Authority and the Trustee. .

Developer Services Agrccmcnt dated as of April 1, 2008 between the Authonty and the

g Trust Agreement dated as of April 1, 2008 between the Authonty and the Trustcc
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EXHIBIT 2




April {};,2008 h | - ' Hilliard, Ohio
, | | $20,000,000.00

- REVOLYVING LOAN NOTE.

' FOR VALUE RECEIVED, the undersigned (hereinaficr, the "Borrower”) promiises to
pay to the order of KeyBank National Association (the "Lender”) at the Lender’s offices at 127
- Public Square, Cleveland, Ohio 44114 or at such other place as the holder of this Note may from
time to time designate, the principal sum of Twenty Million and 00/100 Dollars
*(320,000,000.00) (or so much thereof as has been advanced or readvanced herevnder from time
. to timc) together with interest thereon at the rate hereinafter provided and any and all other sums
. which may be owing to the holder of this Note by the Borrower, on March 1, 2015 (the
"Maturity Date") which is the final and absolute due date of this Note, or on such earlier date.
specified by KeyBank National Association; in its capacity as Lead Arranger and Administrative
- Agent (“"Administrative Agent”) if demand for prepayment of this Note is made pursuant to
Section 5 hereof o if this Note is accelerated pursuvant to Section 7 héreof. The following terms
" shall apply to this Note: o ' '

1." Definitions. The following termis as used herein shall havé thefol]dWingﬁeéninQéz

... @  “Adjusted LIBOR Rate” shall mean for any LIBOR Rate Interest Period,

-an intérest rate per annum equal to the sum of (A) the rate obtained by dividing (i) the- LIBOR
. Rate for such LIBOR Rate Inferest Period by (ii) a percentage equal to one hundred- percent’
'(100%) minus the-Reserve Percentage for such LIBOR Rate Interest:Period and (B) the LIBOR

: .. Rate Margin, -

.. - - b} - “Adjusted Prime Rate” shall mean a raté pu.anmim-equél:to»ihe surn of
(A) the Prime Rate Margin and (B) the greater of (i) the Prime Rate or (ii) one percent (1%) in

. -excess of the.Federal Funds Effective Rate. Any change in the Adjusted Prime Rate shall be -
effective immediately from and after a change in the Adjusted Prime Rate (or the Federal Funds. . -

~ Efféctive Rate, as applicable). ' AR _

. (c) “Breakage Costs” shall mean the cost to Lender of re-employing funds - '
bearing interest at an Adjusted LIBOR Rate, incurred (or expected to be incurred) in connection
" with (i) any payment of any portion of ‘amounts advanced hereunder bearing ‘interest at an
Adjusted LIBOR Rate prior to the termination of any applicable LIBOR Rate Interest Period,
{ii) the conversion of an Adjusted LIBOR Rate to any other applicable interest rate on a date .
- other than the last day of the relevant LIBO!  Rate Interest: Period, or (iii) the failure of Borrower ..
to draw down, on the first day of the applicablc LIBOR Rate Interest Period, any amount as to

which Borrower has elected a LIBOR Rate Option.

. (d)  “Business Day” shall mean a day of the year on which banks are not
Tequired or authorized to close in Cleveland, Ohio. : '

L (e) “Def:iult_ Rate” shall meana rate per annum equal to three percentage -
~points (300 basis points) in excess of th Applicable Rate, but not at any time in excess of the
highest rate permitted by law. o ' . . E '
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03] “Federal Funds’ Ef.fectn;e Rate” shall mean, for any day, the rate per. -
annum (rounided upward, to the nearest on one-hundredth of one percent (1/100 of 1%))
announced by the Federal Reserve Bank of Cleveland on such day as bemg the weighted average

~ of the rates on overnight federal funds transactions arranged by federa] funds brokers on the -

previous trading day, as computed and announced by such Federal Reserve Bank in substantially )
the same manner as such Federal Reserve Bank computes and announces the weighted average 1t
refers 10 as the “Fedeéral Funds Effective Rate.”

_ (8) © “Governmental Authority” shall mean any federal, state, county or
mummpal goverment, or political subdivision thereof, any governmental or quasi-governmental
agency, authonly, board, burean, commission, dcpartment, instrumentality, or public body, or
any court, adrmmstrahve tribunal, or public utility.

)] “Laws” shall mean, collectively, all federal, state and local laws, statutes,
cades, ordinances, orders, rules and regulahons, mcludmg Judlcxal opmlons or precedential -
authonty in the applicable Junsdlchon. . :

) “LIBOR Business Day” shall mean a Busmess Day on wlnch dealmgs m

.U S. dollars are carried on in the London Interbank Market

0] “LlBOR Rate” shall mean for any LIBOR Rate Interest: Period, the
‘average rate (rounded upwards to the nearest 1/1 6th) as shown by Reuters at Which deposxts in"
U.S. dollars are offered by first class banks in the London Interbank Market at approxlmately
11:00 am. (London time) on the day that is two- (2) LIBOR Business Days prior to the first day .
of such LIBOR Rate Interest Period: with a maturity approximately eqgual to such LIBOR Rate’

Interest Period and in an amount approximately equal to the amount to which such LIBOR Rate

Interest Period relates, adjusted for reserves and taxes. if required by future regulanons If
Reuters no longer reports suchrate or Administrative Agent determines in good faith that the rate

" 50 reported no longer accurately teflcets the rate available to’ Lender in the London Interbank .

Marl\et, Admmxstranve Agent may select a replacement 1ndex. '

(k) “LIBOR Rate !nterest Period” shall mean wnth respect to each amount

_ beating interest at a LIBOR .based rate; a period of one, two or three months, to the extent.

deposits with such maturities are available to Admmlstranve Agent, commencing on a LIBOR

~ Business Day, as selected by Borrower provided, howéver, that (i) any LIBOR Rate Interest
‘Period which would otherwise end on a day which is not a LIBOR Business Day shall ‘continue
to and end on the next succeeding LIBOR Business Day, unless the result iould be that such

... LIBOR Rate Interest Period would be extended to the next succeedmg calendar month, in which .

 case such LIBOR Rate Interest Period shall end on the next preceding LIBOR Business Day , (1)~~~

any LIBOR Rate Interest Period which bcgms on a day for which there is no numerically
corresponding date in the calendar month in which such LIBOR Rate Interest Period would
otherwise end shall.instead end on the last LIBOR Business Day of such calendar month, and
(iii) Borrower may not select a LIBOR Rate Interest Period which would end after the Maturity

Date.

M) “LIBOR Rate Margin” shall mean lhree and three-quartcrs percentage
points (375 basis points) per annum. .
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_ (m) “Prime Rate” shall mean that-interest rate establisbed from time to time

'by KeyBank National Association as its prime rate, whether or not such rate is publicly

announced; the Prime Rate may not bé the lowest interest rate charged by KeyBank National
. Association for commercial or other extensions of credji. '

(n)  “Prime Rate Margin” shall mcan three quarters percent (%%) per annum.

“Reserve Percentage” shall mean for any LIBOR Rate Interest Period,
. is specified three (3) Business Days before the first day of such LIBOR
Rate Interest Period by the Board of Governors of the Federal Reserve System (or any successor)
" or any other govem‘mental‘ or quast-governmental authority with jurisdiction over Lender for
determining the maximum reserve requirement (including, but not limited to, any marginal
| Teserve requirement) for Lender with respect to liabilities constituting of or including (among
. - other liabilities) Eurocurrency liabilities in an amount equal to that portion of amounts advanced
 hereunder affected by such LIBOR Rate Interest Period and with a maturity equal to .such

LIBOR Rate Interest Period.

. 2. Interesi Rate.

S (@  The principal amount hereof outstanding from time to time shall bear . -
interest until paid in full- at the Applicable Rate, unless the Default Rate is applicable. The

. Adjusted Prime Rate shall be the “Applicable Rate”, except that the Adjusted LIBOR Rate shall
. " be the “Applicable Rate” with respect to portions advanced héreunder as to which a LIBOR Rate
* ‘Option' (hereinafter. defined) is then in cffect. For each disbursement of proceeds advanced
 iereunder, Borrower shall deliver to Administrative Agent itrevocable notice (which may be-(A)

- verbal notice provided that Borrower ‘delivers to Administrative Agent facsimile confumation

© within twenty four (24) hours of such verbal notice or (B) clectronic mail riotice within twenty
four (24) hours-of such verba} notice) of the requested amount of such disbursément (%) if suich

" disbursement is to. bear intérest at the Adjusted: Prime Rate, not later than 11:00 a.m. Cleveland .

. time on the second Business Day prior to the desired date: of disbursement and (y) if such
_ disbursement is to bear interest at an Adjusted LIBOR Rate, not later than 11:00 a.m. Cleveland.
time on the third Business Day prior to the desired date .of disbursement. ‘Borrower. shall pay
_interest in arrears-on the first day of every calendar month in the amount of all interest accrued
* -and unpaid. Al payments (whether of principal. or of interest) shall be deemed credited to -
Borrower’.s “account only if received- by 12:00 noon Cleveland time on a Business Day;
. otherwise, such payment shall be deemed received on the next Business Day. '

(b)  Provided that no Event of D_éf;@ult 'exists, .Bql.rrgwer shall ihg.xve the option

7 (thé “LIBOR Rate Option”) to elect from time to timé in the. manner and subject to the

conditions hereinafter set forth an Adjusted LIBOR Rate as the Applicable Rate for all or any
" - portion advanced hereunder which would otherwise bear interest at the Adjusted Prime Rate.:

o (c)  The only manner in which Borrower may exercise the LIBOR Rate Option
'is by giving Administrative Agent irrevocable notice (which may be verbal notice provided that -
Borrower delivers to Administrative Agent facsimile confirmation in the form of Exhibit A
attached hereto- within twenty-four (24) hours) of such cxercise not later than 11:00 a.m.
Cleveland time on the second LIBOR Business Day prior to the proposed commencement of the

: 3
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relevant LIBOR Rate Interest Period, which written notice shall specify: (i) the portion advanced
hereunder with respect to which Borrower is electing the LIBOR Rate Option, (ii) the LIBOR
. Business Day upon which the applicable LIBOR. Rate Interest Period is to .commence and
(i) the duration of the applicable LIBOR Rate Interest Period. The Applicable Rate for any
portion advanced hereunder with respect to which Borrower has elected the LIBOR Rate Option
. shall revert to the Adjusted Prime Rate as of the last day of the LIBOR Rate Interest Period
- applicable thereto (unless Borrower again exercises the LIBOR Rate Option for such portion of
" the Loan). Administrative Agent shall be under no duty to notify Bomower that the Applicable
. Rate on any portion advanced hereunder is about to revert from an Adjusted LIBOR Rate to the
Adjusted Prime Rate. The LIBOR Rate Option may-be exercised by Borrower only with respect
fo any portion advanced hereunder equal to or in excess of $500,000. At no time may there be -
_more than four (4) LIBOR Rate Interest Periods in effict with respect to amounts advanced
- hefeunder. - Notwithstanding the foregoing, if Borrower shall eléct a LIBOR Rate Option, only so -
- much of the outstanding. principal amount of this Note as would not become due and payable
. ‘during the applicable LIBOR Rate Interest Period shall accrue interest at the Adjusted LIBOR
" Rate and the remaining principal balance shall accrue interest at the Adjusted Prime Rate.

. -(d) * If Administrative Agent ‘determines (which .determination shall be
*. conclusive and"binding upon Borrower, absent manifest ervor) (i) that Dollar deposits in.an
- amournt approximately equal to the portion of amounts advanced hereunder for which Borrower
+ has exercised the LIBOR Rate Option for the .designated LIBOR Rate Interest Period are not

: ~generdlly available at such time in the London interbank market for deposits in Dollars, (ii) that

. “the-rate at which such deposits are being offered will not adequately and fairly reflect the costto
. Lender of maintaining 2 LIBOR Rate. on such portion of amounts advanced herennder or of.

. funding the. same for ‘such LIBOR Rate Interest Period: due to -circumstances affecting the

"~ London interbank market generally, (iii) that reasonable means. do not exist for ascertaining a
“LIBOR Rate, of (iv) that an'Adjusted LIBOR Rate would be in excess of the maximuam intcrest
fate which Borrower may by law pay, then, in any such event, Administrative Agent shall so
“notify Borrower and all portions of amounts advanced hereunder bearing interest at an Adjusted

~ LIBOR Rate thiat are so affected shall, as of the date of such niotification with respect to an event-

described in' clause (ii) or (iv) above, or as of the expiration of the applicable LIBOR Rate
Interest Period with respect 10 an event described in clause (3 or (iii) above, bear interest at the
~ -Adjusted Primie Rate until such time as.thc situations described above are no longer in effect or
. can be avoided by Borrower -exercising a LIBOR Rate Option for a different LIBOR Rate
Interest Period. - ' ' : ' :

A -(€) ~ ‘Interest at the Applicable Rate (or Default Rate) shall be éalqu]ated for-the
"actual number of days elapsed on the basis of a-360-day. year, including the first date of the .. .
* applicable period to, but not.including, the date of repayment. ’

® Borrower shall pay all Breakage Costs incurred from time to- time by
Lender upon demand within fifteen (15) Business Days of receipt of written notice from
-Administrative Agent. ' '
i . )
‘ (2 If the introduction of or any change in any Law, regulation or trcaty, or in
_the interpretation thereof by any Govemmental Authority charged with the administration or
-interpretation thereof, shall make it unfawful for Lender to maintain the Applicable Rate at an

o 4
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Adjusted LIBOR Rate with respect to amounts advanced hereunder or any portion thereof, or to
und the Loan or any portion thereof in Dollars in the London interbank market, or to give effect
to its obligations regarding the LIBOR Rate Option as contemplated by the Loan Documents,
then (1) Administrative Agent shall notify Borrower that Lender is no longer able to maintain the
-Applicable Rate at an Adjusted LIBOR Rate, (2) the LIBOR Rate Option. shall immediately
 terminate, (3) the Applicable Rate for any portion of amounts-advanced hereunder for which the
_Applicable Rate is then an Adjusted LIBOR Rate shall automatically -be converted to the
Adjusted Prime Rate, and {4) Borrower shall ‘pay to- Admiriistrative Agent the amount of
. Breakage Costs (if any) incurred by Lender in connection with such conversion. Thereafter,
Borrower shall not be entitled to exercise the LIBOR Rate Option until such time as the situation
described herein is no longer in effect or can be avoided by Borrower exercising a LIBOR Rate
.Option for a LIBOR Rate Interest Perjod. S

. 3. Repayment. This Note is oné of the Notes referred -to in, and js’ entitled. to the
benefits of, the Construction Loan Agreement among the Lender, the other lenders referred to
‘therein (the “Other Lenders™), the Borrower, and the Administrative Agent, of ‘even: date
herewith (the “Loan Agreément”). The outstanding principal amount of this Note and the other -
" ‘Notes shal] be. repaid pro rata as provided for in the Loan Agreement, on the fifteenth (1 5"‘) and
- the'later of the twenty-eighth (28™), the twenty-ninth (29™) or the thirticth (30™) days of each
-calendar month from and to the extent of (a) one hundred percent (100%) of all Initial Entrance -
- Deposits (as described in’the Loan Agreemeit) which are deposited into the, Trust Account (as
described in the Loan Agreement) or otherwise loaned to Borrower by Tenant (as defined i the
. Loan Agreement); and-(b) one.hundred percent (100%) of all payménts (principal and inferest)
- ' recejved by the Borrower under. the ‘Working Capital Loan Documents described in the Loan
. Agreement. “This Note shall also be subject to- mandatory prepayment. on the teris set forth in
. Section 5 hereof. Unless required to be paid sooner under the terms of this Note, the exitite
. outstanding principal amount hereof together with any accrued dnd ‘unpaid interest,.as well as
. ‘anyother fees and charges due hereunder, shall be dve and payable in full on the Maturity Date.
4. Application of Paymenis. * All payments made hercunder shall be applied first to late

fees or other sums owing to the holder, next to accrued interest,.and then to principal.

