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UNITED STATES BANKRUPTCY COURT ‘Northern District of Texas "PROOF QF CLAIM
Name of Debtor: Case Number:
Erickson Retirement Communities, LLC 09-37010

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

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

Name of Creditor (the person or other entity 10 whom the debtor owes money or property):
MSRESS Il Dallas Campus, L.P. .

Name and address where notices should be sent: ] ] )
Andrew Bauman, Morgan Stanley, 1585 Broadway, 37th Floor, New York, New York 10036, and
Matthew G. Summers, Esq., Ballard Saphr LLP, 300 E. Lombard St, 18th Floor, Baltumore

Maryland 21202
RECEIVED

J Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If knoivn) :

Filed on:

Telephone number:

(410) 528-5679
FEB 25 2010
BMC GROUP

Telephone number:

| O Check this box if you are aware that

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

O Check this box if you are the debtor
or trustee in this case.

Name and address where payment should be sent (if different from above):
19.850,000.00

1. Amount efClalm as of Date Case Filed: S

If all or part of your claim is secured, complete item 4 below, however, |f all of your clalm is unsecured, do not completc
item 4.

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

!fCheck this box if claim includes interest or other charges in addition to the prmclpal amount of claim. Attach ltemlzed
statement of interest or charges.

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

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

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 ora right of setoff and provide the requested

mfon'nanon

. Nature of property or right of setoff: # Real Estate OMotor Vehicle & Other’
Describe:
Value of Property:$ Annual Interest Rate - %

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

ifany: § Basis for perfection: _See Schedule .

. Amount of Secured Claim: $, 19,850,000.00 Amounl Unsecured: §

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 imerest 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.

1f the documents are not available, please explain:

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

.Specify the priority of the claim.

..D Domestic support obligations under

11 U.S.C. §507(a)(1)(A) or (a)(1XB). -

O 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 earlier— 11
U.S.C. §507 (a)}(4). -

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

O up te $2,425* of deposits toward

purchase, lease, or rental of property
or services for personal, family,or |’
household use — 11 U.S.C. §507

. ()

O Taxes or penalties owed to
governmental units ~ 11 U.S.C. §507

(a)(8)

O3 Other — Specify applicable paragraph
of 11 U.S.C. §507 @)(_).

Amount entitled to briol"ity:
s
*Amounts are subject 10 adjustment on
4/1/10 and every 3 years thereafter with

respect to cases commenced on or afier
the dare of adjustment.

Date:
02/23/2010

f power of attorney, if any.

Andrew B'auman'

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
to file this claim and state address and telephonc number if different from the notice .

FOR COURT USE ONLY

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

ckson Ret. Comm. LLC

I|IIIII|IIII|II|III Il
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Schedule to Proof of Claim
In re: Erickson Retirement Communities, LLC, et al.,

Case No. 09-37010 (Chapter 11) (Jointly Administered) '

~In re:lDallds Campus, LP
Case No. 09-37012 (Chapter 11) .

In re: Dallas Campus GP, LLC
Case No. 09-37013 (Chapter 11)

United States Bankruptcy Court for the Northern District of Texas '
Creditor: MSRESS HI Dallas Canlpue, L.P. (“MSRESS Dallas”)

This Schedule supplements the 1nformat10n stated in the accompanymg Proof of Claim
and shall constitute part of the Proof of Clalm :

1. Basis for the Claim

In April 2006, MSRESS Dallas entered into a transaction with Dallas Campus, LP (the
“Dallas Debtor”), whereby MSRESS Dallas purchased the land on which the Highland Springs
~ retirement community is located (the “Land”) pursuant to a Purchase Agreement dated April 28,
2006 (the “Purchase Agreement”), and a Special Warranty Deed dated April 28, 2006 (the
“Deed”). MSRESS Dallas currently holds legal title to the Land and leases the Land to the
Dallas Debtor pursuant to the terms of a Ground Lease Agreement dated April 28, 2006 (as

~amended and restated, the “Ground Lease™). .True and correct copies of the Purchase-
Agreement, the Deed, and the Ground Lease are attached hereto as EXhlbltS A, B & C,
respectlvely, and 1ncorporated hereln by reference

Pursuant to the Ground Lease, should the Dallas Debtor fail to make payments to
MSRESS Dallas, MSRESS Dallas may require the Dallas Debtor to exercise the purchase option

~ . and pay $17,500,000.00 to MSRESS Dallas, plus certain additional amounts. See Ground Lease,

Article 24.2 & 24.2(f). The obligations under the Ground Lease -are also secured on a -
subordinated basis by, among other things, an Assignment of Licenses, Permits, Plans, Contracts,
and Warranties (the “License Assignment”). A true and correct copy of the License Assignment
is attached hereto as Exhibits D and incorporated herein by reference.

' A number of related agreements were entered into by MSRESS Dallas and the Dallas
Debtor in connection with the Ground Lease. Debtor Dallas Campus GP, LLC (“Dallas GP”), .
and Erickson Retirement Communities, LLC (“ERC”), pledged their partnership interest in the -
Dallas Debtor to MSRESS Dallas as security for the obligations of the Dallas Debtor under the
Ground Lease pursuant to a Partnership Interest Pledge Agreement dated April 28, 2006. True
and correct copies of the Partnership Interest Pledge Agreement and related UCC financing
statements are attached hereto as Exhibits E & F, respectively, and .incorporated herein by

DMEAST #12118811v1 -
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reference. ERC further executed and delivered a Limited Guaranty and Indemnity Agreement
dated April 28, 2006 (the “Guaranty”), in favor of MSRESS Dallas by which it guaranteed the
full and prompt performance of all obligations of the Dallas Debtor to MSRESS Dallas. A true
and correct copy of the Guaranty is attached hereto as Exhibit G-and 1ncorporated herein by
reference. :

On or about October 19, 2009 (the “Petition Date”), ERC, the Dallas Debtor, Dallas GP .
and certain of their affiliates and subsidiaries (collectively, the “Debtors”) filed voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code. :

The Dallas Debtor has failed to meet its payment obligatiens to MSRESS Dallas under
the Ground Lease and, as a result of this failure, the Dallas Debtor and ERC are obligated to pay
the sum of $17,500,000.00 plus-additional charges in the amount of $2 350,000.00 to MSRESS .
Dallas.

On December 21, 2009, the Dallas Debtor, Dallas GP, and ERC filed a Complaint for
Declaratory Judgment, commencing Adversary Proc. No. 09-03465 (the “Adversary
Proceeding™), in which the Dallas Debtor and ERC seek -a declaration recharacterizing the .
Ground Lease as a disguised financing transaction. MSRESS Dallas maintains that it owns the
Land; however, in the event that the Dallas Debtor, Dallas GP, and ERC are successful and the
Ground Lease is recharacterzied as a result of the Adversary Proceedlng or otherwrse MSRESS
"Dallas’ claim will become a secured claim.

‘ 1L Calculation and Classification of the Claim

: MSRESS Dallas asserts a claim, as of the Petition Date, in the aggregate amount of
$19,850,000.00, consisting of $17,500,000.00 due under the purchase option the Dallas Debtor is
required to exercise and $2,350,000.00 for other charges due under the Ground Lease and related
documents. Under the Guaranty, ERC also is liable for the full amount claimed herein.