: 5. Prepayment. The Borrower may prepay this Note and the other Notes, pro rata, as
- provided for in the Loan Agréement, in whole or in part at any timé or fromi time to time without
premium or penalty. - This Note is subject to mandatory prepayment at the option:of the Lender,
.acting through the Administrative Agent, in the Lender’s sole discretion, but subject to and in
accordance: with the terms of the Loan Agreement, in an amount equal to the unpaid principal
“balance, all accrued. and, unpaid interest and all other amounts due hereunder, at any time .
7T between' December 1, 2010 and June'1, 2011 (the "Mandatory Prepayment Period").-~The -~ - -~
Lender, through the Administrative Agent, may make demand for prepayment by written notice
to the Borrower at any time during the Mandatory Prepayment Period, and the Borrower shall
have a period of ninety (90) days following receipt of any such notice from the Administrative
Agent in which to pay this Note in full. Notwithstanding the foregoing, the Lender, through the
Administrative Agent, may (but shall have no- obligation to) -give written notice of mandatory
prepayment prior to the commencement of the Mandatory Prepaymerit Period, and if the Lender
does so the Lender, through the Administrative Agent, need not give a second notice once such
Mandatory Prepayment Period commences, but the ninety (90) day period in which Borrower

5
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may pay this Notc upon demzmd shall not commence until the date the Mandatory Prepaymem
Period begins.

6. Late Chérg Any and all amounts duc hereunder ur under the other Loan-
Documents which remain unpald more than five (5) days after the date said amount was due and
payable shall incur a fee (the “Late Charge”) of four percent (4%) per annum of said amount,
‘which payment shall be in addition to all of Administrative Agent’s or Lender’s other rights and

- remedies under the Loan Documents, provided that no Late Charge shall apply to the final
: payment of principal on the Matunty Date.

, 7. Acceleration Upon Defanlt. At any time after a default in the payment of any
‘installment of interest, or of principal and interest, or in the payment of any other sums.due
- hereunder, or upon the occurrence of an:Event of Default as defined in the Loan Agreement or in

- any other Loan Document referenced or incorporated by reference therein (individually, a "Loan .

Document,” and collectively, the "Loan Documents"), the Administrative Agent may, in the
- Adminjstrative Agent's sole and absolute discretion, but subject to the terms and conditions of
. the Loan Agreement, and without notice or. demand (unless othérwise specifically required under

"an- applicable Loan Document), declare the entire unpaid balance of principal plus accmed

- interest and any other sums due hereunder unmedlately due and payable

P 8 Default Interest Rate. At any time. afte.r a defau]t in the payment of any installment of

o mterest, or of principal and interest, or in the. payment.of any other sums due heremder or upon
* .. 'the occwrence of any Event of Default as defined in the Loan Agrecment or in any of the other
Loan Documents, the Administrative. Agent may Taise the rate of interest: accruing ‘on the

~ ‘disburséd unpaid piincipal balance to the Default Rate, independent - of whether the

Admamstratwe Agent elects to accererate the unpald principal balance asa ‘result of such default

-9. Confession of Judgment: Junsdlctlon and Venue. At any time after a default inthe -

- paYment of anty installment of interest, or of principal-and intercst, or in the payment of any other

* sums due hereunder, or upon the occurrence of any Event of Default as defined in the Loan_

‘Agreement or in any of the other Loan Documents, the Borrower authorizes any attomey
. admitted to practice beforc any court of record i in the United States or any clerk of any court of

- record 1o appear for i it, waive the issuing and service of process-and confess judgment on behalf
- of the Borrower against the Borrower in favor of the Admiinistrative Agent and the 1.ender for -

“and in the full amount due on this Note and the other Notes plus attorneys' fees of ten percent

© (10%) of such amount uptoa maximum for attorneys’ fees of Three Hundred Thousand Dollars’

-($300 000). (but this provision shall not limit the obligation of the. Borrower to pay alk reasonable

... attorneys’ fees incurred by the Administrative ‘Agent, the Lender and the Other. Lenders).  The ,'

Administrative Agent and the Lender agree that in attempting to satisfy or enforce any judgment
-by confession obtained against the Borrower in connection with this Note and the other Notes,

~* the Lender, the Administrative Agem, and the Other Lenders shall not seek or demand, solely

- “with Tespect to attorneys' fees incurred by the Lender, the Administrative Agent, or the Other
Lenders, in connection with this Note and the other Notes, any amounts in excess of the actual
amount of reasonable attorneys' fees charged or billed to the Administrative Agent, the Lender
and the Other Lenders. The Lender agrees not to sell or assign any _]udgment obtained pursvuant

to this Section 9 unless the assignee agrees to be bound by the provisions of the immediately
preceding sentence. In any action brought by the Administrative Agent on behalf of the Lender
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. under this Note, Borrower consents to the exercise of personal jurisdiction over it by the courts
of the State of Ohio and agrees that venue shall be proper in any County of the State of Ohio, in
addition to any other court where verme may be proper. The Borrower waives and releases, to
‘the extent permitted by law, all errors and all rights of exemption, .appeal, stay of execution,
inquisition and extension upon any levy on real estate or personal property to which the
Borrower may otherwise be entitled under the laws of the United States of America or. of any
State or Possession of the United States of America now in force or which. may hereafter be
passed; as well as the benefit of any and every statute, ordinance, or rule of court which. may be .
Jawfully waived conferring upon the Borrower any right or privilege of exemption, stay of
execution, or supplementary proceedings, or other relief from the enforcement or immediate
‘enforcement of a judgment or related proceedings on a judgment; provided however, that the .
foregoing waiver does not extend to the Borrower's rights under applicable rules of procedure, it
any, to file a motion to open, vacate or modify a Jjudgment by confession in good faith and within
-the timeframes permitted by such rules, which rights' the Bomrower does not waive. The
~ authority and. power to appear for and enter judgment against the Borrower. shall be exercisable
~*concurrently in one or more jurisdictions and shall not be exhausted.or extinguished by one or
more exerciscs thereof, or by any imperfect exercise thereof or by any judgment entered pursuant
thereto.  Such autherity and power.may be exercised on one .or more occasions, from time to
time, in the same or different Jurisdictions, as often as the Administrative Agent on behalf of the
Lender shall deemn necessary. or desirable. ‘ B o

10. Inferest Rate After Judgment. If judgment is.entered against the Borrower on this
'+ ‘Note, the amount of the judgment entered (which may include principal, interest; default interest,
late charpes; fees and costs).shall bear interest at the highest rate authorized under this Note as of
the date of entry of the judgment. - - ' R .

. 11.Expenses of Collection. Should this Note be refcrf;d to an attoch‘foicdHcéﬁon, .
tivhet_he; or not judgment has been confessed or suit has been filed, the Borrower shall pay all of

the Administrative  Agent’s, the Lenders.and the Other Lender’s costs, fees (including
reasonable attorneys' fees) and expenses resulting from such referral, .

~ 12 Waiver of Protest The BonoWE:r, and all. parties to this Note, whether maker,
endorser, or guarantor, waive presentinent; notice of dishonor and protest.

13 WAIVER OF JURY TRIAL.. THE BORROWER, AND THE ADMINISTRATIVE
“NI' AND THE LENDER BY ACCEPTANCE .OF THIS NOTE, HEREBY.

TARILY AND INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE TO A ,

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR LITIGATION DIRECTLY OR

" "INDIRECTLY ARISING OUT OF OR UNDER: OR-IN CONNECTION WITH THIS NOTE, . .-
THE LOAN AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS. THIS -

WAIVER APPLIES TO ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS AND
PROCEEDINGS, INCLUDING PARTIES WHO ARE NOT PARTIES TO THIS NOTE. THIS
WAIVER 1S KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY: THE
BORROWER WHO ACKNOWLEDGES THAT IT HAS BEEN REPRESENTED IN THE

- . EXECUTION OF THIS NOTE AND IN THE MAKING -OF . THIS WAIVER BY

INDEPENDENT LEGAL COUNSEL, SELECTED. OF ITS OWN FREE WILL, AND THAT IT
HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL. THE

' 7
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_ BORROWER FURTHER ACKNOWLEDGES THAT IT HA‘Z READ AND UNDERSTANDS
THE MEANII\G AND RAMIFICATIONS.OF THIS WAIVER PROVISION.

14. Extensions o atung[ All pames to this Note whether maker, endorser or
© guarantor, agree that the maturity of this Notc, or any payment due hereunder, may be extended
at any txme or from time to time without releasmg, chschargmg, or affecting the hablhty of such

) _parly .
15. Intentionalty Deleted.
i6 Security. This Note is secured as provided in thc Loan Agfcement
f . 17 Waiver. No waiver of any power, privilege, right or remedy (hereinafter collectlvely
_teferred 16 as "Rights") hereunder shali be éffective unless in writing. No delay on the part of

- the Administrative Agent or the Lender in exercising any. Rxghts hereundér, or uider any other
instrument exercised by the Borrower or any other party in connection with the transaction

e ,(mcludmg the Loan Documents). shall - ‘operate as a waiver thereof, and no Single or partial
" exercise of any such Rights (including acceptance ‘of late payments by the Administrative Agent

or the Lender) shall preclude other or further exercise ‘thereof; or the exercise of any other
Rights. . Waiver by-the Administrative Agent or Lender of any default by the Borrower, or any
" other party, shall not constitute a waiver-of any subsequent defaults, but shall be restricted to the
‘defanlt so walved If any provision or part of any provision of this Note shall be contrary 1o any K
" law which the Administrative Agent or Lender might seek to apply -or -enforce, or should
“‘otherwise be defective, the other provnswm, or part of sich provisions, of this Note-shall. not be
‘affected thereby, but shall continue in full force and effect. All Rights of the Administrative-
:Agent and the Lender hereunder-are xrrevocable and cumulatwe, and not alternative or exclusive,
‘and. shall be in addition. to all Rights gwcn hereunder or in or- by any other mstrument or any

. laws now existing or hereafter enacted.

) - 18..Notices. All notices xeqmred or permiited hereunder shall be in writing and: dehvered
_ - personally or made by addressing the same fo the party to whom directed at the folIowmg
~ addresses by regnstered or certified mail, Tetumn receipt requested: :

If to the Administrative Agent or Lendér:

c/o KeyBank National Association -

S . 127 Public Square

et tenwen. . .. .. Cleveland, Ohic 44114

Attcnt;on Charles J; Shoop,
Senior Vice President
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With a cOpyA(wlAliich shall not coristitute notice) to:

Christophcr J. Fritz, Esquire

" Ballard Spahr Andrews & Ingersoll, LLP
300 East Lombard Street, Suite 1300
Baltimore, Maryland 21202

" Ifto the Borrower:

Columbus Campus, LLC
c/o Erickson Retirement Commumtxes, LLC
701 Maiden Choice Lane
- Baltimore, Maryland 21228
Attention: Chief Financial Officer

- ; witha é’o;iy to (which shall not éorlsti'tute notice) to:

JL Gcneral Counsel : '
: Erickson Retirement Commumhes, LLC
-701 Maiden Choice Lane
‘Baltxmorc Maryland 21228

' Enher party may change the address to whlch notices are t6 be sent by a writing dxrected to the
“other’ ‘party in. the manner aforesaid. Unless' otherwise ‘specifically provided, all notices

' hereunder dehvered personally shall ‘be deemed delivered upon such personal. delivery, and all
" notices hCrcunder given by mail, as’ aforesaid, shall be deemed delivered five (5) days. after

fdeposrted in a United States Post Office, géneral or branch; or- an- official ‘mail deposxtory,

.maifitained by the U:S. Postal Service, enclosed ‘in & registered or certified prepaid wrapper . '
“addressed as above provided, except notice of chanoe of address shall be deemed served when

recc:vcd

19. ho1ce of Law. This Note and the nghts and oblxgahons of the partics hereunder

.. shall be governed, construed and interpreted in accordance with the laws of the State of Ohio

o (excludmg prmcxples of conﬂlcts of Jaw), both in intefpretation and performance

20, Invalidity of Anv Part. If any provision’ or part of any provision of thxs Note, or the
~ -application thereof to’ any facts or circumstznces, shall for any reason bg held mvahd illegal, or 4
" “onenforceablein any respect, such invalidity, illegality, or unenforceability. shall not affectany_ .. .. - . . "
.other provisions or the remaining part of any effective provisions of the Note, or the application.

of any provisions hereof to other facts or circumstances, and this Note shall be construed as if
such invalid, illegal, or unenforceable provision or part thereof had never been contamed herein,
but only to the extent of its invalidity, 1llega11ty, or unenforceablhty

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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' COUNTYOF _fmnnklin .~ )

WARNING

BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT

TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE TAKEN

AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A

* COURT CAN BE USED TO-COLLECT FROM YOU REGARDLESS OF ANY CLAIMS

. YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS,

FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH THE AGREEMENT,
OR ANY OTHER CAUSE. : ’ '

WITNESS: ' ' A BORROWER:

COLUMBUS CAMPUS, LLC

By: - Erickson Retirement Conimuniti@c;
~ LLC,SoleMember . -

- STATEOFOIIO Sy
o i : to-wit: -

T The foregoing instrument was subscribed, swormn to and acknowledged before me

. 1he undersigned notary public, in Hilliard, Ohio on this () _day of April 2008, by Steven A.
Montgomery, Regional. Vice President of Development of Erickson Reétirement Communities,
‘LLC,.a Maryland limited liability company, which is.the sole member of Columbus Campus,

LI I SR S,
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LIBOR NOTICE ELECTION
an'cg OF LIBOR FUNDING ELECTION
' kéyﬂﬂ National Association
. 127 Public Square
Cleveland, Ohio 44114
Date:

' Ladies and 'Gentlemen:

" 'Reference is made to the Revolving Loan Note dated as of April ___, 2008 made by

Columbus Campus, LLC, a Maryland- limited liability company, in favor or KeyBank’National - . °

Association and the other Notes identified therein (collectively, the “Notes™). The undersigned
hereby ‘gives notice pursuant to Section 2 of the Notes of its desire for a LIBOR FUNDING
‘ELECTION of a portion of the proceeds of the loan evidenced by the Notcs. ’

,'fhe. follbﬁihé are the details of the LIBOR funding election to be set up as of the.
commencement date specified below: ‘ _ ' .