SOOI Notices'

- All notices concernmg this claim and/or any obJectlons to this claim should be served on
all of the followmg '

Mr. Andrew S. Bauman
‘Executive Director

Morgan Stanley _

1585 Broadway, 37 Floor
New York, New York 10036

-and-
Matthew G. Summers, Esquire .
Ballard Spahr LLP

300 E. Lombard Street, 18" Floor
Baltimore, Maryland 21202

DMEAST #12118811 v1
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| IIL. - Reservation of Rights

In early February 2010, MSRESS Dallas and -certain affiliated entities reached a

settlement agreement in principle with, inter alia, the Debtors which settlement agreement would

- resolve the disputes in-the Adversary Proceeding and other disputes involving MSRESS Dallas

in the bankruptcy case. MSRESS Dallas has filed this claim in order to preserve its rights in the

event that the settlement agreement in principle does not become a fully executed settlement
agreement or the settlement is not consummated :

MSRESS Dallas reserves the right to amend thlS proof of claim in the event that the
obligations described herein are recharacterized as a result of the Adversary Proceeding or to
include amounts not stated above, including, without limitation, costs, expenses, attorneys’ fees;
and any other charges or amounts due, as appropriate, under applicable bankruptcy and non- .
bankruptcy law. MSRESS Dallas reserves all of its rights and remedies, including, without
limitation, the right to amend this proof of claim to include additional charges adjustments and
the like, due and. payable under the Ground Lease, as the same become quantified, khown or
available. MSRESS Dallas further reserves the general right to amend, supplement, or modify
this claim (including, but not limited to, the classification and amount of the claim asserted
herein). MSRESS Dallas further reserves the right to file requests for payment of adm1mstrat1ve
expenses or other claims entltled to priority. o

- The ﬁling of this Proof of Claimj is not: (a) a waiver or release of MSRESS Dallas’ rights

- against any person, entity or property; (b) a consent by MSRESS Dallas to the jurisdiction of the -
Bankruptcy Court with respect to any matter other than the subject matter of this claim; (c) a
consent by MSRESS Dallas to any proceedings commenced in this case or otherwise involving
MSRESS Dallas; (d) a waiver of the right to withdraw the reference, or otherwise to challenge
the jurisdiction of this Court, with respect to the subject matter of this claim, any objection or

- other proceedings in this case agalnst or otherW1se involving MSRESS Dallas; or (e) an election
of remedies. -

DMEAST #12118811 v1 - 3
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PURCHASE AGREEMENT

- THIS PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of .

-the J8¥h day of April 2006, by and among DALLAS CAMPUS, LP, a Maryland limited
parmership (“DC”; DC is sometimes referred to herein as “Seller"), ERICKSON

- RETIREMENT COMMUNITIES, LLC, a Maryland limited liability company (“ERC"), and
MSRESS Il DALLAS CAMPUS, L.P., a Delaware limited partnership (“Purchaser™), -

RECITALS |

A. DC is the owner of that certain parcel of real_'propefty compfisiﬁg approxixnafely
89 acres located at 8000 Frankford Road, Dallas, Collin County, Texas, as more specifically .

described on Exhibit A attached hereto. (the “Pi‘operty"). .

o B. Purchaser desires to purchase the Property from Seller and lease the Property to
DC for the purposes described herein. : : T . ‘

. C DC intends to develop the Property as a continuing care retirement community . -
_ (“CCRC") known as Highland Springs Retirement Community (“Highland Springs™) to be
comprised of approximately 1646 independent living units and 184 health care units (of which
. amount 96 will be assisted living units and 88 will be nursing care beds) (individually, a “Unit” -
" and collectively, the “Units”) and -accessory uses (collectively, the “Project”), in substantial
conformance with all required zoning approvals and permits and health care approvals.

- D. The Project.is anticipated to be developed and ppérated on thé Property consistént
. ‘with the following outline: . '

()  DC will, subject to certain management and financing arrangements'
described below, develop the Project for Jease to Highland Springs, Inc., a Maryland non-stock
corporation (“HSI") in accordance with the terms of a Master Lease and Use Agreement .

~ between HSI and DC, dated as of November 30, 2005 (the “Master Lease”). Under the Master
~ Lease, HSI has the right to'use'and occupy the Property in connection with the operation of the
Project, including the right to provide all necessary and desirable services in connection with the
operation of the Project on the Property. In consideration for such right, HSI will pay rent to DC -
in the amounts more specifically set forth in the Master Lease. I

(i) . DC (a) will retain Erickson Retirement Communities, L1.C, a Maryland
limited liability company (“Developer”) to manage the development of the Project in accordance
with a First Amended and Restated Development Agreement dated February 22, 2006 (the
“Development Agreement”); (b) will retain an architect (the “Architect”) to design the Project
_pursuant to an agreement between' the architect and DC (the “Architect Agreement”); and
(c) will retain one or more construction contractors (each a “Construction Contractor”) to ;

- construct the Project pursuant to certain construction agreements (each a “Construction.
- " Contract”) and other contracts to be entered into as the Project progresses. ‘

(iii) Residents of the Units (individually, a “Resident” and'collectively, the
“Residents™) will be entitled to occupy a Unit and to receive various services pursuant to terms

EXHIBIT

A
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PURCHASEAG_REEMENT

THIS PURCHASE AGREEMENT (thrs “Agreement") is made and entered into as of

‘the A& day of April 2006, by and among DALLAS CAMPUS, LP, a Maryland limited

partnership (“DC”; DC is sometimes referred to “herein as “Seller”), ERICKSON

' 'RETIREMENT COMMUNITIES, LLC, a Maryland limited liability company (“ERC"), and
- MSRESS 11 DALLAS CAMPUS, L.P., a Delaware limited partnershlp (“Purchaser")

RECITALS

, "'A.  DC is the owner of that certain parcel of real property compnsmg approximately
89 acres located at 8000 Frankford Road, Dallas, Collin County, Texas, as more specrﬁcally
'descnbed on _E_l_y_r_h_le attached hereto (the “Property")

o B. = Purchaser desires to purchase the Property from Seller and lease the Property to
DC for the purposes described herem

: 'C. DC intends to develop the Property as a contmumg care retirement community -
(“CCRC™ known as Highland Springs Retirement Community (“Highland Springs”) to be
- comprised of approximately 1646 independent living units and 184 health care units (of which -
_ amount 96 will be assisted living units and 88 will be nursing care beds) (mdrvzdually, “Unit”
and collectively, the “Units”) and accessory uses (collectively, the “Project”), in substantial
conformance with all required zoning approva]s and permits and hea]th care approvals.

D. The Project is' antlcrpated to be developed and operated on the Property consrstent
w1th the following outline: :

@) DC wxll subJect to certain management and financing arrangements

_ descnbed below, develop the Project for lease to Highland Springs, Inc., a Maryland non-stock
- corporation (“HSI”) in accordance with the terms of a Master Lease and Use Agreement
between HSI and DC, dated as of November 30, 2005 (the “Master Lease”). Under the Master
Lease, HSI has the right to use and occupy the Property in connection with the operation of the
"Project, including the right to provide all necessary. and desirable services in connection with the
operatlon of the Project on the Property. In consideration for such right, HSI will pay rent to DC

in the amounts more specifically set forth in the Master Lease.

() DC (a) will retain Erickson Retirement Communitles LLC, a Maryland
limited liability company (“Developer™) to manage the development of the Project in accordance
with a First Amended and Restated Development Agreement dated February 22, 2006 (the

. “Development Agreement”); (b) will retain an architect (the “Architect”) to design the Project
_pursuant to an agreement between the architect and DC (the “Architect Agreement”); and
(c) will retain one or more construction contractors (each a “Construction Contractor”) to

* construct the Project pursuant to certain construction agreements (each a “Construction

o Contract”) and other contracts to be entered into as the Project progresses. .

A (iii) Residents of the Units (mdwrdua]]y, a “Resident” and collectlvely, the
“Resrdents") will be entrtled to occupy a Unit and to receive various serv1ces pursuant to terms



Case 09-37010-sgj11- Claim 28-1 Part 3 Filed 02/24/10 Desc Exh|b|t Ato Schedu|e
, . Page 30f48

of an agreement (the “Residence and Care Agreement”) between each Resident and HSL

Residents will be required to deliver certain funds upon obtaining residency of their Unit
(“Entrance Deposits™), which may be refunded under the terms of the Residence and Care -
Agreement. In addition, Residents will be requtred to make certain monthly payments

(“Monthly Fees™), which can include the cost of services acqurred, as more fully descnbed in
the Re51dence and Care Agreement .

- (iv) Upon the comp]etlon of the Project by DC and the lease of the PI‘Q] ect to
HSI, the Project will be managed by ERC pursuant to that certain Management and Marketing
- Agreement dated November 30, 2005 between ERC and HSI (the “Management Agreement”;
the Master Lease, Development Agreement, Construction Contract, Residence and Care
Agreement and the Management Agreement are col]ectlvely referred to herem as the “Lease and -
- Development Documents") ' : '

- E. The development of the Pro_]ect is anticipated to be financed consistent w1th the
followmg outline: : _

: [0 HSI will lend to DC the proceeds from the Entrance Deposits provided by - -

" Residents (the “Community Loan”) under the terms of a loan agreement- and note (the

“Community Loan Agreement” and the “Community Note,” respectrvely) which Community

.- Loan shall be secured, in part by the Community Mortgage and Security Agreement dated

" November 30, 2005 (the “Community Mortgage”), which is subordinate to the Construction

- Loan (as defined below), the proceeds of which will be used, among other things, to finance the

development, improvement and construction of the Property and the Project. After closing under

~ this Agreement, Purchaser’s fee ownership interest in the Property will be subject to the

 Community Mortgage. The Community Loan Agreement, Community Note and Community
~ Mortgage are collectively referred to herein as the “Community Loan Documents.”

(ii) DC has obtained a construction loan in the form of a senior secured

revolving line of ‘credit in the amount of Fifty-Eight Million Dollars ($58, 000,000) (the

- “Construction Loan”) under the terms of that certain Second Amended and Restated
$58,000,000 Loan Agreement dated as of April 28, 2006 between DC and Bank of America,
N.A. (“Construction Lender”) which Construction Loan is secured by that certain Amended
and Restated Deed of Trust, Security Agreement and Fixture Financing Statement, dated
November 30, 2005, by DC to Construction Lender (to which Purchaser’s fee interest shall be
subordinate) and a pledge of ERC’s partnership interests in DC. ERC is the guarantor of the
Construction Loan. The documents evidencing or securing the Construction Loan are
collectively referred to herein as the “Construction Loan Documents.”

(iii) ~DC may elect to seck to obtain tax increment financing (the “TIF
Financing”), which proceeds will be used for the construction of the Project. The TIF Financing
will be secured in part by the creation of a taxing district which will include the Property and
subject the Property to a tax lien. Purchaser’s fee ownership in the Property w111 become subject
to such tax l1en created as-a result of the TIF Fmancmg




.Case 09-37010-sgj11 Clalm 28-1 Part 3 F|Ied 02/24/10 Desc EXhlblt Ato Schedule
o - - Page4of48 -

(iv)  Using proceeds of the Cornrnunlty Loan, the Constmctlon Loan the TIF

Financing and such other resources as it may have available to it, DC will (a) pay rent under the
Ground. Lease (defined below), (b) develop the Property for the Project in accordance with the
zoning approvals and permits and the health care approvals, and (c) lend funds to HSI from time

~ to time, but not exceeding at any one time the amount of Thirty-Three Million Six Hundred
Fifty-Seven Thousand Dollars ($33,657,000) to be used for the purchase of insurance for the
‘Property, payment of taxes on the Property and to otherwise make any and all valid operating
expenditures necessary for maintaining the Property (the “Working Capital Loan™), the terms
of which are set forth in that certain Working Capital Loan Agreement, dated November 30,
2005, by and between HSI and DC, as evidenced by that certain Working Capital Promissory
Note, dated November 30, 2005 by HSI to DC (the “Working Capital Loan Agreement” and
the “Working Capital Note,” respectively). HSI assigned to DC all of its right, title and interest
in and to the Property, all inventory, accounts, general intangibles, chattel paper, equipment and
fixtures, licenses, Residence and Care Agreements, and cash and deposits, but only the foregoing
which are now located at, or are used in connection with or relate to, or arise from the Project, its .
development, financing and operation, and which is subject to the terms of a Lockbox Account
Agreement, dated November 30, 2005, between HSI and DC (the “Lockbox Account
Agreement”). The Working Capital Loan Agreement, Working Capital Promlssory Note, and

~ Lockbox Account Agreement are collectlvely referred to herein as the “Working Capltal Loan _
Documents" : :

, F. . DC currently intends to develop the Project in phases substnntlally in accordnnce
with a development plan and project budget included in the Development Agreement (the .
“Development Plan” and “Project Budget" respectlvely)

G. Seller desires to se]l and Purchaser desires to purchase the Property, on the terms |
"+ set forth herein. ERC is an affiliate of DC, and as such, will beneﬁt from all transactions
contemplated under this Agreement. - .

~ NOW, ‘THEREFORE, in consideration of the premises and the respective agreements set
forth herein, and in reliance upon the respectxve representanons and warranties made hereunder,
the pnrtles agree as- follows :

1. PURCHASE AND SALE OF THE PROPERTY Subject to the terms and
conditions of tlns Agreement the pames agree to effect the following transactlons

11 Sale of the Pronertv by Seller. The Seller agrees to sell .and deliver to
Purchaser at the Closing (as defined in Section 5.1 below) the Property, free and- clear of any
lien, pledge, security interest, charge, encumbrance, right of first refusal, option, rights-of-way,
adverse claim, restriction or limitation of any kind whatsoever (collectlvely, “Liens”), except the
Permitted Encumbrances (as defined in Section 2.12(a) below).

. 1;2 Purchase Price. As consideration of the sale of the Property specified in
Section 1.1, and the representations-and warranties by ERC and DC contained herein, Purchaser
agrees to pay to Seller at Closing an amount of Seventeen Million Five Hundred Thousand
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Do]lars ($17, 500 ,000) (the “Purchase Pnce") The Purchase Price shall be pmd at Closmg by
. wire transfer of 1mmed1ate1y avallable funds to one or more account(s) designated by the Seller.

' 13  Ground Lease. Upon Closing of the transaction described herein, -

. Purchaser shall lease the Property to DC, upon terms which shall be mutually agreed to by
-Purchaser and Seller, as more fully described in that certain Ground Lease, dated as of the date
of C]osmg, attached hereto as Schedule 1.3 (the “Ground Lease”).