1. The LIBOR funding commencement date is:

- 2 TheLIBOR funding period expires:-

3. “The LIBOR funding pﬁncipal amount is: -

4. The LIBOR funding fate is LIBOR pls 3.75%, of

‘The sources for the above LIBOR are s follows (Choos a5 appropriate):

Draw#.___ Advancc: -
Interest due:
‘Current LIBOR maturing -
LCurrent LIBOR maturing -
. Total: '

Prime Note Oufstanding Bélam_:e: '

The next FIBOR FUNDING ELECTION NOTIFICATION date is _

DMEAST #9982554' v3
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(Local Cunenc)h—Silygle Jurisdiction)

ISDA.

Internationa)l Swap Dealers Association, Inc.

MASTER AGREEMENT

Daled as of: ‘October 14, 2008

KeyBank National Association and Columbas Campus, LLC, o
. . a Maryland limited liability company:

- have éntered and/or anticipate- entering into one or more transactions (cach a “Transaction™) that are-or will be
governed by this Master Agrccmcp(, which includes the schedule (the “Schedule™), and the documents and

other’ confirming evidence (cach a *Confirmation") exchanged between ihe parties confirming those
" Transactions. : ’ . :

.Accordingly, the pani'es agree as follows:—
o A ‘li:terpmatio'n

_‘ () " Definitions. ‘The l'cnﬁs defined: in Section 12 and in the Schcdul§ will have the fneam'ngs therein
o Specified for the purpose of this Master Agrcement. . o

- ln,cénsi:lenéy. In the eyent of any inconsistency between the provisions of the Schedule and the other
.Provisions of this Mastcr Agreement, the Schedule will prevail. In the event of any inconsisténcy between the
‘Provisions of any Confirmation and this Master ‘Agreement (including the Schedule), such Confirmation will
" prevail for the purpose of the relevant Transaction, BT '

(©):  Single Agieement. Al Transactions are entered into .in reliance on the fact “that this Master
'Agweerhe_pf.:_md al}l Confinmations form a single agreement between' the 'panies_(co]lectively referred to as this
. f‘Agreemenf’);'and thp'. parties would not otherwise enter into any Transactions. ) :

T obiigmions

(3)  General C’ondilions.'

@ - Each'pérty will make each payment or delivery specified in cach Confirmation to be:made by it,
. Subject to the other provisions of this Agreement. - . .o

(i) Payments vrider this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirination or otherwise putsuant to this Agreement, -in
. ble funds and in’ the manner customary for payments in the required currency. Where
_ Y delivery (that is, other than by payment), such delivery will be made for receipt on the
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant .
** Confirmation or elséwhere in this Agreement. - - '

(x;ii) ‘Each obligation of each party under Section 2(a)(i) is subjett to (1) the condition preccdent that
no Event of Default or Potential Event of Default with respect 1o the other party has occurred and js
continuing, (2) the condition precedent that no Early Termination Date in Fespect of the relevant

Transaction has occurred or been clfectively designated and. (3) cach other applicable .condition
" precedent specified in this Agreement.

Copynight ©1992 by Iniemationa) Swap Dealers Association, Inc,




(b) Change of Account. Either party may change its account for receiving a payment or delivery by
'giving notice to the other party at least five Local Business Days prior 1o the scheduled date for the .
payment or delivery to which such change applics unlcss such other party gives timely notice of a
reasonable objection fo such change. ' :

(c) Nerting. 1f on any date amounts would otherwise be payable:—
(i) in the same cx;ncncy; and
(i) in respect of the samé. Transaction

"* by each party 10 the other, then, on such date, each party’s obligation to make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been’
payablc by onc party exceeds the aggregate amount that would otherwise have been payable by the other.
party, replaced by an obligation-uvpon the party by whom the larger agpregate amount would have been -
_payable to pay to the- other. party the excess of the larger aggregate amount over the smaller aggregate -
amount. . . .

The parties may elect in respect of two or more- Transactions that a net. amount will be ‘determined in

respect of all amounts payable on the same date in the same currency in respect of such Transactions,
. regardless of whether such amounts are payable in respect of the same Transaction.” The.election may be.

.made in the Schedule or a Confirmation. by specifying that subparagraph (ii) above will not apply to the

Transactions identified as being subject to the clection, together with the starting date (in which case

subparagraph (ii) above will not, or will cease to, apply 1o such Transactions from such date). This election

may be made scparately for different groups of Transactions and will apply separately to cach pairing of
) bmhchgs' or officcs through which the parties make and receive payments or deliveries. .

- {d) Defanlit Interest; Olher_A_moiuils.' ‘Prior to the occurrence or effective designation of .an Early,
. “Termination Date in-respect of the relevant Transaction, a party that defaults in'the performance of any. ]
“ . “payment obligation will, 10 the extent permitted by law and subject to Section 6(c), be required to pay . Rs
" intercst (before as well as-after judgment) on the overdue. amount-to the other party on demand in the-same =~ ° L \-)
cuitency as such overdue amoumt, for the peried from (and including) the original due date for payment to i eV

(but excluding)-the date of actual.payment,.at the Default Rate.” Such interest will be calculated on the:
s+ . ‘basis.of.daily compounding and the actial mimber of days elapsed. 1f, prior 1o the occurrence or ‘effective. -
—~—  —~designation -of an-Early Termination Date in ‘respect of the relevant Transaction; a party defanlts in-ihe— = -
performance of any obligation required to be settled by delivery, it will compensate the other party on
demand if and 1o the exterit provided for in the relevant Confirmation or cisewhere in this Agreement.

3 Representations '
Each party.represents to the other parly (which representations will be deeméq_ to-be repeated by each party
on each date on which a Transaction is entered into) that:— . ' :

{2) ‘Basic Representations.

. () Status. 1t is doly organised-and validly existing under the laws of the jurisdiction of its ,
femewsimimemn e . ., . OTganisation or incorporation and, if rélevant under such laws, in good standing;. . . . . . . . ...l .. ..

(ii) Powers. N has the power to exccule this Agreement and any other documentation selating. to

“this Agreement to which it is a Party, to deliver this Agreement and- any other documenitation
relating -to this Agreement that it is required by this Agreement to dcliver and to perform its
obligations under this Agreement and any obligations it has under any Credit Support Document. to
which it is a party and has taken all necessary action to authorise such execution, delivery and
performance; ’ C

o e e, (ii). . . No Violetion_or. Conflict. Snchxxccuﬁon,.dcl;vay.and'.pc:!br-mancc-do not.violate or—--- ~. . .. ..

. .conflict with any law applicable to it, any provision of its constitutional documents, any order or :
.judgment of any court or other agency of govermment applicable to i or any of its asscls or any

o ‘contractual resiriction binding on or affecting it or any of its assets E

>
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Gv) Consents. Al} govemmental and other consents that are required to have been obtained by it

with respect to this Agreement or any Credit Support. Document 1o which it is a party have been

obtained and are in full force and cffect and all conditions of any such consents have been complicd
- with; and - - :

) Obligations Binding. Its obligations undey this Agreement and any Credit Suppont Document

‘to which itis a party constitute its legal, valid and binding obligations, enforceable in accordance with
their respective terms {subject 10 applicable banlauptéy,'reorganisation, insolvency, moratorium or
similar laws affecting creditors® rights generally and subject, as to enforceability; to equitable principles
of general application (regardless of whether cnforcement is sought in a procéeding in equity or at
law)). ' : ’

Termination Event ‘with fespect to it has occurred and is continving and no such event or circumstance.would'

occur as a result. of its entering into or performing its obligations under this Agreement or any Credit Suppon
.Document to which it is a party. ’ ’ .

- b) . Absence of Certain Events. No Event of Definlt or Potential Event of Defavlt or, to its knowledge,

"-(c) Abserice of Litigation. There is not pending or, to its knowledge, threatened against it or any of its

Affiliates any action, suit or proceeding at law or in eqity or before any court, tribunal, governmenta) body,

" -agency or official or any arbitrator that is likely 1o affect the legality, validity or enforceability againsi it of this

. ‘Agreement or any Credit Support Document to which it is a party or its-ability to perform its obligations under
this Agreement.or such Credit Support Document. o _

(d) Acé:grnc_y .bf Specified Information. Al applicable info'{mation_ that is'fumished in wriling by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedvle is, as of the
date of the information, true, accurate and complete in every material respect. : :

4, A_greements-

. ‘.Eéch-‘paiftyfiigre_es-with the other that, s6 long as either’ party has. or may have ‘any obligation under this

L Agreement or under any Credit Support Document to which itis a-party:—

“«a) ... Furnlsh Specified Information. 1t will deliver to the other party any forms, documents or.certificates

. - specificd in'the Schedule or any-Confirmation by the date specificd in the Schedule or such Confirmation or, if
Lo “—mencis specified; as soon asreasomably pravticable. — -« -t o i s L T -

- ®) . Mainigin Authorisations. It will use all reasonable efforts to maintain in- full force and effect all
" consents of » o7l : ed to. ned by -
Agreement or any Credit. Support Document to which it js a party-and will use all reasopable efforts to obtain
any that may become necessary in the-future, : . - .

(c).  Comphy with Laws. It will comply in all material respects with all applicable laws and orders to which
" itmay be subject if failure so to comply would materially impair.jts ability 1o perform its obligations under this
. Agreement or any Credit Support Document to which it isapaty. : : '

- Events of Default and Termination Events

T (a) Events of De_ﬁmll. The occdnén;:c at any time with rccpecl.to a party or, if applicable, any Credit

Support Provider of such party or any Specificd Entity of such party of any of the following events constitutes an-
‘event of default (an “Event of Default”) with respect to such party;— )

) : f"ailure to Pay or Deliver. Failure by the party to make, when duc, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(d) required to be made by it if such failure is not
‘remedied on or before the third Local Busincss Day afler notice of such failure is given to the party;

vt o e e =il -~ . Breach-of Agreement..- Failure by -the party 10 eomply- with-or-perform any -agreement or- - -
obligation (other than an obligation to make any payment under this Agreement or ‘delivery under

Section 2(a)(i) or 2(d) or 10 give notice of a Termination Event) 1o be complied with or performed by

. . the party in accordance with this Agreement if such failure is not remedied on or before the thinieth day
i) afler notice.of such failure is given 10 the party;- : '
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- (1)  Credit SuppaﬂDeﬁuIL .
. (}) Failure by the party or any Credit Support Provider of such party to comply with or

perform any agreement or obligation to be complied with or performed by it in accordarice
with any Credit Svpport Document if such failure is continving after any applicable grice -
period has elapsed; ’

"~ (3) the party or such Credit Suppont Ptqﬁdﬂ disaffinms, disclaims, repudiates or Tejects,
in whole or in par, or challenges the validity of, such Credit Suppornt Document; .

Misrepresentation. A fepresentation made or
repeated by th ' of
) incorrect or misleading. in any
ted or decmed to have been made or repeated; ' .
. Defanle under Specified Transaction. The party, any Credit Support Provider of such panty or
plicable P i (1) defaults under a Specified Transaction and, afler
MENL or grace period, there oéeurs a- li'quidatibjn' of, an
ral ) , termination of, that Specified Transaction, (2) défaults, .
after giving effcct to any applicable notice Tequirement or grace period, in making apy paymient or

B " delivery due on the last payment, delivery or exchange date of, or any payment on carly termination of,

a Specified Transaction-(or such default continves for at least three Local Business Days if there is no
‘applicable notice requirement or- grace period) Jaims, repudiates or réjects, in
whole of in part, a Specified Transaction (or suc y ;
.empowered to operate it or act on its behalf);

. _-A-(vj) Cross Default. If “Cross Default” is specified in the Schedule as'a'];plying fothe panty, the

‘ vent of default or other similar condition. or event (however
ed)-in- respect- of such party; any Credit Support Provider of such parly or” any applicable-
ed Entity of such Party under one or more agreements or instroments relating to Specified

- Indebtedness of any of them {individually or collectively) in a

{vii) Babkruplqv. . The party, any Credit Sﬁpport Provider of sm-:h party.or any applicable Specified
.. Emityofsuchlparty:—f_ o e R

(1) - . is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2)
becomes insolvent or is unable to pay its debts or fails or admits in writing its inability
generally to pay its debts as they become due; (3) makes a general assignment, arrangement or
" composition with or for the benefit of jts creditors; (4) instintes or has institited against it a

procecding sceking a judgment of insolvency oy bankrupicy or any. other relief under any
bankruptcy or insolvency law or other similar Jaw affecting creditors® rights, or a petition is

s p or liquidation, and, in the case of any such proceeding or petition

inst._ i i {A)sesults_in-a- judgment of

he.making of an order for its

4




' ."-",'\) provisional liguidator, conservator, receiver, trustee, custodian or other similar official for it oy -

for all or substantially all its asséts; (7) has a secured party take possession of all or . -

substantially al} its assets of has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all its assets and such seevred

(vVil)).  Merger Withous Assumption. The party or any Credit Support Provider of spcli party
" ‘consolidates or amalgamates with, or merges with or into, or transfers al] or substantially all its assets’
10, another entity and, at the time of such consolidation, amalgamation, merger oy transfer;— ‘

() the resulting, SUrviving or transferee entity fails 1o assume al) the obligations of such
party or such Credit Support Provider under this Agreement or any. Credit Support Document,
to which it or its predecessor was a party by operation” of law or pursuant to an agreement
reasonably satisfactory 1o the other party to this Agreement; or " .

2) the benefits of any Credit Supp‘c;rt Document fail- 10 extend (without the con‘sy:ril of the
‘other party) to thc.pcrfp'nnancc by such resulting,. SUTViVing Or transferee entity of its
obligations under this Agreement. ' R

) Termindtion Events. The occuitence at any time with respect to a party or, if applicable, any Credit
Suppont Provider of such pasty or any Specified Entity of such party of any event specified below constitutes ap
Dlegality if the event is specified in (i) below, and, jf specified 1o be applicable, a Credit Event Upon Merger if
the cvent is specified pursuant to (ii) below or an Additional Termination Event if the cvent is specified pursuant

KO Allegality. Duc to the adoption of; or any charige in, any applicable law afier the. date on which.
a Tiansaction is entered into, or due’ 1o the promulgation of, or. any change in, the interpretation by any
court, ribunal or-régulagbty authority with competent jurisdiction of any applicable Jaw afler such date,
- o _it becomes. unlawful (other than as a result of 3 breach by the party of Section 4(b))-for such party

e —_ . (wirieh~w~ill~b_etheﬁ-ﬁecledvl?afty)5-e~ S e e ————— e e

receive a payment. or dclivgry in respect of such Transaction or to comply '_wiilh.any other
material provision of this Agreement relating 10 such Transacticn; or . .