14 Tax Treatment The parties recogmze that the economic arrangement

'between DC and Purchaser created by virtue of this Agreement, the Ground Lease, and the

documents implementing the transaction described herein and in the Ground Lease, is a loan for

~ Generally Accepted Accounnng Principles (“GAAP") and federal income tax purposes. The

parties agree that they will each report such econormc arrangement as a Loan for such financial
accounting and tax. purposes.. o

~ 2 REPRESENTATIONS AND WARRANTIES OF DC AND ERC Subject to
the hmxtatlons in Section 6.14 hereof, DC and ERC, jointly and severally, each hereby represents
and warrants to the Purchaser that, as of the date hereof:

2.1  Structure, Organization and Good ‘Standing.. DC and ERC'is each a
limited -partnership and limited liability company, respectively, validly existing and in good
standing under the laws of the State of Maryland and each has full power and all necessary
licenses and permits, to enter into, deliver and perform its obligations under this Agreement and :
any ‘'other document, instrument or agreement noted in the recitals or executed and delivered in
conjunction with the Project (the “Transaction Documents™), as applicable, and carry on its
business as now conducted and as presently proposed to be conducted. DC is also qualified to

- conduct business as now conducted and as presently proposed to be conducted in the state in
which the Property is located. DC has no subsidiaries. All of the issued and outstanding.

~ interests in DC are or will after the Closing be owned by the individuals and entities shown on
the Agreement of Limited Partnership of Dallas Campus, LP, dated as of September 8, 2004, as
amended (the “Limited Partnership Agreement”) : _

2. 2 Authority and Consents. DC and ERC each have full power to enter into
this Agreement and the Transaction Documents, as applicable, and have taken all action,
" corporate and otherwise, necessary to authorize the execution, delivery and performance of this
. Agreement and the Transaction Documents, as applicable, the completion of the transactions
. contemplated hereby and thereby, and the execution and delivery of any and ‘all instruments
necessary or appropriate in order to effectuate fully the terms and conditions of this Agreement
and the Transaction Documents. No consent or approval of any court, governmental agency,
~ other public authority, financial institution or third party is required as a condition to (a) the -
authorization, execution, delivery and performance of this Agreement, the Transaction
Documents or any other instructions necessary to effectuate this Agreement; or (b) the
consummation by DC and ERC of the transactions contemplated herein or therein. This
Agreement has been, and the Transaction Documents, upon execution, will be, properly executed
and delivered by thie duly authorized officers of DC and ERC, as applicable, and will constitute -
the valid and Jegally binding obligation of DC and ERC, and are, or will be, -as applicable, -
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'enforceable against DC and ERC in accordance with " their respective terms, except as
enforcement of such terms may be limited by bankruptcy, insolvency or similar laws affectmg
the enforcement of creditors’ rights generally. .

4 2.3  No Conflict. Neither the execution and delivery of this Agreement and the
“Transaction Documents nor the carrying out of the transactions contemplated hereby and thereby
will result in any violation, termination or modification of,” or conflict with, either the
organizational documents of DC or ERC, or any of the contracts or other instruments to which
-any of DC or ERC is a party, or of any Judgment, decree, order regulanon or ]aw apphcab]e to
- any of DCorERC.

24 Litigation, Claims, Etc. There is no litigation, claim or assessment .
pending, or to DC’s or ERC's knowledge, threatened, against or affecting DC, HSI or ERC in
any court or before any governmental authority or arbitration board or tribunal which involve the
possibility of materially and adversely affecting the Property, the Project, the financial condition
of DC, HSI or ERC, or the ability of DC, HSI or ERC to perform their respective obligations

under this Agreement and the Transaction Documents, or which may have a material adverse. .

"affect on this Agreement, the Project, DC, HSI, ERC or the transactions contemplated hereby,
- except as disclosed to Purchaser and listed in Schedule 2.4 attached hereto (“Disclosed
" Claims”). Neither DC, HSI nor ERC is in default with respect to any order of any court or
- governmental authority or arbitration board or tribunal which involve the possibility of
materially and adversely affecting the Property, the Project, the financial condition of DC, HSI
- or ERC, or the ability of DC, HSI or ERC to perform their respective obligations under this
Agreement and the Transaction Documents, or which may have an adverse affect on this
Agreement, the Pro_]ect, DC, HS], ERC or the transactlons contemplated hereby.

2 5 Sale is Legal and Authorized. The sale of the Property and compliance by
ERC and DC with all of the provisions of this Agreement and the Transaction Documents (a) is
‘within the limited liability company or limited partnership powers of each of ERC and DC,

respectively;. (b) will not violate. any provisions of any law or any order of any court or

governmental authority or agency and will not conflict with or result in any breach of any of the
terms, conditions or provisions of, or constitute a default under the governing articles of each of
ERC or DC or any indenture or any other agreement or instrument to which DC or ERC is a
“party or by which it or they may be bound or result in the imposition of any Liens or
encumbrances on any property of either ERC or DC; and (c) has been duly authorized by all
necessary limited liability company or limited partnership action on the part of ERC and DC,
respectively. This Agreement, the Transaction Documents and any other documents executed
and/or delivered by DC and/or ERC to' the Purchaser in' connection with the transaction
contemplated hereby, have been duly executed by authorized officers of ERC or DC, as
“applicable, and delivered and constitute the legal, valid and binding contracts and agreements of
both ERC and DC enforceable in accordance with their terms, except as enforcement of such
‘terms may be limited by bankruptcy, insolvency or 51m11ar laws affecting the enforcement of
-credltors nghts generally
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2.6 Documents True and comp]ete copies of the Lease and Development
Documents, the Construction Loan Documents, the Community Loan Documents and the
. Working Capital Loan Documents (collectively, the “Project Documents”) have been delivered -
to the Purchaser and, to the best knowledge of DC and ERC, each of the Project Documents are
in full force and effect and there is no default existing, pending or threatened under any material
provision of the Project Documents. DC acknowledges that any changes prior to the Closmg in
the PrOJect Documents shall require Purchaser’s approva]

. 2.7  Construction Loan D_ocum_ents DC and ERC represent that to the best
. knowledge of DC and ERC the Construction Loan Documents are legally binding and in full -

* force and effect and that there are no events or conditions that with the giving of notice or

_ passage of txme, or both, would consntute a default under the Construction Loan Documents.

: , 2.8.  Incorporation of Representations _and Warrantles in__Transaction
Documents. Each representation and warranty made by ERC or DC in the Transaction
" . Documents is incorporated herein by reference and shall be deemed to be made to the Purchaser,
. as if made again by each of ERC and DC, with such qualifications or limitations as are set forth '
therem :

2.9  Use of Proceeds. The proceeds from the sale of the Property will be used
. (a)to fund the development of the Project, and (b) for any other use of such proceeds permitted -
by the Ground Lease and applicable law. Any use of proceeds will, however, be set forth at the
_ Closmg on a settlement sheet approved by Purchaser.:

. 2.10 Chief Executive Office. The chief executive office and pnncrpal place of
- busmess (as such terms are used in Article 9 of the Uniform Commercial Code) of DC is located
* at 701 Maiden Choice Lane, Catonsville, Maryland 21228,

2.11 Indebtedness. Other than the Commumty Loan and Construction Loan,
DC has no mdebtedness for borrowed money.

212 The.Pro1ect-and the Property.

: (a)  Title. DC has good and marketable fee simple title to the Property,
insurable at general commercial rates, subject only to the encumbrances set forth on Schedule
2.12(a) attached hereto (the “Permitted Encumbrances”) and to.the Liens relating to the
Construction Loan, the Community Loan and the Master Lease, and there are no unfulﬁ]led ,
covenants or obligations related to the sale of the Property to Purchaser. :

: " (b) ,Governmenta] Approvals and Licenses. DC and HSI have . -
received all of the governmental - approvals and licenses relating to the -development and
operation of the Project on the Property listed on Schedule 2. 12(b) (the “Received Approvals”). -
Except for those approvals required pursuant to Section 2.12(c) below, to. DC’s and ERC’s best
knowledge, after due inquiry, no other governmental approvals or licenses are required in order
to develop and operate the Pro_|ect on the Property in comphance with all apphcable laws, ru]es :
and regulatrons : :
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: (o) Reguxred Approval To DC’s and ERC’s best knowledge, the
" permits and approvals required to complete the Project and to comply with all of DC's -
obhgatlons under the Transaction Documents and the Project Documents set forth on Schedule
- 2.12(c) (the “Requlred Approvals”) can and will be obtained in a timely fashlon

: (d) E The Property is. a separate parcel for rea] estate tax assessment
' purposes. ‘

: 2 13 Full Dlsclosure To their best knowledge, after due i inquiry, DC and ERC
- 'have provided to the Purchaser access to or copies of all material information available or known
" to DC and ERC regarding the Property, the Project, HSI and ERC, however no formal disclosure
document has been prepared by Seller or authorized for delivery to Purchaser. Without
‘limitation of the foregoing, DC has delivered copies, certified by DC, of the Property
‘Transaction Documents, the Lease and Development Documents, the Construction Loan
* Documents, and any of the Transaction Documents theretofore .approved by Purchaser and °
executed by DC. To their best knowledge, all disclosures made to Purchaser have been true,
" complete and accurate in all material respects, and there are no material facts which have been
. ‘deliberately withheld or unfairly presented to Purchaser.

2.14 No Defaults, No defaults have occurred under the Project Documents or -
- the Transaction Documents and neither ERC, HSI nor DC is in default in the payment of
principal of or interest on any indebtedness for borrowed money and none is in default under any
instrument or instruments or agreements under and subject to which any indebtedness for
borrowed money has been issued and no event has occurred and is continuing under the
~ provisions of any such instrument or agreement which with the lapse of time or the giving of
notice, or both, would constitute an event of default thereunder, and which involve the possibility
of materially and adversely affecting the Property, the Project, the financial condition of DC,
_HSI or ERC, or the ability of DC, HSI or ERC to perform their respective obligations under this
. Agreement, the Project Documents and the Transaction Documents, or which may.have an
adverse affect on this Agreement, the Proyect, Se]ler or the transactions contemplated hereby.

2 15 Govemnmental Consent No approva] consent or withholding of objection

on the part of, or filing, registration or qualification with, any regulatory body, state, federal or |

local, is necessary in connection with the execution and delivery by DC or ERC of any of the
~ Transaction Documents, the Ground Lease, or this Agreement to which it is or they are a party or
compliance by ERC or DC with any provision of such documents. to which it is or they are a

- party. ' |
o 2.16 Taxes.

(2)  All Tax Returns required to be filed on or before the date hereof by
or on behalf of ERC and DC have been filed, and such Tax Retums (deﬁned below) are true,

- correct, and complete in all Tespects.

(b) ERC and DC have ptud in-full on a timely basrs all Taxes (defined
below) owed by them, whether or not shown on any Tax Return.
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(c) There is no action, suit, proceeding, mveSUgatlon audlt or claim
now proposed or pendlng agamst or with respect to ERC or DC in respect of any Tax.

) ERC and DC have withheld and pald over to the proper

_ govemmenta] authorities all Taxes required to have been withheld and paid over, and comphed

with all information reporting and backup withholding requirements, including maintenance of

required records with respect thereto, in connection with amounts paid to any employee,
‘independent contractor, creditor, or other third party.. :

For purposes of this Agreement (i) "Tax" (mcludmg with correlanve meanmg the terms
“Taxes” and “Taxable™) means (a) all foreign, federal, state, local and other income, gross
receipts, sales, use, ad valorem, value-added, intangible, unitary, transfer, franchlse, license,
payroll, employment, estimated, excise, environmental, stamp, occupation, premium, property,
prohibited transactions, windfall or excess profits, customs, duties or other taxes, levies, fees,
assessments or charges of any kind whatsoever, together with any interest and any penaities,
additions to tax or additional amounts with respect thereto, (b) any liability for payment of |
amounts described in clause (a) as a result of transferee,. ‘iability, of being a8 member of an
affiliated, consolidated, combined or unitary group for anmy period; or otherwise through
" operation of law, and (c) any liability for payment of amounts described in clause (&) or (b) as a-
result of any tax sharing, tax indemnity or tax allocation agreement or any other express or
implied agreement to indemnify any other person for Taxes; and (ii) a “Tax Return” shall mean
any return (including any information return), report, statement, schedule, notice, form. estimate, -
or declaration or estimated tax relating to or required to be filed with any governmental authority
. in connection with the determmatlon assessment, coIIchon or payment of any Tax.

2.17 Investment Companv Act Status Neither ERC nor DC is an “investment
_company”, or a company “controlled” by an “mvestment company, as such terms are defined in
" the Investment Company Act of 1940, as amended. S

A 2.18 Compliance with Law. To thelr best know]edge, DC and ERC are each in.
compliance with all laws, ordinances, governmental rules or regulations to which it is subject,
including, without. limitation, the Employee Retirement Income Security Act of 1974, as
amended (“ERISA™), and all laws, ordinances, governmental rules or regulations relating to

. environmental protection, the vmlatmn of which would materially and adversely affect the

" Project, the Property, the business condition of DC or ERC; or any of ERC's or DC's ability to
perform its obligations under this Agreement, the Ground Lease, and the Transaction Documents -

- to whlch it or they are a party or any other document or instrument contemplated thereby

2.19 Env;ronmenta] Matters._

(a)  Hazardous Materials. “Hazardous Materials” shall mean any
substance which is or contains (i) any “hazardous substance” as now or hereafter defined in
§101(14) of the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended (42 U.S.C. §9601 et seq.) (“CERCLAP) or any regulations promulgated under
CERCLA; (ii) any “hazardous waste™ as now or hereafter defined in the Resource Conservation

" and Recovery Act (42 U.S.C. §6901 et seq.) (“RCRA™) or regulations ppromulgated under
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RCRA; (iii) any substance regulated by the Toxic Substances Control Act (15 U.S.C. §2601 et
~seq.); (iv) gasoline, diesel fuel, or other petroleum hydrocarbons; (v) asbestos and asbestos
* containing materials, in any form, whether friable or non-friable; (vi) polychlorinated biphenyls;

(vii) radon gas; (viii) mold; and (ix) any additional substances or materials which are now or

‘hereafter classified or considered to be hazardous or toxic under Environmental Requirements

(as hereinafter defined) or the common law, or any other applicable laws relating to the Property.
-Hazardous Materials shall include, without limitation, any substance, the presence of which on

the Property requires reporting, investigation or remediation under Environmental Requirements.