@ to perform, or for any Cxéd.it Support Provider of such party fo .pcrfo}m, ‘any
contingent or other obligation which the party (or such Credit Suppornt Provider) hag under any
Credit Suppon Document relating to such Transaction; .

© X, such Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such
" action {and, in such-event, X or its successor or transferee, as appropriate, wil) be the Affected Party);
. or .

. (i) Additional Termination Event. 1f any “Additional 'i‘cnninalion Evem"' is Spe}:iﬁtﬂ in the
Schedule or any Confirmation as applying, the occusrence of such event (and, in such event. the

e oo Affected Party or Affected Panics shall be as specified for such Additional Jl‘crmination-{ivcnt inthe ... ...

Schedule or such Confirmation)..

‘ (©) Event of Defanlt and Hiegality. ) an event or circumstance which would otherwise constitute or give
Ly rise 10 an Event of Defauh also constituies an JNlegality, it will be treated as an Niegality and will not constitute
y an Event of Default. - . . )




.

6. . Early Termination

(8} ' Right to Terminate Following Event of Default. I at any time an Event of Defauh with respect to a
party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party™)
may, by not more than 20 days notice to-the Defaulting Party specifying the relevant Event of Default, designate
a day not carlicr than the day such notice is effective as an Early Termination Date in respect of all outstanding
Transactions. M, howéver, “Automatic Early Termination™ is specified in the Schedule as applying to a party,
then an Early Termination Date in respect of all outstanding Transactions will oceur immediately upon the
otcurrence with respect to such party of an Event of Default specified in Section 5 a)(viiY(1), (3), (5), (6) or, 10’
the extent analogous thereto, (8), and as of the time immediatcly preceding the institution of the relevant
proceeding or the presentation of the relevant petition upon the occurrence with 1espect to such party of an Event

_of Defauht specificd in Section 5(a)(vii)(4) or, to the extent analogous thereto; (8).

‘() - Rightio Terminate Following Termination Event,;

M . -Notice. 1f a Termination Event occurs, an Affected Party will, promptly vpon becoming aware

of it, notify the other party, specifying the nature of that Termination Evert and cach Affected.
Transaction-and will also give such other information about that Termination Event as the other party -

.may reasonably require.

(i) Two. Affected Parties. If.an Nlegality under ‘Séction S(b)(IX1) occurs and there are two
Affected Parties, each party will use all reasonable cfforts to reach agreement within 30 days after
notice thereof is given under Section 6(b)(i)-on 'ac'tion to avoid that Termination Event.

Qi) Rightto Terminate. 1

(8} an agyéémenl under Secﬁon 6(b)(ii) has not bceﬂ-cffc’cléd‘ with respect 1o al) Affected

“Transactions within 30 days after an Affected Party gives notice under Section 6(b)(); or

(2) - on llegality ‘oﬂ.)cr than_ that referred to in Section 6(!3)(ii)} a Credit Event Upon
Merger or an Additional Termination Event occwss, - o ’

: .o <ither party in the case of an Tllegality, any Affecied Party in the casc. of an Additional Termination -
e —e -.-Evem—iflB)mi&mor&l%an-ene-hﬂ‘ec!gd-hrry,-onhc party-which is not-the Affected Panty hirilie case
.- of a-Credit Event Upon:Merger or an Additional Termination Event if there is only one Affected Party

may, by not more than 20 days notice 16 the other party 2nd provided that the relevant Terinination
Event is ‘then continuing, designate a day not catlier than the day such-notice is effective as an Early
Termination Date in respect of all Affected Transactions.. :

{c) Ej]_'ed of Designation.

() - Ifnotice de&ignaﬁné an Early Termination Date is given under Section 6(3) or.(b), the Early

Termination Date will ocevr on the date so designated, whether or not the relevant Event of Default or -

Termination Event is then continuing.’

. {i) . . Upon. the. occumence or effective designation of an Early Termination.Date, no further - - -xoovv-- o

Payments or deliveries under Section 2(a)(i) or 2(d) in respect of the Terminated Transactions will be
Jequired 1o be made, but without prejudice to the other provisions of this Agreement. The amount, if
any, payable in respect of an Early Tesrmination Date shall be determined pursuant to Secction 6(e).

@ Calculations.

() - Sratemient. “On or as soon as reasonably practicable. following the occurrence of an Early
- Termination Date, each party will make the calculations on its pan, if any, contemplated by Section 6(¢)

(including al) relevant guotations and specifying any amount payable under Section 6(c)) and (2) giving
details of the relevant account to which any amount payable-to it is to be paid. In the absence of written
confinmation from the source of a quotation obtained in determining a Market Quotation, the records of

the party obtaining such quotation will be conclusive evidence of the. éxistence and accuracy of such
. quotation. ’

6
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thereon (before as well as _aﬂey judgment), from (and including) the relevant Early Termination Datc 1o
(but excluding) the date such amount is paid, at the Applicable Rate. Such interest wil) be calculated on
the basis of daily compounding and the actual number of days clapsed.

€)' Payments on Eorly Termination. 1f an Early Termination Date occurs, the following provisions shall
apply based on the parties® election in the Schedulc of a payment measure, either “Market: Quotation” or “Loss™, -
and a payment method, cither the “First Method™ or the “Second Method™. If the parties’ fail 10 designate a
payment measure or payment method in the Schedule, it will be deemed that “Market Quotation™ or the “Second
Method”, -as the case may be, shall apply. Theé amount, if any, payable in respect of an Early Termination Date

- and determined pursuans to this Scction will be subject to any Set-off,

0

@ Two Affected Parties. If there are two Affected Parties: —

_-Evenrs'of' Defanlt. If the Early Termination results from an Event of Default:— - -

() First Method and Marker Quotation. If the First Method and Market Quotation

- “Party over (B) the Unpaid- Amounts owfng to-the Dcfaulﬁng Party.

- First Methéq.and Loss. 1f the First Method and Loss apply, the Defaulting Party will
pay to the Nori—defauhin_g Panty, if a positive number, the ‘Non-defaulting Party’s Loss in
respect of this Agreement. ’ : :

o

unt to the Dcfaultingl Party.

Second Method and Loss. If ihe

‘payable equal 1o the Non-defaultin : \gre )
- 1§ a positive number, ‘the: Defaulting Party will pay it to the Non-defaulting Pasty; if it is a
. _ -negative number, the Non-defavlting Party. will pay the absolute value of that-amount to the
- Defaulting Party, : :

Termination Events. If the Early Tenmination Date resilts from a Termination Event:—

1)..: One Aﬂécléd Party. - If there is one Affected Party, the amount payable will be -

determined in accordance with Section 6(e)(i)(3), if Market Quotation applies; or Section
6(e)iX3), if Loss applics, except that, in either case, references to the Defaulting Party and 10
the Non-defaulting Pasty will be deemed 1o be references to the Affected Party and the party
which is not 'the Affected Party, respectively, and, if Loss applies and fewer than all the
Transactions are _being terminated, Loss shall be calculated in_respect of all Terminated
Transactions.

(A) )f Market Quotation applies, each party will determine a Settlement Amount in
respect of the Tenminated Transactions, and'an amount will be payable equal to (J) the
sum of (a) one-half of the difference between'the Settlemerit Amount of the party with
the higher Settlement Amount ("X") and the Scttlement Amount of the party with the
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“lower Settlement Amount (¥Y™) and (b) the Unpaid Amounts owing to X less (}1) the
Unpaid Amounts owing to Y: and .

(B) If Loss applics, cach party will determine its Loss:in.respect of this Agreement
(or, if fewer than all the Transactions are being terminaled, in respect of all
Terminated Transactions) and an amount will be payable equal to’ one-half of the
difference between the Loss of the party with the higher Loss (“X") and the Loss of
the party with the lower Loss (*V™). .

Wihe a.mounl payable is a positive number, Y will pay it to X; if it is a negative number, X wil
pay the absolute value of that amount 10 Y, ° :

Gii)  Adjustment for Bankruptcy. In circomstances. where an Early Termination. Date

occurs because “Automatic Early Termination” applies in respect of a party, the amount.

. determined under this Scction 6(e) will be subject to'such adjustments-as are appropriat¢ and
permiticd by law to reflect any payments or deliveries made by one party 10 the other under -

" . this Agreement (and rctained by such other party) during the period from the relevant Early

Termination Date to the date for ‘payment determined under Section 6(d)(ii). -

(V) . Pre:Estimase The parties agree -that if Market Quotation applics an amount
‘recoverable under this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such
-amount is payable for the loss of bargain and the loss of protection against future risks and _
except.as otherwise provided in this Agreement neither party will be entitled to recover any
additional damages as a consequence of such losses, - - : ' :

; 7. -Tn*ansi’er
_‘Néither this .Agtecmt;fm nor any intercst or obligation in or under this Agreement may be trans;ferred {wheiker by

" way of security or otherwise) by either party without the prior writtén consent of the-other party, except that; —
© () _-a.-pa}?y may make such a, transfer of this Agreement pursizant 1o a consolidation or amalgamation with,

o or mefgcrf',wjlh.,or_inlo, or transfer of all or substantially all jts assets to, another entity (but without prejudice to
- " any other right or remedy under this Agreement); and . . ‘ .

L= S (b) ——-—a-panymy ‘make such-a transfer-of al} or any partof frsimerest iy any Siicunt payable 63t from 3
S * Défaulting Party under Section 6(e). -

Any p\irponeti transfer that is not in compliance with this Section will be void.
8. ) Misge)janeous .

(® Entire Agreement. This Agreement constitutes the entire agreement and ﬁndcmlanding'of-lhc parties
. with respect 1o its subject matter and supersedes all oral communication and prior writings with respéct thereto.

1)) -Amendments. No amendment, rho_diﬁcalién‘ or waiver in respect of this ‘Agreciment will be effective

© e e oo OF cOnfirmed by an.exchange of telexes or electronic messages on an electronic messaging system. -

unless in writing (including a writing evidenced by a facsimile transmission) and excecuted by each of the parties. ]

(© Survival of Obligaiions. Without prejudice to Sections 2(a)(@ii) and 6(c)(ii), the obligations of the

pasties under this A greement will é\mn'_vc the termination of any Transaction.

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and
-priviléges provided by law. . o : : :

e e ..(e)_..-;. :-Codpieipam.and.Cbnﬁrmalions.-—— S e e el

@) This Agreement (and each amendment, modification and waiver in respect of it) may be
cxecuted and delivered in counterparts (including. by facsimile ransmission), each of which will be
deemed an original. .

e
’
.
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- The parties intend that they are legally bound by the terms of cach: Transaction from the,
momént they agree 10 those terms (whether orally or otherwise). A Confirmation shall be entered into
33 soon as practicable and. may be executed and delivered in counterparts (including by )
‘hansmission) or be created by an exchange of ielexes or by an exchange of electronic messages on an
electronic inessaging systém, which in each casc will be sufficient for a)} PUIpOses to evidence a

- binding supplement to this Agreement. The parties will specify therein or through another effective
means that any such coumierpart, telex or electronic message constitutcs a Confirmation.

) No Waiver of Rights. A failure or delay in excrcising any right, power or priviicge in respect of this
Agreement will not be presumed to Opetate as a waiver, and a single or partial exercise of any right, power or

privilege will not be presumed 1o preclude any subscquent or forther exercise, of that right, power or privilege or

the exercise of any other right, power or privilege.

(2 Hend}'hgs. The h(éadingsnsed in this Agreement are for convenience of reference only and are not to
- affect the construction of or'to be taken into consideration in interpreting this Agreement. : .

erent or any Credit Support Docun :
tion of any Transaction, including, but not limited to, costs of collection.

party or by reason of the eéxly termina
10. . Notices .

» .Eﬂ’ecﬁveng&:. . A‘ny notice or other ct;mmﬁnicagion in réspccrof_this Agréén{qm ‘may be given in.any
.manner s¢t forth below (except that a notice or other communication under Section $ or 6 may not be given by
. facsimile- transmission or electronic messaging system) 1o the address or-number or in accordance with the

electronic messaging systém details .p'rov'ide_d (see the Schedule) and will be deemed effective as indicated:—
. O ifin wnting and. delivered in person or by courier, .0.1-1 the date it -'is-déliv_cted;
G . ifsent by telex, on the date the recipient’s answerback is received;
. (m) —Sffs'e'nfb).'--faésirji:ilé transmission, on !he date that transmission is received by a‘responsible—~-
- employee of the recipient in legible: form (it being agreed that the burden of proving receipt will be on
thq sender arid will riot be met by a transmission Teport generated by the sender’s facsimile machinc);

(V) if'sent by ccniﬁet.i‘.or fegistered mail (airmail, if overseas) or the equivalent (return receipt
‘Tequested), on the date that mail is delivered or its delivery is attempted; or
‘(v)i . Sgnl by electronic rpcsséging system, on the date that electronic message is rcccivca,

unless-the date of that delivery (or attempted delivery) or that receipt, as applicable; is nota Local-Business Day
or that communication is j ; i : j

Local Business Day, in which cai

", following day that is a Local Business Day. - .

®) Change of Addresses. Either party may by notice to the othcr.changc the a&ﬂfess, telex or facsimile
-nbmber or clectronic messaging system details at which notices or other communications are to be given to it.

R1E N 'Governin’g Law and Jurisdiction

(@) Governing Law, This Agieemcnt_ will be govemed by and construed jn accordance with the law
specified in the Schedule. ' :




() Jurisdiction. - With respect 1o any suit, .action or ‘proceedings ‘rélating” to this Agreement
(“Proceedings™), each party irrevocably:— ’ : '

0] submits to the jurisdiction of the English courts, if this Agreement is cxpressed to be governed
by English law, or to'the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this Agreement
is expressed to be governed by the laws of the State of New York; and :

(i) . waives any objection which it may have at amy time to the Jaying of venve of any Proceedings
brovght in any such coun, -waives any claim that such Proceedings have been brought in'.an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such
court does not have any jurisdiction over such pasty. : - :

-Nothing in this Agreement precludes cither party from bringing Proceedings in any other jurisdiction (outside; if
this Agreement is expressed to be govemed by English law, the Contracting States, as defined in Section 1(3) of

- the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thercof for the
time being in force) hor will the bringing of Procecdings in any one or more jurisdictions preclude the bringing
of Proccedings in any other jurisdiction. - _ : L i . :

1©) Waiver of Immunities. Bach party irrevocably waives, 10 the fullest extent pemmitied by applicable law,
with respect to itself-and ils revenues and assets (irrespective of their.use or intended use), all immunity on the
.. -grounds of sovereignty or other similar grounds from (i) suit, (ii) Jurisdiction of any court, (jii) relief by way of
injunction, order for specific perforinance or for recovery of property, (iv) attachment of its assets (whether
.-before or after judgment) and (v) execution orenforcement of any Jjudgment to which it or its revenues or assets
might otherwise be entitled in ‘any Proceedings in the courts of any jurisdiction and irrevocably agrees, 10 the
. extent permitted-by applicable law, that it will not claim any such immunity in any Proceedings. - '

’ 12 . 'Deﬁnitipns
o --»A.,s'f\iSed in this Agrecment:— .