(b) Envxronmental Regmrements “Envxronmental Reqmrements"

sha]] mean all laws, ordinances, statues, codes, rules, regulations, agreements, judgments, orders

.. and decrees, now or hereafter enacted, promulgated, or amended, of the United States, the states,

- the counties, the cities, or any other political subdivisions in which the Property is located, and
any other political subdivision, agency or instrumentality exercising jurisdiction over the owner
of the Property, the Property, or the use of the Property, relating to pollution, the protection or,
regulation of human health, natural resources, or the environment, or the emission, discharge,
release or threatened release of pollutants, contaminants, chemicals, or industrial, toxic or

~ hazardous substances or waste or Hazardous Materials into the environment (mc]udmg, without
limitation, ambient air, surface water, ground water or ]and or'soil). -

- : (c) Compliance. To DC’s and ERC’s best knowledge, and sub)ect to
. the matters disclosed in the reports listed on Schedule 2.19(c), the Property and the Project are

- not in violation of any Environmental Requirements, and except for types and amounts that are

used in the ordinary course of the development and operation of the Project (and consistent with

" Environmental Reqmrements), there are no Hazardous Matena]s on the Property or within the
: PI'Q]BCI

220 Insurance. DC has obtained and continues to maintain insurance that, in
the event of any casualty or destruction of the Project, the proceeds from such insurance shall be
sufficient to. construct 1mprovements substantially s:mllar to the destroyed portions -of the -
Project. - -

221 Financial Disclosure. DC and ERC have delivered to Purchaser all
financial statements, other financial documents and disclosures regarding DC and such financial

- statements, documents and disclosures fairly present the financial condition and the results of
operations, change in membership interests or partnership interests, and cash flow of DC as of
the date of this agreement, all in accordance with GAAP (where applicable). |

3. REPRESENTATIONS AND WARRANTIES OF PURCHASER. Purchaser
hereby represents and warrants to Seller that, as of the date hereof:

3.1  Authorization.

(@)  The person whose mgnature appears below for the Purchaser is
duly authonzed to execute and dehver this Agreement and all other documents, , agreements and
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instruments executed and dehvered on behalf of that Purchaser in connectron wrth the purchase ,
: of the Property

(b)  This Agreem_ent co’nstitutes the valid and legally binding obligation

-of the Purchaser.

: 3.2  ERISA. The funds constltutmg the Purchase Price constitute plan assets,
as such term is defined in paragraph (a) of 29 C.F.R. 25 10 3-101. :

4. CONDITIONS TO CLOSING.

. 41 " Seller’s Deliveries. = Prior to the Closmg under Sectlon 5, Seller shall
‘ dehver to Purchaser, at Seller’s sole cost and expense, the following: -

~ (a) Title Comnutments " Commitment (the “Title Commltment") to |

the Seller for ALTA Form B (1992) Owner's Title Insurance Policy committing to insure, at .
standard rates title to the Property as being good and marketable, subject only to the Permitted
Encumbrances, in the amounts of not less thdan Seventeen Million Five Hundred Thousand

. Dollars ($17,500,000), issued by-the Chicago Title Insurance Company (the “Title Insurer")
~ The Title Commitment shall be effective as of the Closmg Date, and shall reflect that fee simple
title is held by DC and that the Owner’s Title Insurance Policy to be issued to DC (the “Title
Insurance Policy™) shall contain an extended coverage endorsement over the general or standard
exceptions which are-a part of the printed form of the policy and subject only to the Permitted
Encumbrances. The Title Insurance Pohcy shall, in addition, (a) not contam any exceptions for
(i) Liens for labor or material, whether or not of record, (ii) parties in possession, (iii) unrecorded
easements, (iv) taxes ‘and special assessments not shown on the public records, and (v) any
matter that the Survey (defined below) discloses; ‘and (b) provide for the following
- endorsements: (A) an access endorsement insuring that there is direct and unéncumbered access
" to the Property from all adjacent public streets and roads, (B) if applicable, a survey endorsement
insuring that all foundations in place as of the date of such policy are within the lot lines and
applicable setback lines, that the improvements do not encroach on adjoining land or any
‘easements, and that there are no encroachments of improvements from adjoining land on the
Property or any part thereof, except as shown on the Survey, (C) an endorsement insuring against
- . loss if the Project is found to violate any covenants, conditions or restrictions affecting the
" Property, and (D) such other endorsements as Purchaser may reasonably require.

n (b) UCC Searches. Written results of searches reﬂectmg any Liens,

' Judgments tax Liens, bankruptcies, and open dockets (the “UCC Searches”), conducted by a
company reasonably acceptable to the Purchaser. The UCC Searches shall name DC and ERC,
and such other entities or individuals as Purchaser may reasonably require, and shall search the:
appropriate Jand records and central filing office for Uniform Commerc1a1 Code financmg A
statements

_ (c) Copies of Documents. Legible copies of all docume'nts of record
referred to in any Title Commitment or disclosed by the UCC Searches, and all other documents
evidencing or relating to matters reflected in the Title Commitment or the UCC Searches.
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: . () Survey. Current ALTA/ACSM land title survey of the Property
(the “Survey”) certified to DC, Purchaser and the ‘Title Insurer (and such other persons or
" entities as the Seller and Purchaser may designate) by a surveyor registered in the state where the -
‘Property is located and acceptable to Purchaser. Purchaser agrees that Control Point Associates,
- Inc. is acceptable as the surveyor to provide the -Survey. The Survey shall also contain a
' surveyor s certification in substantxally the form attached hereto as Schedule 4.1(d).

(e) Enwronmental Reports. Envrromnental assessment, in form and
-substance acceptable to Purchaser, regarding the presence and condition of any Hazardous
‘Materials on the Property, or conditions which have or could result in the vro]atJon of any
Envrrorrmental Requrrements .

: . R Proyect Related Materzals Such other mformatron regardmg the
Prolect and the Property as may be requested by Purchaser to enable Purchaser to effect
necessary due drhgence with regard to the investment of funds by Purchaser.

_ 4 2 Inspection. Purchaser shall be given full access to, and shall have the right
‘to inspect, (a) the Praject and the Property, (b) all financial records pertaining to the operation of =
- the Project, and (c) files and records pertaining to the processing of approvals for the Project arid
the marketmg of Units.. All such materials shall be treated as confidential by Purchaser

4.3 Limited Recourse. Notwnthstandmg anything to -the. contrary in this

Agreement or in any documents delivered by Purchaser in connection with the consummation of

the transaction contemplated hereby, it is expressly understood and agreed that the Purchaser's

liability shall be limited to and payable and collectible only out of assets held by the Purchaser

(including without limitation, the- Property) and not any of Purchaser’s directors, officers,

employees, shareholders, contract holders or policyholders, shall be subject to any lien, levy,

execution, setoff or other enforcement procedure for satisfaction of any. nght or remedy of Seller

" . in connection with the transaction contemplated hereby. A provision comparable to the
foregoing shall be inserted in such Transaction Documents as Purchaser.shall Tequire.

_ 44 Condmons to_the C]osmg Purchaser s obllgatlon to settle on this
transaction shall be conditioned on the following and Purchaser’s bemg satisfied, m Purchaser’s
sole discretion, wrth

(a) the condrtron of tltIe to the Property as evrdenced by the Title
Commrtment and the Survey;’ .
(b) the feaeihiiity of the 'Proje'ct and investment considerations -
~ applicable to Purchaser; ‘ ' ‘ : o

(&) the disclosures prOvided by'DC and ERC relative to the Property,

the Project and ERC;

(d) the negonatton of the documents required by this Agreement, the
- Ground LeaSe, or the Transactxon Documents; .
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.(e) the absence of any casualty, condemnation or event mvo]vmg any
Hazardous Materials deemed by Purchaser to affect adversely and materm]ly the Property or the
Prolect :

()~ the form of the Project Documents, including each of the Master
Lease, the Working Capital Loan Agreement and Working Capital Note, the Community Loan
Agreement and Community Note, the Construction Loan Documents, the Development
Agreement, the Management Agreement, the Construction Contract, and such other documents
are necessary to develop the Project, including construction contracts and related assurances;

"(g)  the form of the Commumty Loan Documents and the form of the

Construction Loan Documents, together with evidence satisfactory to Purchaser, in its sole and

. absolute discretion, that upon DC’s compliance with the terms and conditions contained therein,

the full principal amount of the Commumty Loan and Construction Loan will be avarlable for
disbursement to and use by DC; , .

(h)  _the form of the Ground Lease to be entered into at Closing, which
shall require (i) a term of eleven (11) years commencing with the Closmg Date, (ii) that the
- Premises be used and occupied by DC only as and for a continuing care retirement community
and related ancillary uses as contemplated under the Master Lease, and (iii) that the annual
- minimum rental rate payable by DC during the térm of the Ground Lease shall be’ Fourteen
Percent (14%) of the Purchase Price, and (iv) that the Ground Lease shall remain subject ‘and

- subordinate to the Construction Loan Documents and the Community Loan Documents;

- (6] the form of the Non-stturbance Recognition, and Attornment
) Agreement, between Purchaser, DC and HSI (the “NDRA™), whereby HSI agrees that it will
attorn to Purchaser and Purchaser agrees to recognize HSI as its tenant in the event that the

* Ground Lease is terminated; .

o )] the form of the “Limited Guaranty and lndemmty Agreement,” '

" wherein ERC shall partially guarantee payment and performance by DC under the Ground Lease
and indemnify Purchaser with regard to any failure by DC for such payment or performance,
which Guaranty shall be secured by the “Partnershlp Interest Pledge Agreement” by ERC to
Purchaser; '

(k)  the form of the “Post Closing Agreement” between Seller 'and
Purchaser, whrch shall include such terms as are reasonably acceptable to Purchaser and

0y} the form of. the Ground Lessor Tn—Party Agreement between
Purchaser, DC and the secured party(ies) under the Construction Loan Documents whereby in .
consideration of Purchaser’s subordination of its interest in the Property and all security interests
granted to Purchaser to those of the secured party, the secured party will provide-the Purchaser.
with certain rights and remedies agamst assets other than the assets of Seller in the event of a
default under the Ground Lease. :
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Should Purchaser determine, at any time prior to May 15, 2006, that one or more of the
conditions. have not, cannot or will not be complied with to Purchaser's sole and absolute'
satisfaction, Purchaser may terminate this Agreement :

5. g@m

- 51  Time and Place. The closmg of the transactions contemplated hereunder
(the “Closing”) shall take place on or before Apnl 28 2006 at a locatton selected by the

Purchaser

5.2 Deliveries by Seller and ERC. At the Closmg, the Seller and ERC, ‘as
apphcable shall dehver to the Purchaser the following: :

(a) An appropriate “Owner’s Aﬂ" davit” or other acceptab]e evidence
attesting to the absence of liens, rights of parties in possession, other than DC, HSI and existing
commercial service tenants within nghland Springs (if any), the names and interests of which -
shall be disclosed to Purchaser in writing prior to Closing, and other encumbrances other than the
-Permitted Encumbrances, so as to enable Title Insurer to delete the “standard” exceptions for

. such matters from Purchaser’s owner’s policy of title insurance and otherwise insure any “gap”
penod occurrmg between the Closmg and the recordation of the closing documents o

. (b) A duly executed Special Warranty Deed: of conveyance with
respect to the Premises subject to no exceptions other than the Permitted Encumbrances, in
substantially the form attached as Exhibit B, or as otherwise approved by Purchaser, Seller and
the Title Insurer and revised as needed to conform to the requxrernents of state law for the state in
which the Premises are located :

, _ (c) An Assxgnment of- Licenses, Permits, Plans, Contracts .and
' Warranties with respect to the Premises in substantially the form attached as Exhibit C, or as
otherwise approved by Purchaser and Seller, together with copies of the documents assigned
thereby (as requested by Purchaser), reserving unto DC, however, (i) the right to use and enforce
the same during the term of the Lease, (i1) all construction, development and operating licenses
necessary for DC or HSI to continue the proper licensing, development, leasing and operation of
the Project as contemplated hereunder and under the Master Lease, and (iii) any licenses,
penmts plans, contracts and warranties necessary for DC to permit and construct the Proj ect

(d). Two @ counterparts ofthe Ground Lease duly executed by DC.
(e). Three (3) signed counterparts .of the closing statement. |
® Two (2) counterparts of the NDRA duly eXecuted by DC and HSI. - ‘

(g) . Two (2) counterparts of the Lessor-Developer Agreement .duly ’

executed by ERC.
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: . () Two (2) counterparts of the Limited Guaranty and Indemmity
Agreement duly executed by ERC and Dallas Campus GP, LLC.

-(i) Two (2) counterparts of the Partnershlp Interest Pledge Agreement
- duly executed by ERC. ‘ .

S ' M) * Certified copies of the Articles of. Orgaruzation of each of ERC
_ and Dallas Campus GP LLC and the Certificate of Limited Partnershlp of DC. '

k) Certlﬁcates, dated as of the Closmg, in form and substance

satxsfactory to Purchaser and its counsel, executed by the members of DC and of ERC and
. certifying: (i) the incumbency of the members of DC, and ERC who executed the Agreement;

(ii).attaching' copies of resolutions or consents adopted by the members’ of DC and ERC

authorizing and approving the execution of this Agreement and the consummation of the
transactions contemplated hereby; and (m) the authonty of the members of DC and ERC who

executed the Agreement ,

4] Tit]e'Commitr_nent and Survey which comply with Sections 41 (a)
~. and (b) above. : ' '

(rn) Legal oplmons of counsel to DC and ERC to the Purchaser and its
respective stccessors and assigns, including an opinion as to health care approvals and zoning
approvals and permits for the Project, and the enforceability of the Ground Lease, sansfactory in
form and substance to the Purchaser and its counsel. :

(n) Estoppel from the Archltect in form reasonably satlsfactory to
‘Purchaser, that there is no default under the Architect Agreement, that the-plans and
" specifications for the development of the Project are in accordance with the zoning approvals and
o perrmts and that Archltect has no knowledge of any vxolanons of such approvals by the PrOJect..

.(0) . Estoppel from the Constmctlon Contractor, in form reasonably
satlsfactory to Purchaser, that there is no default under the Construction Contract, that the Project
is being constructed in accordance with the plans and specifications for the Project and that there
are no claims or LlBl'lS outstanding rel ated to the deve]opment of the Project.

: ‘ - (p)  Estoppel and agreement from HSI, in form reasonab]y satisfactory

_to Purchaser, (i) that no default exists by DC under the Community Loan Documents, which has
not been cured, and (ii)- that there are not any litigation or claims pending, or on appeal, against .