~“Additionial. TenhinqtionEven’t'.’ has ihc_rhcaning specified: in‘Sectiqn'S(b).

.‘E“Aj]'ecléd}’nrgy‘*'ba's the meaning specified imSection 5(b), - - - - T - - e e e =

“Affected- Transactions” means (a) with respect to any Termination Event consisting of an egality, all
Transactions affected by the occurrence of such Termination Event and (b) with respect to any other Termination -
- Event, all Transactions. ’

:“Affiliate” means, subject to the Schedulg,’iq relation 10 any person, any entify controlied, directly or indirectly,
by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person. For this purpose, “contro)” of any entity or person means ownership of a

majority of the voting power of the entity or person.

"‘Apph:cable Rate” means:—

i (a) in respect of obligatiqns payable of deliverable (or which would have been but for Section 2(a)(iii)) by a
Defaulting Party, the Default Rate; - :

(b) in respect of an obligation to pay an amount under Section 6(c) of either party from and afier the date
{determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

()" . in‘respect of all other obligations payable or. deliverable (or which would have been-but for Section
2(a)(ii1)) by 2 Non-defaulting Party, the Non-default Rate; and . :

(d) in all other eases, the Termination Rate.

" . “consent” includes a consent, approval, action, authorisation, exemption, nofice, filing, registration or exchange
" contro} consent. ; : . .
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“Credit Event Upon.Merger” has the 'mcaniﬁg specified in Scction 5(b). . .

“Credit Snpport Document” means hhy agreement or instrument that is specificd as such in this Agreement,
“Credit Supimn Provider” has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the :
1elevant payee (as centified by it) if it were to fund or of funding the relevant amount plus 1% per anmum.

“Defanlting Porty” has the meaning specified in Section 6(a).

“Early Termination Date” means "fe date determined in accordance with Section 6(a) or 6(b)(iii).
_ “Event of Default” has the meaning .sp'eciﬁed in Section 5(a) and, if applicabie, in- the Schedule.

"lllegnliéy" has the n;canihg spcciﬁcdv in Section 5(b). -

“law” includes any treaty, law, rule of regulation and “lawful™ and “unlawful” will be construed according!y.

‘by the parties n writing or determined pursuant to provisions contained, or incorporated by reference, in this
. Agreement, (b) in relation to any other payment, jn the place where the relevant account is located, (c) in relation
{0 any notice or other communication, including notice contemplated under Section 5(a)(i), in the city specified
in the address for noticé provided by.the recipient and, in the casc of a notice contemplated by Section 2(b), in
- the-place where the relevant new account is.to be located and (2) in relation to Section 5(a)}(v){(2), in the relevamt-
" locations for performance with respect 1o such Specified Transaction. - ) B . '
s ... “Loss” means; with respect 10 this Agrcement or one of more Terminated Transactions, as the case may be, a:id( N
o) .. 4 pasty, an amount ihat party reasonably determines n_good faith to be jis total losses and costs (or gain, in

- Of group of Terminated Transactions, as the case may be, including any loss of bargain, cost'of funding or, at the
o - election of such' party but withoui duplication, loss or cost incurred as a result of jis terminating, liguidating, -

- --,—oBtaining-omwhbliS’hh)gatry'hcdge'or-‘rtlatcd'b'ading‘pbsiﬁonf(or‘anjrgammtfn‘g'ﬁb'ﬁ)‘hﬁyﬁﬂbcm T Loss

’ " includes losses and <costs (or gains) in respect of any payment or delivery required to have been made (assuming

- satisfaction of each applicable condition Precedent) on or before the relevant Early Termination Date and not

made, except, so as to ‘avoid duplication, if Section 6(e)(i)(1) or (3) or 6(e)(ii}2)(A) applies. - Loss. does not

include a party’s legal fees and out-of-pocket expenses referred to under Section 9. A"party will determine iis

Loss a3 of the relevant Early Termination Date, or, if that is not ‘Teasonably practicable, as of ihe carliest date

thereafier ag is reasonably practicable. A party may (but nced not) determine its Loss by reference to quotations

of relevant rates or prices from one or more leading dealers in the relevant markets, ' '

. Termination Date is 10 be included. The Replacement Transaction ‘would be subject 1o such’ documentation as -
such party and the Reference Market-maker may, in good faith, apree. The party making the determination (or
. its agent) will request each Referénce Market-maker to provide its quotation to the extent reasonably practicable
DR as of the same day and time (without regard to different time zones) on or as soon as reasonably practicable after
L the relevant Early Temination Datc. The day and time as of which those quotations are 1o be obtained will be

1




selected in good faith by the party obliged to make a determination under Section 6(c), and, if each party is so
obliged, aficr consultation with the other. If more than three quotations are provided, the Market Quotation will
be the arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values,
If exactly three such quotations arc provided, the Market Quotation will be the quotation remaining afier
disregarding the highést and lowest quotations: For this purpose, if more than one quotation has the same
Bighest value or lowest value, then on¢ of such quotationsshall be disregarded. 1f fewer than three quotations

are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or groupof.

Terminated Transactions cannot be determined.

“Noi»-deﬁull Rase™ means a rale per annum equal to the cost (without proof or evidence of any actual cost) to
the Non-defaulting Party (as centificd by it) if it were 10 fund the relevant amount. Co .

“Non-deﬁmllibg Party” has the meaning specified in Section 6(a).

“Potential Event of befauh" means any event which, with the giving of notice or the lépsc of time or boih, .

would constitute an Event of Default.

“Reference Market-makers” mean;s-fo\n' leading dealers in the relevant market selecl:d by the party determining

. a Market Quotation in good faith (a) from among dealers of the highest credit standing which satisfy, all the

criteria that such party-applics generally at the time in deciding whether 16 offer or to make an extension of credit
and (b) to the extent practicable, from among such dealers having an office in the same city. T

‘ “Scheduled Payment Date” means a dite on which a payment or delivery is to be made under Section 2(a)(i)

with respect to a Transaction.

“Seﬁoﬂ” means set-off; offsc', combination of accounts, right of retention or withholding or Similar'ﬁghl or -
. Yequirement to which the payer of an amount under Section 6 is entitled or subject (whéther arising under this
- Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer.

“Sénléfn_ém Amount” means, with respect to a party and any Early Términation Date, the sum ofi—

(). lhe.Markcl Quotations, (whether positive or negative) for each Terminatéd Transaction- o'r {;roup- of

‘Terminated Transactions for which a Market ontalion is determined; and

:"(b) “such-party’s Loss (whether positive or negative and w_ithoul referente s any Unpaid Aﬁi’éﬁn‘&) foreach

:‘;Spéi'::'/ied Entity” has the meaning specified in the Schedule.

“Specified Indebteidness™ means, sbbjccl to the Schedule, any obligation (whether preseﬁt or f'utu'ré, contingent
“or otherwise, as principal or surcty or otherwise) in respect of borrowed money. .

g “,S‘pecfﬁed Transaction” means, .r;ubjecl to the Schgdulé, (a) any transaction (includihg an agreemént with
‘respect thereto) now existing or hereafier: entered into between one party to this Agreement (or any Credit
..Support Provider of such party or any -applicable Specified Entity of such party) and the other party to-this -

Agreement {or any Credit Support Provider of such other party.or any applicable Specified Entity of such other

- party) which is a rate swap transaction, basis swap, forward rate transaction, commodily swap, commodity

option, equity or equity index sWap, equily or cquily index option, bond opfion, interest rate option, foreign

exchange transaction, cap transaction, floor transaction, collay transaction, currency- swap transaction, cross- .

CUrTency ratc swap transaclion, currency option or any other similar transaction (including any option with

‘respecl to any of these transactions), (b) any combination of these transactions and (c) any other ransaction
-identified as a Specificd Transaction in this Agreement or the relevant confirmation, - '

. "Terminoted_Transactions” mgans--wa‘lh-—respcet,-w-ény-—Eeﬂy--v?emimtien -Bate- (a) if resulting- from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in”
¢ither case) in effect immediately before the effectiveness of the notice designating that Early Termination Date
(or, if “Automatic Early Termination™ applies, immediately before that-Early Termination Date). ’

12
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- "IN WITNESS WHEREOF the parties have executed this
“with effect ﬁ-pn_l the date specified on the first page of this document,

“Termination Eveny” means llegality or, if specified to be applicable, a Credit Event Upon Merger or an
Additional Termination Event. ) ’

nt on the respective:dates specified below

"KeyB':'mkNaﬁonalAssociation : Colﬁ,nibu's"(-;"
o . o c :’aMar’ylandlinj ;

'uyr—. A T
Name? Gerald F, Doherty

Title: Executive Vice President, General

Date:  Counsel and Secretary

T e e e e Ll .. T e e T e e e o e . ro——
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‘SCHEDULE
o TO THE : :
1992 ISDA_M_AS'I’ER AGREEMENT
(Local Currcn_cy--s_ingle Jurisdiction)
datedas of October 14, 2008 :

bétween

=Ko.;'yB=mk National Association and Columbus Campus, LLC,

('YPaﬂyA") ' a Maryland Iimited liability company
_ ) . i : ("PartyB") ~ .

Part 1. Termination Provifsions. :

(hj "Specified Entit_){" means in re!étion to Party A for the purpose of:
Section 5(a)(v):  None : ’
Section 5(a)(vi): -None '
- Section 5(a)(vii): None _
Seetion 5(b)(ii): . None

. -and in'relation to «Pnity'B: for the phrpose of:
Section S(a)(v):.. Any cutrent or future Affiliate of Party B’
_‘Section5(@)(vi):  Nope - :
Section S(a)(vii): Any corfent or future Affifiate of Party B.
Section 5(b)(ii): None - :

"Specified Transaction” Wwill-have the meaning specified in Section 12 of this Agrgément-
The "Cross Defauti” provisions of Seclit
there entirety to read wfol}ow.s: :

(&

n S(a)(vi) will apply to Party B aﬁd are hereby amended in

grace period);”

. (D "Specified Indebiedness will have the mieaning specified in Section 12 of this Agreement, . .

{e) "Threshold Amouns* means $250,000.




(D) The "Credit Event Upon:Merger” provisions of Section 5(b)(ii) will apply to Party B,

() The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A or Party B.
: (h) Payments on' Early Termination. For the purpose of Section 6(c) of this Agreement: ' (i) The
Second Method payment method will apply, and (i) Market Quiotation will apply. .
() Additional Termination Event: For the purpose of Section 5(b)iii).of this Agreement, it shall be an
“Additional Termination Event” with Party B bcing_the Affected Party ift - s
® the loan or other-indebtedness which relate to }ansactiorxs between the parties based
On interest tates is repaid, in whole or in part, whether upon acceleration of principal,
- at maturity, or otherwise, or for any other reason ceases to be an obligation of Party
B, with or without the consent of Party A; : o

~()  any Cr‘qdit: Suppdn.Do‘c;‘lm‘mt’ expires, teﬁrﬁhaié:’, or ceases to be in full f§rce and’
“effect for the purpose of this Agreement unless this Agrecment is expressly amended.

in writing to reflect that it is no longer a Credit Support Document hereunder;

Aiii) " an “Event of Default” under and as defined in the Loan Agreement (defined in clause
© - (c)ofPari3 be[ein)?sha]] have occurred; . T

(iv)  the Loan Agreement shal} be p‘iid or prépé-id, in full, expire, terminate or o!herwisé.
' cease to be in full force and effect; : : o

(V). Party A shall cease o be ‘a party to, or have -:iny-édnnniunenl's under, the Loan
Agreement; or T ' : ’

. »(vi) “ Thé Guarantor, at any tirhe', fails to comply with the provisions of Part 4(]’) herein.
Part2. A greement to Deliver Doiumepts. .
- -For the purpose of Section 4(a) of this Agre'cmen(, Party B agrees to deliver the fol]owﬁwg documents: -

(a) A certificate of an authorized officer of Party B evidencing the necessary «corporate authorizations,
* resolitions, and approvals with respect 1o the .execution; delivery and performance of this-
Agreement, and certifying the names, true signatures, and authority of the officer(s) signing this
": . Agreementand executing Transactions hereunder. : ’ : o

(b)Q“am"')’ and annual financial statements of Party B when requested by Party A R R Lr

- {c) IRS Form W-9 of Party B when requested by Party A.
“Part 3. Miscellaneous. .
(a) Addrases for Notices: For the purpose of Section 10(a) of this Agreement



®

(d)

(e)

Address for notices or communications oParty A:

Address: 127 Public Square, OH.0) 27-0405, Cleveland, Ohio 44114-1306

* Attention: Interest Rate Risk Management
_ Facsimile No.: 216-689-4737

Telephone No.: 216-689-4071

Address for notices or communications to Party B:

¢/o Erickson Retitement Conununftics, LLC

701 Maiden Choice Lane
Baltimore, Maryland- 21228

" Attention: Chief Financial Officer

Facsimile No.: 410402-2343 -
Telephone No.: 410-402-2350

each party to any Credit Supp'orf Document of, Pany'B including, without iimitim'on, the Guarantor

(as defined in the Loan Agreement), other than (i) Party-A or Party B, (ii) any Affiliate of Party A, or -

(iii)-any other secured party under such Credit Support Documeént. -

GREEMENT WILL BE GOVERNED BY AND CONSTRUED IN

‘Governing Law. THIS A ( '
- ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT

REFERENCE TO CHOICE OF LAW DOCTRINE.

-Deﬁnitiq'lis.' Section 12 is modified as follows:

(i) “Affiliate” means, in relation to any person, any e.ptity controlled, directly or indirectly, by the

PErson, or any entity that controls, directly or indirectly, the person.  For this purpose, “control”
of any entity OT person means ownership of a majority of the voting power of the entity or person,

_ () "Default Rate” means Prime +2%,




(8) Paymens.

Party A will make payments to Party B-by fransfer to the account of Party B at KeyBank _
National Association (Account Numiber: ) . '

National Association. (Account Number: ‘ ), and Party A s
irrevocably authorized to debit such account for cach such payment (it being understood that
Party B will at al] times maintain sufficient balances in such account for such purposes). -

Party B will make payments to Party A by transfer from the account of Party B: at .KcyBa'nk

4 Part 4, Other Pro;"isi_ons.

(5)_ A:_!dié’qnql Representations. Section 3 of this Agreement is hereby amended by addiiig at the end-
thereof the following subsections (e) and 0: S - . , - .

L is.an "eligible contract participant” as such term is defined in Section 1a(12).0f the Comimodity
; Extﬁhange Act (2000); ’ ’ . E
‘Eqial Z;enns'. }’{any B:rep’r&cems to Party A that each of Party B's other interest rate swap . _—
‘apreements, er-other deﬁvalive-nagjsactiom, if any (“Other Existing Agreements”) contain T
" substantially identica] Material Terms (as defined herein). Party B agrees that untj} Party A'and

consent or amending, modifying or supplementing this Agreement so that Party B shal) comply
with the foregoing sentence. For purposes of this paragraph, "Materia) Terms” shall mean the
terms and prdvi§ions set forth in Pan 106)(i1) of this Agreement.” ) : .

o “‘j(b)m‘N'b‘h.';.‘.e*of Events of Defaul. Party B agrees to notify Party A of the occurrence of any Event of
- Default or Potential Event of Default, including without Jimitatien, any default, event of default or
* “other similar condition or event which has been declared as- such by any holder of Specified
Indebtedness, with respect to it .or any ‘of its Affiliates immediately upon leaming of the occurrence
thereof. :




(c) Discim'mer. In entering into this Agreement, Party B acknowledges and agrees that:

1. Party B understands that there is no assurance as to the. direction in which interest rates in
financial markets may move in the foture and that Party A makes no covenant, representation, or
warranty in this regard or in regard to the suitability of the terms of the Agreement or any
Transaction to the particular needs and financial sitvation of Party B. :

Party B has made its own indcpendent, informeqd decision to‘enter into this Agreement and any :
Transaction; - : '

. Party B represents, which representation shall be deemed repeated with respect to and at the time
of each Agreement and Transaction, that (A) it has had the: opportunity, independently of Party A

-and Pan'y‘A's«aﬂiliatcs, officers, employces, and.agents, to consult its'own finanéial advisors and
has determined that it is:in Party B’s interest to coter into the Agreement and any Transaction, (B)
it is capable of assuming and assnmes the risks of any Transaction and (C) it is capable of .
assuming ‘and assumes all risks - (financial and otherwi '

_decrease in value with a change in, among other.things, interest. rates or the yield curve), and )
Liquidity Risk (dcfined as the risk that the Transaction cannot be closed out of or disposed of
quickly at or near its value). S . .

Pany A i$ not acting as a fiduciary for or advisor to Party B in respect of an'); Trap.saction.‘

s. .'}."arty, Bis x'iot‘..-relyi'r_}g' on any cbriupunfcaﬁpns (written or oral) of Party A as investrhent advice or

" be considered investment advice or a rec

6. Party.B is .mm.otmmm«wcm-mm@;@nm behaif-or-through—
independent professional advice) of this Agreement and any Transaction and understands and
accepts such terms, conditions and risks. : : : ' .

Waiver of Jury Trial, Each party hcréby irevocably bwaiv't.w, 10 the fullest extent pérrbilted by
applicable law; any and all Iights it may have 1o trial by jury in respect of any proceedings arising
i is Agreement or any Transaction and acknowledges that jt and the other party

have been induced to enter into this Agreement by, among other things, these mutual waivers. .

Set-off. The right to «exercise a Set-off against any amount otherwise payable in respect of an Early
Termination Date pursuant to Section 6(e)-may be. applied .soiely at the election of the. Non-

. faulting Party in the case of an Event of Default, and by the party other than the Affected Party in

- thé case of a Termination Event or Additional Termination Event, whether or not such party is the .
_payer or payee of an amount determined pursvant to -Section.6. If an obligation is unascertained,
such party may in good faith estimate that obligation and exercise a Set-off in respect of the

estimate, subject to the relevant party accounting to the other party when the obligation becomes
ascertained. ' o '




(D. Small Business Administration Loans. 1f this Agreement relates to an interest rate swap on a‘loan"
~ guaranteed by the Small Business Administration, then Party B acknowledges that the Small
) \dministration i greement and does not guaranty it. In the event that
the Small Business Administration is called upon to.honor its Buaranty to Party A, Party B's debt
will be determined by the terms of the loan, including the variable interest rate provision,

(h) ' Termination. APany B aclo»oﬁl;dgcs and agrees that'upop an early Wﬁop of any or all
~ Transactions or Specified Transactions under this Agreement, monies 1hiy bé due and payable by
Party B to Party A, or by Party A to Party B. ' : .

- (1), Definitions. Unless otherwise: specified in a' Confirmation, each Transaction between the parties
- shall be. subject 16 the 2000 ISDA Definitions (the "Definitions”) as published by the Intemational
Swaps and Derivatives Association, Inc., as such Definitions. hereinafter are ‘amended and as such
‘Definitions ‘may be amended, =d, X ified, ore incorporated by reference
into this Agreement and cach Confirmation as if fully set forth herein or in’'such Confirmation. For
. these purposes, all refererices in the Definjtions 10 2 *Swap Transaction™ shall be deemed to apply to
* each Transaction under this Agreement. Unless expressly provided otherwise, in the event of any
* inconsistency between any of the documents identified in this Part 4(3), the document listed first will
:prevail: (i) the Confirmation; (1) the Schedule; (jii) the printed form of ISDA Master Agreement;

and (iv) the Definitions, T ' .

L6 .Liqn_-id-i-ty Covenant. Party B will cause the Guarantor to, maintain at al] times combined,
-—-inrestricte Ssety equal-in valuc-to at Jeast -Four Millior Dollats ($24,000,000) 61— °

") which is being

uding financing by

oject tenant whick is or has -profit- entity, and which financing is -
“structured in a manner similar to the financing structure in place with respect to ejther (i) the New
* . Jersey Economic Development .Authority Retirement Community Refunding Revenue Bonds
i ‘Maryland Variable

.. '__Tlns provision is.included as a means of compliance with the notice requirements-contained-in-the——- ~~- -~ -
' regulations under the USA PATRIOT ACT. :




Million Five Hundred Thousand Dollars ($7,500,000) for each Other Project in excess of the first
- four (4) such Other Projects (which are covered by the $24,000,000 requirement above), provided,
that sites that are acquired afier the date hereof and are not under construction by the Guarantor shal]
not be deemed to be Other Projects until the earfier of (A) the closing of the construction financing
with respect to such site, or (B) the commencement of construction of any residential building .or .
community building in connection with such site. The liquidity covenant subsequent to the closing
of the Loan is expected to be Fifty-Four Million Dollars ($54,000,000), based on the following
projects: Fox Run, Eagle’s Trace, Highland Springs, Maris Grove, Windcrest, Tallgrass Creek,

Ashby Ponds and Hickory Chase. An additional $7,500,000 shall be added to the liguidity covenant ©

for each new project, upon the earlier of (i) the closing of the'con.struc;ionAﬁnancing with respect to -
cach’ project, or (ii) the. commencement of construction of any residential building: or community
building in connection with such project. c B -

" . For purposes of this Part 4() only, (i) all capitalized terms used in this section without definjtion’

- shall'have the meanings ascribed to such terms in the Loan Agreement, and (ii) Loan Agreement
shall mean the Construction Loan Agreement, dated as-of April 16, 2008, made by and between
Party B and Party A; as the same exists on the date of exccufion of this Agreement and-without
‘regard to (i) any termination or cancellation thereof, whether by reascn.of payment of all :

indebledness incurred thereunder or otherwise, or (if) imléss consénted to in writing by Party A, any

~ ‘amendment, modification, addition, waiver or consent thereto or thereof, - S

- TN WITNESS WHEREOF, the partics have executed this Schedulé by their duly jutborized officersas

of the dat¢ hereof. -

:'Kgy]:B_ahk National Association -Columbus Ca : L C,
I - : . o ) aMafy,lhpd'limited .  company
Mmgﬁ.ﬂ, . .By: Erickson RejiferndniCont ities, LLC,
‘Name:ﬁ 2y Both Simo, ‘ Sole Member /" /. a2
-Tille: Yice fecsidenT . - ;

. Dater  o,y.08 - By

Namd._8erald_F] Roher ty

‘Title: Executive Vice President, General

‘Date; Counsel) an§ Secretary




KEYBANK NATIONAL ASSOCIATION

CONFIRMATION

" COLUMBUS CAMPUS, LLC
701 MAIDEN CHOICE LANE
BALTIMORE, MD 21228.

© Atin: TOMBROD
Fax: tom.brod@erickson.com -

buplicale : . . S ‘ ) -
-~ Confirm to: Susan Spence@erickson.com, Scott.Erickson@erickson.com
' :-Clien't_lD;. 1000365404 : . ) :

From:- KEYBANK NATIONAL ASSOCIATION
. Date: 15-Oct-08 . -
.Our Ref? 221968/221968

.";~The purpdse of this letter agreement is to set forth the terms-and conditions of the Swap Transaction entered into

- -between KBYBANK NATIONAL ASSOCIATION and COLUMBUS CAMPUS, LLC .on the Trade Date-specified
below (the "Swap Transaction™). This Jetter agrecment - constitutes a "Confirmation® as referred. 10 in the Swap * .’

Agreement specified below. - . . .

1. The definitions and provisions contained in the 2000 ISDA Definitions‘as published by ‘the Intemational .
~‘Swaps and Derivatives Association, Inc. (the. "Definitions”) and amended from-time to time, are incorporated into
._l!)i_k_(_!_o_’nfmnatién. - ’ : - - : : R

If you .and we are parties ,tb-'aﬁ',]SDA Master Agreement as published by the Interational Swap Dealers

- Association, Inc. and the Schedule to such agreement that sets forth the general tenn's and conditions applicable.to

.Swap Transactions between us (a "Swap Agreement”), this Confirmation supplements, forms a pant of; and'is
subject to, such Swap Agreement. If yo ' '

Inc.("standard ISDA form"). All provisions
" govem this Confirmation except as cxpress

been entered into between us, this Confirmation will govem,

 This Confirmation will be 'g&ven‘ie‘d by and construed in accordance with the laws of ‘the State of New 'Ysrk,' )
without reference’ to choice of law doctrine, provided that this provision will be superseded by any choice of Jaiv
. provision in the Swap Agreement. .

2. This Confirmation constitutes a Rate Swap Transaction under the Swap Agieement and the terms of the Rate
Swap Transaction to which this Confirmation relates are as follows: - '




COLUMBUS CAMPUS, LLC
Ovur Ref: 221968/221968

-Notional Amount:
.dee Date:
Effective Date:
Termina!io.n D.atc.:

Fixed Amounts:
- Fixed Rate Payer:

Fixed Rate Péyer
- Paymerit Dates: -

. Period End Dates:
Adjustment. .

F_ixc_d Rate:

Fixed Ratc Day
Count Fraction:

Floating Anounts:
Floéﬁpg Rate Payer:.

. Fibating Rate Payer
Payment Dates:

Period End Dates:
Adjustment,

Floating Rate for
Initial Calculation
Period including
" spread: :
Floating Rate Opiién:
Spread:

Floating Rate Day
Count Fraction;

Reset Dates:

et

_ COLUMBUS CAMPUS, LL¢

. Act/360

"7 16 adjustment i

$30,000,000.00 USD -
15:0ct-08
20-0ct-08

01-Mar-11

Commencing 01-Nov-08 and monthly thereafier on the 1st calendar

day of the month "up 10 and including the Termination Date, subject
‘to adjustment “in- accordance with' Following Business Day

Convention, :

'Monm’ly on the 1st commencing 01-Nov-08 subject to No

© 5.73000 %

KEYBANK NATIONAL ASSOCIATION

Commencing 01-Nov-08 and monlhiy thereafiér on.the Ist calendar " -
day of the month up 10 and, including the Termination. Date, subject”

accordance “with Following Business' Day
Conventjon, - ‘ .

Monthly on the Ist commencing 01-Nov-08 subject to'No

To Be Determined

. AU§¥5'PR_1ME-HJ.5. Weighted Average . © . . -

‘None

Act/360
Daily



COLUMBUS CAMPUS, LLC
Our Ref: 221968/221968

Coleulation Agent:  KEYBANK NATIONAL ASSOCIATION

Business days: ) New York

Other Terms . None A
' -andConditipns;'

Péy_;ncnt Method: Please Provide

P]easc"»mhﬁm the foregoing comectly sets forth the terms of ovr Agreement by exccuting the ww of tlns
. Confirmation esiclosed for that purpose and retumning it to us. -
Regards,

KEYBANK NATIONAL ASSOCIATION

‘Name: Ch;istophcr. Schneider
RS | Foadaiol b

Accepted and Confirmed §s '
of the Trade Date

“Nalhe: Gerald F.
Title: ’
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' OPEN-END MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
‘  SECURITY AGREEMENT AND FIXTUREFILING
(MAXIMUM PRINCIPAL INDEBTEDNESS NOT TO EXCEED $90,000,000)

COLUMBUS CAMPUS, LLG, -
a Maryland limited Hability company

- (Mortgagor)

'KEYBANK NATIONAL ASSOCIATION,
‘a pational banking association

fwits capacity as Lead Arranger and. Admiinistrative Agent
' (Mortgagee) '
April 16, 2608

Moi-tg’agqr’s_ Organizatiorial ideniiﬁcaﬁon No.:

THIS MORTGAGE IS ALSO TO BE INDEXED IN THE INDEX OF FINANCING
STATEMENTS AS A FIXTURE FILING IN ACCORDANCE WITH THE OHIO UNIFORM
COMMERCIAL CODE. -

THE NAMES OF THE DEBTOR AND THE SECURED PARTY, THE MAILING ADDRESS
OF THE SECURED PARTY FROM WHICH INFORMATION - CONCERNING THE
SECURITY INTEREST MAY BE. OBTAINED, THE MAILING ADDRESS OF THE
DEBTOR AND A STATEMENT INDICATING THR TYPES, OR DESCRIBING THE

. ITEMS, OF COLLATERAL, ARE AS DESCRIBED IN PARAGRAPH 10.020.6 HEREOF. -~ : - -
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OPEN-END MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING
(MAXIMUM PRINCIPAL INDEBTEDNESS NOT TO EXCEED $90,000,000) °

_THIS OPEN-END MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,

SﬁCURITY AGREEMENT AND-FIXTURE FILING (this “Mortgage”) is made as of the ({33~

day of April, 2008, by COLUMBUS CAMPUS, LLC, a Maryland limited liability company (the

“Mortgagor”), to KEYBANK NATIONAL ASSOCIATION, a national banking association

- with an office at 127 Public Square, Cleveland, Ohio 441 14, as Noteholder (the “Administraﬁve

“Agent” and sometimes herein referred to as the “Mortgagee”)-in its capacity as Lead Arranger

and Administrative Agent for the Jenders (collectively, the “Lenders”) who arc party from time

1o time to the Loan Agreement (as hereinafter defined).

SECTION 1. RECITALS , |
.11 . The Credit 'Faci-ligy.‘ The Mbngagor is indebted to the Lenders for-a ri:vblving

_ Toan and letter of credit facility in the aggregate principal amount at any one time outstanding not

"10 exceed Ninety Million and 007100 Dollars ($90,000,000.00) (the “Loan”) to be advanced

- . pursuant. t0-a -Construction Loan Agreement among the -Morigagor, the Lenders and thc
- Administrative Agent of even date herewith (together with all amendments thereto, the “Loan.
- ‘Agreement”), as evidenced by Revolving Loan Notes from the Mortgagor to ‘each of the

Lenders ‘of even date herewith or executed after- the date hercof for portions of the Loan

Syndicated hereaRer, each bearing interest at the variable rate described therejn (together with all

amendments, substitutions or replacements thereto, the “Notes™). The Mortgagor intends to use
the proceeds of the Loan-to findnce the construction. of a retirement ‘community (the

“Retirement Community”) on the Land (hereinafter defined). “The Retirement Cominunity has -

been leased to and will be operated by Hickory Chase, Inc., a Maryland nonstock corporation

- (“HC).

- 1.2 Obligations Secured. . This Mortgage secures (a) the payment of all sums due to
the Lenders and the Adminisirative Agent by the Mortgagor according to the terms of any of the-
Loan Documents (hereinafter defined), including without limitation the “Obligations” (as
defined in the Loah Agreement), (b) the Mortgagor’s obligations with respect to future advances, ,

- ‘which may be made by the Administrative Agent on behalf of the Lenders for any reason and (c)

‘iibplied) contained in the Loan Documénts.

the performance of, and compliance with, all of the obligations of the Mortgagor (express or

SECTION 2. DEFINITIONS .
Whenever capitalized in this Mortgage, the following terms shall have the meaning given.

in this Section 2, unless the conitext clearly indicates a contrary intent. All capitalized termss used

in this Mortgage without definition shall have the meanings ascribed to such terms in the Loan
Agreement. . ' ' - : ' o

Coa
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" 21  Encumbrancés: All liens, mortgages, rights, leases, restﬁctioﬁs’,_ easements, dceds
of trust, covenants, agreements, nights of way, rights of redemption, security interests,
conditional sales agreements, land installment contracts, options, and all other burdens or
charges. ' : :

- . 22  Environmental Requiremenis: Any federal, state, regional, county or local law,
~statute, ordinance, mule or regulation; or court administrative order or decree; or private
agrecment, which requires special handling, collection, storage, treatment, disposal or removal of
any materials located in ‘or on or about the Property, or which concerns public bealth, safety, or

- “the environment, incloding, without limitation, relating to (i) releases, dischdrges, emissions, or
-disposals to air, water, land of ground water, (i) the withdrawal or use of ground whater. and

- (iii) the - exposure of persons to toxic, hazardous or other controlled, prohibited, or régulated

23 Evcnt.oi"Defqult:' Any one or more of the events described in Section 9.1 hereof.

24  Insurance and Condeinmation Proceeds: All of the jtems -described in Section

3.04. - ’ y - . .
- 2.5  Lend: The land consisting of approximately 83 ‘acres located at 4383 Davidson
Road, Hilliard, Franklin County, Ohio 43026, which is more particularly described in Exhibit 4,
.attached to this Mortgage and incorporated by reference herein, -

.26 ‘Morteage: This inst'rument,.- including all- current and future supplements,
- - amendments and attachments thereto. T - S

; 2.7 Mortgagee: KeyBank National Association, its successors and ."assign& as
‘Administrative Agent for the Lenders, and any subsequent holder of any Notes evidencing all or.
- anypartofthe Loan. - - = . . - o .

2.8 Mortgagor: Columbus Campus, LLC, its successors and assigns.

-. 2,9 . Notes: Collectively, the Revolving Loan Notes of even date herewith or executed
after the date hereof for portions of the Loan syndicated bereafter, payable to the Lenders by the
Mortgagor evidencing the Loan in the face amount of Ninety Million and 00/100 Dollars
($90,000,000.00), including all current and future replacements; supplements, arhendments and
attachments thereto. B . ' Lo
. 2.10.. Permitied. Encumbrances: .Liens and security interests: securing the Mezzanine .

Financing (subordinate to ail liens in favor of the Administrative Agent), and those exceptions, if
any, which appear in thé title policy insuring the interest of the Administrative Agent hereunder,
inchiding a subordinate mortgage for the benefit of HC, as accepted and approved by the:
Administrative Agent, or any encumbrance hereinafter approved in writing by the Administrative
Agent. ' ‘ .

2.11 Property: All of the property described in Sections 3.1,32,3.3and 3.4
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2.2 Personal Property: . All of the personal propeity and fixtures described in Scetion
32 : '

2.13  Real Property: All of thé real property described in Section 3.1,
2.14  Rents: - All of the rents, eamings, proceeds, accounts, general intangibles and

" other rights described in Section 3.3.

. SECTION 3. GRANT _
3.1 Real Property. The Mortgagor, in consideration of the Lenders making the Loan

. to the Mortgagor and other valuable consideration, the receipt and sufficiency of which are
- hereby acknowledged, and intending to be legally bound, hereby grants, bargains, sells, conveys,

mortgages, warrants and assigns to the Mortgages for the benefit of the Lenders all of its right,

 title and interest in and to the Land described more particularly in Exhibit. A attached hereto as a
» . . part hereof, together with (a) all buildings and improvements now or hereafier located on the
~ Land, (b) all rights, rights of way, air rights, ripatian tights, franchises, licenses, easements, -
~ tenements, hereditaments, appurtenznces, accessions and- other rights and piivileges now or
“hereafter belonging to the Land or the buildings and ‘improvements thereupon, now owned or
“hereafler . acquired by the .Mortgagor (bereinafter collectively referred to- as the “Real

Property”), subject to the Perinitied Encombrances..

32" Personal Property and Fixtures. Tbe,Mbrt_gégor further grants and assigns to the.

- Administrative Agent for the benefit of the Lexders a secuiity interest in, all of the Mortgagor’s .
.interest in all of the machines; apparatus, equipment. (inchuding, without limitation, embedded

software), fixtures-and articles of pexsonal property now or hereafter located on the Land or in .

" any improvements thereon, including without limitation: all. furniture, fixtwes, equipment and
“building materials acquired with the proceeds of the Loan, and all the right, title and intercst of
_the Mortgagor in and to any of such property which may be subject to any title reténtion- or

~security. agreement or instrument having priority over this Mortgage (hereinafter collectively
referred to as the “Personal Property”). L :

~ 33  Rents and Other Rights. The Mortgagor ‘forther ‘grants and assigns -to the
‘Administrative Agent for the benefit of the Lendersall of the Mortgagor’s interest in (a) all rents; |
profits, royalties, issues, revenues, income, proceeds, earnings and products generated- by or
arising -out of the Property and all accounts receivable arising in connection with the Property
and all contracts for the use and occupancy of all or any. portion of the Property (including but

_not limited to agreements with the residents of the Retirement Community), all contracts of sale -
~for all "or any portion of the Property, and. all depésits 1o seciire” performanc nance by Contract” "
. purchasers for all or any portion of the Property, €b) all of the general intangibles, actions, rights

in action, estate, right, title, use, claim and demand of every nature whatsoever, at law or in-
equity, which the Morigagor may-now have or may hereafter acquire in and to the Property, and

:{c) all right, title and interest of the*Mortgagor in and to all exterisions, betterments, renewals,
" substitutes and replacements of, and'all additions and appurtenances to, the Property, hereafter

acquired by or xeleased to the Morigagor, or constructed, assembled or-placed by or for the

Mortgagor on the Property, and all cofiversions of the security constituted thereby (hereinafier
_ collectively referred to as the “Rents”). =~ a S
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34  Insurance Policies and Condemnation Awards. “The Mortgagor further grants and
assigns to the Administrative Agent for the benefit of the Lenders all insurance policies and
insurance. proceeds’ pertaining to the Property and all awards or payments, including interest
thereon and the right to receive the same, which may be made with respect to any of the Property

a3 a result of any taking or any injury to or detrease in the value of the Property (hereinafter
collectively referred to s the “Insurance and Condemnation Proceeds”). :

35, Securig( Interest Under the Uniform Commercial Code. Any portion of the

. Property which by law is or may be.real property shall be deemed to be a part of the Real

- Property for the purposes of this Morigage. The remainder of the Property shall be subject to the

-Ohio Uniform Commercial Code 2s.now or hereafter in effect (beretnafier referred to as the

.. “Uniform Commercial Code”) andthis Mortgage shall constitute a Security Agreement with

' ‘respect thereto. - The Mortgagor hercby grants to the Administrative Agent for the benefit of the

‘Lenders a security interest in that portion of the Property not desmed a part of the Real Property

- for the purpese of securing performance of all of the Mortgagor's obligations under the Loan
- Dochuments. With respect to such security interest {a) the Administrative-Agent may exercise all-

Tights granted or to be granted a setured party under the Uniform Commercial Code and (b) upon

the occurrence of an Event of Default the Administrative Agent shall bave a right of possession

+ ‘Superior to-any right of possession of the Mortgagor or any person claiming throughi or on behalf
- of the Mortgagor. The Mortgagor shall execute and file such financing statements and other .

- 'security agreements as the Administrative Agent shall require from time to time with respect to

* - _personal property and fixtures inchuded in the Property. - Upon any.failure. by the Mortgagor to do

.50, the:Administrative Agent may execute, record and file all such-financing statements and other

":_security agreements for and in the pame of the Mortgagor and the Mortgagor hereby frrevocably

"#ppoints the Administrative Agent the agent and attorney-in-fact of the Mortgagor to do so. The

- *Mortgagor agrees to pay any and all filing and recording fees or other charges with respect. to-
~such documents. Further; to the extent permittéd by applicable laws, the Administrative Agent
may file, without any. Mortgagor’s sipnature, one or miore financing statements or other notices
. .disclosing the Administrative Agent’s lens and other security interests.. All financing statements
. ‘and notices may describe the Administrative Agent’s collateral as all assets or all personal
property of Mortgagor.- Notwithstanding the filing of such “all assets” financing statements, the
scope of the Admihishative-Agept’s liens and security interests with respect to the collateral

. shall'be governed by the granting language of the Loan Documents.
SECTION 4. HABENDUM CLAUSE AND DEFEASANCES
To HAVE AND TO 'HdLD the Property unto the Moﬂgégce,.and jts successors and

. ... AsSigns_forever, and . Morgagor._does hereby  bind.-itself, its successors and: assigns, to . . .. |-

WARRANT AND FOREVER DEFEND the title to the Property unto the Morigagee and its
successors and assigps, against every person whomsoever lawfully cldiming or to claim the same
or any part thercof. All right, title and interest of the Mortgagor in and to all extensions,
improvements, betterments, rencwals, substitutes and replacements of, and all additions and
appurtenances fo the Property hereafier acquired by, or released to, the Mortgagor or constructed,
assembled or placed by the Mortgagor on the Real Property, and all conversions of the security
constituted thereby, immediately upon such acquisition, release, construction, assembling,
placement or conversion, as the case may be, and in-each such case, without any further
mortgage, pledge, conveyance; assignment or other act by the Mortgagor, shall become subject
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to the lien of this Morigage as fully and completely, and with the same cffect, 23 though now:
owned by the Morigagor and specifically described herein. Notwithstanding the foregoing, the
.Mortgagor shall, at jts own cost, make, execute, acknowledge, deliver and record any and all
such further acts, deeds, conveyances, mortgages, notices of assignment, transfers, assurances
and other documenis as th¢ Administrative Agent shall from time to time require for better -
- assuring, conveying, assigning, transferring and confirming unto the Administrative Agent of the
Property and the other rights hercby conveyed or assigned or intended now or hereafter so 1o be,
or which the Mortgagor may be or may hereafler become bound to convey or assign for carrying
out the intention of facilitating the performance of the terms of this Mortgage. In addition, the
Mortgagor hereby agrees that this Morgage is a security ‘agreement under the Uniform
Commercial Code and creates in the Administrafive Agent a security interest thereunder in,
among other things, all Personal Property, Insutance and Condemnation Proceeds and Rents.
.~ This Mortgage shall be effective as a financing statement pursuant to the Uniform Commercial
‘Code. The Mortgagor shall; at its own cost-and expense, execute, deliver arid file any financing

- ‘Statements, continuation cettificates and other documents the Admiinistrative Agent may require

- from time to time to perfect and mbaintain in favor of the Administrative Agent a-security interest

. Umder the Uniform Comuiercial Code in such Personal Property, Insurance and Condemtnatior:
. Proceeds and Rents. Without limiting the. generality of any-of the. foregoing, the Mortgagor
* hereby irrevocably appoints the Adinistrative Agent attorney-in-fact, coupled with an interest,

. Tor the Mortgagor to execnte, deliver and file any of the documents referred to hereinabove. for
* and on bebalf of the Mortgagor. St E

. ++. _ Provided always, and these presents arc-upon this express condition, that if the Mortgagor .
-or its Successors or assigns shall well and truly pay ‘or caise to be paid, in. full, unto the
“Administrative Agent and the Lenders, their successors or assigns, the obligations secured by
“this' Morigage, and otherwise .perform. the Mortgagor’s respective obligations ‘under the Loan®

" .“Documients to which the Mortgagor is a party, then this Morigage, and the estate hereby granted, -
- Shall cease, determine and be void, and the Property shall be released to the Mortgagor, at the

‘cost of Mortgagor. ) , ' . :

. This Mortgage secires, inter alia, present -and future advances made by the
.. Administrative Agent on behalf of the Lenders pursuant fo the Loan Documents, including, -
* without limitation, advances made to. enable. completion of the Project Improvements, plus
accrued and unpaid interest. The priority of such future advances shall relate back to the date of
- this Mortgage, or to such later date. as required by applicable law. This Mortgage also secures
advances made by the Administrative Agent. on behalf of the Lenders with respéct “to the
Property for the payment of taxes, assessments, maintenance charges, and insurmce premiums,

- - costs incurred by the Administrative Agént and-the Lenders for the protection of the Property or - -

the lien of this Mortgage, including altorneys® fees, and expenses incurred by the Administrative ‘

Agent and the Lenders by reason bf-the occurrénce of an Event of Default hereunder, including
attorneys” fees, and the priority of such advances, costs and expenses shall also relate back to the
date of this Mortgage, or to such later date as required by applicable law. The ‘maximum
principal amount that may be secured by this Mortgage is $90,000,000.00; provided that in no
-event shall Administrative Agent or the Lenders be obligated to advance to or for the-benefit of
- Mortgagor in excess of the stated principal amount of the Notes. . .o
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The Loan- Agreement is hereby incorporated herein by this reference as fully and with the
same effect as if set forth berein at length. This Mortgage secures all funds advanced pursudnt to
the Loan Agreement (which advances shall constitute part of the indebtedness evidenced by the
:Notes, whether more or less than the principal amount stated in the Notes) and the punctual.
performance; obsexvance and payment by the Mortgagor of all of the requirements of the Loan
‘Agreement and the Notes to be performed, observed or paid by the Mortgagor. In the event of
‘express and direct contradiction between any of the provisions of the Loan Agreement and any

. of the provisions contained herein, then the’ provisions contained in the Loan Agreement shall
‘control. Any warranties, representations and agreements made in the Loan Agreement by the

* Mortgagor shall survive the execution and recording of this Mortgage and shall not merge
“hérein. : : o : : .

SECTION 5. REPRESENTATIONS AND WARRANTIES

... 51 - Wamanty of Title and Purther Assman@ . The 'M'(.)r:tgagor wananm thatthe
“Mortgagér is lawfully seized of an indefeasible fee simple estate in the Property free and clear of

- * .l encumbrances (except for Permitted Encumbrances), and that it has the right and authority to

‘convey the Property and .warrants specially title to the Property and that it will exccute such
further assurances as may be requested. The Mortgagor further covenants that the lien created
- hereby is and will be maintained as-a first lien upon the Property. o o
SECTION 6, COVENANTS, RIGHTS, AND DUTIES OF MORTGAGOR

.+ GENERALLY

_ . ; igations Under the Terms of the

. nts. The Mortgagor covenants-that it will punctually (a) pay. or.cavuse to be paid to

. the’ Administrative’ Agent all amounts duc -under the Loan .Documents " executed by the -
" Mortgagor, which inclides the principal and interest of the Loan and all other costs and

" indebtedness ‘secured hereby, according to the terms of the Losn Docutnents executed by the

. Mortgagor; (b) perform and satisfy all other obligations of the Mortgagor under the Loan

Documents; (c) use all commercially reasonable efforts in satisfying the conditions to advances

-of the Loan which conditions are specified in Article T, Arficle IV and Article V of the Loan

Agreement; and (d) construct the Project Improvements (as defined in. the Loan Agreement) in.

. - accordance with the terms of the Loan Documents, . T ,

6.2  Escrow Account. The Mortgagbr agrees that: . , _
. 6.02.1 ‘Upon the occurrence of an Event of Defauh, unless dc'po‘sited with another

" finantial institution pursuant to the Infrastructuré linprovement Bond Docum sents, the Mortgagor =~~~

will pay to the Administrative Agent monthly installments, each of which shall be equal to
one-twelfth (1/12th) of the sum of (a) the estimated annual premiums for all insirance policies .
required by Sections 8.1 and 8.2, and (b) the estimated annual taxes, assessments and
governmental charges pertaining to the Property, to be held by the Administrative Agent in an
escrow account established with the Administrative Agent (the “Escrow Acecount™) and
disbursed by the Administrative Agent to pay insurance premiums as they become due and taxes,
assessments and-governmental charges (including, without limitation, any service payments
and/or community developmentcharges to be paid in connection with the Infrastructure
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- Itprovement Financing) before any penalty or interest shall accroe thereon. Estimates are 10 be
" made solely by the Administrative Agént in its reasonable determination and payments shall be

made on the day of the month designated by the Administrative Agent. 'No interest shall be
payable by the Administrative Agent 'or the Lenders on the Escrow Account unless, and then

- only to the extent that, applicable law shall otherwise require, All overpayments to the Escrow

Account shall be applied to reduce future-payments to the Escrow Account, if any, or shall be
-Teturned to the Mortgagor, at the sole discretion of the Administrative Agent.

- 6.02.2 Upon the request of the Administrative Agent, the Morigagor shall pay
such additional sums into the Escrow Account as-the Administrative Agent determines are
necessary, so that one month prior to the date the Administrative Agent is required to make
payments of insurance premiums, or taxes, assessments or governmental charges, as the case

may be, payments can be made therefor out of the Escrow Account.

6.02.3 The Mongagor hereby’ grénts the Administrative Agent for the benefit of”

the Lenders a secwity interest in tiic; sums on deposit in the Bserow Accomnt to secure the:

‘obligations secured hereby, and upori the ocewrrence of an Event of Default, the Administrative =
Agent and the Lenders may, imless prohibited by applicable law, apply the balance of the
Escrow Account to operate the Property or to satisfy the Mortgagor’s obligations under the Loan
‘Documents, as the Administrative Agent may elect. - - ‘

. 63 Compliance thh Laws. The Mortgagor shall comply with all laws a‘breach of -

which would ‘adversely affect (a) the financial condition of the Mortgagor, (b) the ability to use

tuildings and other improvements on the Land for the purposes for which they were designed or

-intended, (c)-the value or status of the Property, or (d) the value-or status of the Adm'inistra}ive

. -Agent’s interest in the Property.

64 Changesin Applicable Tax Taws. In the event (a) any law is hereafter enactsd
Which-imposes a tax upon the Loan, any of the Loan Documents, or the transactions evidenced or '

"-contemplated by any of the Loan Documents, or (b) any law now in force goveming the taxation.

of deeds of trust, debts secured by deeds of trust, or the manner of collecting any such tax, shall
be changed or modified, in any manser, so as to impose a tax upon the Loan, any of the Loan

~ Documents, or the transactions evidenced or contemplated by any of the Loan. Documents
(including, without limitation, a requirement that revenue stamps be affixed to any or all of the

Loan Documents), the Mortgagor will promptly pay any such tax. If the Mortgagor fails to make -
proropt payment, or if any law either prohibits the Mortgagor from making the payment or would .

* penalize the Administrative Agent 6r the Lenders if the Mortgagor makes the payment, then the
. failure, prohibition, or penalty, shall entitle the Administrative Agext, in accordange with the -

termos of the Loan Agreemient, 1o declare the entire unpaid principal balance of the Loan, together
with all accrued interest and any other amounts due, immediately due and payable; provided that
if no Event of Default has occurred, the Mortgagor shall thereupon have thirty (30) days to pay

* the eptire amount due without penalty. If an Event.of Default has occurred and is continning or

if the Mortgagor fails to- make payment in full within thirty (30) days, then the Administrative
Agent shall be entitled to exercise all rights hereunder as though an Event of Default had A

occurred.
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.. 65 Cotifications, Licenses, Permits, Ete.: The Mortgagor will obtain or cause to.be
obtained all certifications, licenscs, permits and governmental approvals as may be necessary or
:* required to-complete the Project and operate the Retirement Community. .

. 6.6  Sale of Assets, Consolidation. Merger, Etc.: Except as may be otherwise
expressly permitted by the Loan Agreement, the Mortgagor shall not (a) sell, lease, transfer or
‘otherwise dispose of its properties and assets with a fair market value in excess of $50,000 to any
- person, (b) consolidate with or merge into any other entity, or permit another entity to merge into
it, or acquire all or substantially all the properties or assets of any other person or entity, (c) enter
into an. arrangement, directly or indirectly, with any person whereby it or any of its subsidiaries
~ or affiliates shall sell or transfer any property, real or personal, which is used and usefol inits
“business, whether now owned or hereafter acquired, and theteafter rent or lease such property or
‘other property for substantially the same purpose or purposes as the property being sold or
. transferred, or (d) cause or permit any change in its name, ownership of member interests in the
" :Mortgagor, or manageient or in the manner in which its business is conducted:

.6.7  Distributions, Etc; The Mortgagor will not pay any income, bonuses, profits,
salaties.or fees to any of its- members or make any distribtion of cash or property to any of its -
members -or affiliates thereof (including other parinerships or limited liability eompanies in
~vhich any of its members own an interest) except as may be permittéd in thé Loan Agreement.

', 68 _Priinary Banking Relarionship: The Mortgagor shall ruaintain its primary banking
* . relationship with KeyBank. - - . . . B o

- . 69 Purther Assurances’ ahd Continnation’ Statéments. The Mortgagor from time. to
time will execute, acknowledge, deliver and record, at.the Morigagor’s sole cost and expense, all
. further instruments, deeds, corveyances, supplemental ‘morigages, assignments, financing
statemenits, transfers and assurances as in the reasonable opinion of thé Administrative Agent’s
+ counsel may. be necessary (a) to preserve, continue and proteot the interest of the Administrative
. -Agent in the Property; or (b) 1o secure the rights and remedies of the ‘Administrative Agent under
this Mortgage and the other Loan Documents. . The Montgagor, al-the request of the - .
- Administrative Agent, shall promptly execute any continuation statements required by the .
Uniform' Commercial Code to maintain.the lien on any portion of the Property subject to the
" Uniform Commercial Codc. ’ ' S

. 6.10 ‘Expenses. The Mortgagor shall reimburse the Administrative Agent and the
. Lenders for any sums, including reasonable attomey’s fees and expenses, incurred or expended
-by them (a) in connection with any action or proceeding to Sustainthe lien, security interest,

" . “pritrity, or validity of any Loan Doctinents, (b) to proteot, enforcs; interpre, of constrig any of ~ =~~~

 -their rights under the Loan Documents, (c) for any title examination or title insurance policy
relating to the title to- the Property, or (d) for any other purpose coritermplated by. the Loan
" Documents. The Mortgagor shall, upon demand, pay all such sums together with interest’
‘thereon at the Default Interest Raté defined in the Notes accrning from the time the expense is
paid.” All-such sums so expended by, the Administrative Agent and the Lenders shall be secured
- by this Mortgage. In any action or proceeding to foreclose this Mortgage or to recover or collect
the Loan, the provisions of law allowing the recovery of costs, disbursements, and allowances
* shall be in addition to the rights given by this Section 6.10. '
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"° 611 Environmental Requircinents. The Mortgagor represents and warrants to the
Administrative Agent and the Lenders that except for the matters disclosed in the Environmental
Reports (as defined in the Loan Agrecment), copies of which have previously been provided to
the Administrative Agent, there are no hazardous substances on the Real Property, that the -
Mortgagor has not utilized the Real Property, nor any part thereof, to treat, deposit, store, dispose
- of, or place any hazardous substances, as defined by 42 U.S.C.A. Section 9601(14) (“Hazardons
* Substances”); nor has. the Mortgagor authorized any other person or entity to treat, deposit,

- store, dispose of, or place any Hazardous Substance on the Real Property, or any part thereof;
+ and to the actual kriowledge of the Mortgagor, and except as disclosed in the Environmental )
‘Reports, no other person-or entity has treated, deposited, stored, disposed of, ‘or placed any
' Hazardous Substance on the Real Property or any part thereof, except for paint and similar
. Substancés nommally used in connection with the Pproper  construction of -the . Project

‘Improvements and/or the Maintenance and-operation.of the existing facilities.on the Land, in
- quantities not exceeding those nonmally kept on band at similer facilities, all of which are stored,

used and disposed of in compliance with all applicable legal and Bavironmental Requirements.

The Mortgagor further covenants and sgrees to give written notice to-the Administrative’ Agent

‘immediately upon acquiting knowledge of the existence of any condition relating to the Property

which constitutes a material threat to the health, safety or property of the Moitgagor or others;

_ , The Mortgagor hereby covenants and agrees that, if at any time it is determined’
- Ihat there are Exvirotmental Matetials (hereinafier defined) located on the Real Property; the
- Mortgagor shall promptly take or cause to be-taken, atits sole expense, such actions as may be
. pecessary to’ comply ‘with all Environmental: Requirements. - The term “Enviropmental-
Materials” means any materials which: (i) under any ‘Environmental Requirements. require
special handling in" collection, storage, treatment or disposal, (if) are defined as ‘hazardous -
-material, hazardous: substances’ or hazardous waste under the Resource Conservation and
‘Recovery Act of 1976 (42 U:S.C: Section 6901, et: seq.), the Comprehensive Environmental
Response ‘Compensation”.and; Liability of Act of 1980 (42 U.S.C. Section 9601 et seq.)
{‘CERCLA”) or any similar federal law or laws of the state in'which the Property is located, or
.(iii) are oil, petroleum products and their by-products. If the Mortgagor shall fail to take such:
action, the Administrative Agent:andthe Lenders may make advances or peyments towards’
performance or satisfaction of the same but shall be under no obligation to do so; and all sums so
advanceéd or paid, including all sums advanced or paid in connection ‘with ady judicial or
administrative »i_x_wcstigatiqn .or "proceeding relating thereto, including, without limitation,
reasonable attomeys* fees, fines, of other penalty payments,-shall be at once repayable by the

‘Mortgagor and shall bear ‘interest at the Default Interest Rate defined.in the Notes or at the
maximum interest rate which the Mortgagor may by law pay, whichever is lower, from the date

-+~ the.same shall become due and payable wntil the date-paid, and.all suins $o advanced or.paid, - .- .. .. . ...

with. interest as aforesaid, shall become a part of the indebtedness secuored bereby. The

- . Mortgagor further covenants and agrees that the Mortgagor shall, and shall cause others to, carry

".on the businéss and operations on the Real. Property so as to comply and remain in compliance
with all Environmental Requirements. . o ' ' o

_ The Mortgagor shall defend, indemnify and hold harmless the Administrative Agent and

the Lenders against any loss, cost or expense (including, without limitation, cleanup costs, and
reasonable attorneys® fees) incurred by the Administrative Agent or the Lenders resulting from
the presence on the Property at any time of any Environmental Materials. This indemnity shall -
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apply notwithstanding any ncgligent or other contributory conduct by or on t_hé part of any third _
parties and shall survive: (i) repayment of the Loan and the full release of the lien of this
“Mortgage; (i) the extingiishment of the lien by foreclosure, power of sale, or any other acﬁon;

-or (iii) the delivery of a deed in Jieu of foreclosure.

SECTION 7. RIGHTS AND DUTIES OF MORTGAGOR WITH RESPECT TO
- MANAGEMENT AND USE OF THE PROPERTY

74 . Control by the Monigagor. Until the happening of an Event of Defaul, tho

" " "Mortgagor shall have the right to possess and enjoy the Property and, except as prohibited by the

. Loan Documents, to receive the Rents.

_ . 72  Management. Atall times the Mortgagor shall provide competent and responsible
mznagement to maintain and operate the Property. = o o ,
L 73 Financial Statements: Books and Records. The Moitgagor shall furnish to each of
~ the Lenders anmial financial and operating statements as described herein. Such statements shall’
. show all items of income and expenst for the operation of the Propeaty, shall bé certified by the

- ‘Chief Financial Officer of the Mortgagor’s. inember and shall be prepared in accordance with

" ‘generally accepted accounting principles- applied .on 4 consistent basis. All such financial, and

S ioperating statements shall be supplied in-draft form not later than ninety.(90) days after the close
-~ ‘of Morigagor’s fiscal year prépared by a.certified public accountant and in final form not later.

.. than ‘one hundred twenty (120) days after the close of the Mortgagor’s fiscal year audited by a- X
" firm of independent certificd public accountants acceptable to the Administrative Agent. The:
- . Mortgagor shall also. provide e h of the Lenders with copies of all federal, state and lo¢al-fax

retums and ‘filipgs within ten (10) days of the date the same are filed. The Mortgagor- shall

~"deliver, and shall cause Tenant to deliver, to each of the Lenders monithly financjal statemerts on

4 conjolidated and consolidating basis withiin thirty (30) days after each calendar month, certified
by the Chief Financial Officer of .the Mortgagor’s member as to. the accuracy thercof. The
. “Mortgagor: agrees to make its books and records relating to the operation of the Property
available for inspection by each of the Lenders, upon request ‘at any reasonable time, at the
Morigagor’s principal place of business or.at such other location in the. State of Ohio as the
-Administrative Agent may reasonably request. This paragraph shall be in addition to any other
financial repoiting provisions set forth in the Loan Documients, -~ - : ' '
. .. .. 14  Restriction of Assignment of Rents. The Mortgagor shall not assign the Rents .
arising from the. Property or any part thereof or any interest therein without the prior written
consent of the Administrative “Apgent, except as permitted by.the Loan Agreement. Any

attempted ‘assighment, pledgé, hypothiecatio