“HSI which affect HSI's financial stability or ability to perform its obligations under the -
Commumty Loan Documents, Working Capital Loan Documents or Master Lease. . :

(@) Estoppel from Developer that there are 1o defaults or v1olat10ns R
under the Development Agreement .

(r) Cemﬁcate stating that the insurance maintained by HSI and DC
comphes w:th the reqmrements of the Project Documents-and Construction Loan Documents

14
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s Copies of such of the Transaction Documents as shall be executed
and delivered as of the Closing and approved forms of all other Transaction Documents.

() Certificate by the engmeer of the Pro_|ect cemfymg that all plans
and specifications have been prepared in accordance w1th the Received Approvals and Requn:ed
Approvals : A

(u)  Post .Closing Agreeme'nt if apolicable'

- (v) - Such other documentation relating to the transactions contemplated
hereby as may be reasonably requested by Purchaser or its counsel.

5.3  Further Assurances. In addition to the actions, documents and mstruments
specifically required to be taken or delivered hereby, prior to and after the date hereof, without
additional consideration, each of the parties heréto agrees to execute, acknowledge and deliver
such other documents and instruments and take such other actions as the other party may

" reasonably request in order to complete and perfect the transactions contemplated in this
' 'Agreement

6 MISCELLANEOUS

6.1 Survwal All representations, warranties and agreements contamed in this =
» Agreement shall survive the Closing. .

_ 6.2 Broker's Fees. ‘Each of Purchaser and Seller hereby represents and,
- warrants to the other that it has not entered into any agreement or taken any action that could
" cause the other to be liable for any broker’s or finder's fees or commissions arising out of or
relating to this Agreement. Each party hereby indemnifies and agrees to hold the other party
harmless from any loss, liability, damage, claim, cost or expernse (including, without limitation,
reasonable attorneys’ fees) resulting to the other party by reason of the breach of the : -
o representatxon and warranty made by such party under this Section 6.2. :

6.3 Exgenses All expenses relatmg to this transaction shall be expenses of
ERC and DC, such that ERC and DC shall pay (a) all of Seller's expenses relating hereto,.
including reasonable attorneys’ fees, (b) all of the Purchaser’s expenses relating hereto, including
reasonable attorneys’ fees, and (c) all expenses relating to the Survey, the Title Commrtment and
any t1t1e insurance obtained in connection with the transaction. -

6.4 Nonces. All notices and - other communications hereunder or in
connection herewith shall be in writing and delivered as set forth on Schedule 6.4. All such
notices, requests, demands or communications' shall be mailed postage prepaid, or delivered

- personally, to the addresses set forth above, and shall be sufficient and effective when delivered
to or received at the address or number so specified. Any party may change the address at which

" it is to receive notice by like written notice to the other. Failure to deliver a copy of any notice to

. the persons (other than parties to this Agreement) identified above shall not affect the validity of
notice properly delivered to any party to this Agreement.

15
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6.5  Entire Agreement. This Agreement, including the Schedules and Exhibits '
hereto, constitutes the entire agreement among the parties and supersedes all prior agreements,
correspondence, conversatrons and negotiations with respect to the subject matter hereof

6.6 Severablhty If any provrsron of this Agreement shall be declared by any "
court of competent jurisdiction illegal, void or unenforceable tbe other provisions shall not be
affected but shall remain in full force and effect. :

6.7  Modification and Amendment. Thls ‘Agreement may not be modified or

- amended except by an instrument in. writing duly executed by the parties hereto, and no waiver

of compliance of any provision or condition hereof and no consent provided for herein shall be

effective unless evidenced by an instrument in wntmg duly executed by the party hereto seeking
to be charged with such waiver or consent. , '

6.8  Time of the Essénce, Tlme is of the essence in every provrsron of this |
Agreement where time is a factor :

6.9 Govemning Law and Junsdlctnon This Agreement shall be governed by
" and construed in accordance with the laws of the State of Maryland. '

: 6.10 Binding Effect/No Ass:ggment This Agreement shall be binding upon -
and shall inure to the benefit of the parties hereto and their respective successors, legal
. representatives and assigns, as the case may be.

. 6.11 Enumerations and Headings. The enumerations and headmgs contaxned in
" this Agreement are for convenience of reference only and shall in no way be held or deemed to
~ define, limit, describe, explain, modify, amplify or add to the 1nterpretatlon construction or
_meaning of any prov1sxon or the scope or intent of this Agreement, or. in any way effect this
Agreement.

. ' 6.12 - Counterparts. This Agreement may be. signed 1n two or more
counterparts all of Wthh taken together, shall be deemed to constitute one ongma] Agreement

"6.13 Exhibits and Schedules. All of the Exhibits and Schedules are attached to.
- this Agreement and are mcorporated mto this Agreement by this reference and made a part
'hereof for all purposes.. . :

6.14 Lumtanon on L1ab111tv In the event of a breach of any representatlon or
. warranty in Article 2, as between Purchaser and the parties providing the assurances, Purchaser

shall not be entitled to receive more than-the amount payable to Purchaser under an exercise by it .

of the Option to Purchase under Section 24.2 of the Ground Lease, and should such right under
the Ground Lease be exercised in conjunction with a claim by Purchaser under Article 2, .

. Purchaser shall not receive more than one such payment.- However, such limitation shall not
apply to any claims made on or against Purchaser by any other person, and Purchaser's right to
be held harmless as to claims by others based on breaches of the representanons and warranties
m Article 2 shall not be limited by the terms of this section.

16




Case 09-37010-sgj11 Clalm 28-1 Part 3 Flled 02/24/10 Desc Exh|b|t Ato Schedule
o ' - Page 18 of 48 '

6.15. Use of Purchaser’s Name Any use of Purchaser’s name (or an affiliate of
‘Purchaser) or the name “Morgan Stanley” as investment advisor for Purchaser (or an affiliate of -
Morgan Stanley) in the marketing, promotion or publicizing of the Project, ERC or any other
project undertaken by ERC or its affiliates, shall require the prior written consent of such party.
_ Any press releases or other announcements with regard to this transaction or the involvement of
‘Purchaser or affiliate of Purchaser or-Morgan Stanley or affiliate of Morgan Stanley shall
: 11kew1se require the prior written consent and approval of such party. -

6 16 Ethbxts and Schcdules The fol]owmg Exhibits and Schedules are
attached hereto and incorporated herein by reference:

Exhibit A _ | Legal Description of Property

ExhibitB " Deed I
Exhibit C o Assxgnment of Lxcenses. Pemuts Plans, Contracts and
‘ 4 " Warranties : :
Schedule 1.3~ Ground Lease
Schedule 2.4 " Disclosed Claims .
Schedule 2.12(a) Permitted Encumbrances
" Schedule 2.12(b) Received Approvals
Schedule 2.12(c) - Required Approvals
Schedule 2.19(c) Environmental Reports
Schedule 4.1(d) Survey Requircments
Schedule 6.4 - Notices Addresses
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. IN WITNESS WHEREOF the undersxgned have executed and dchvcred this Purchase
Agreement as of the date first above written:

SELLER:
'DALLAS CAMPUS; LP,
a Maryland limited partnership

By: " Dallas Campus GP LLC,a
Maryland limited habxhty company,
its General Partner

By: Erickson Retirement Commiunities, LLC,
. aMaryland limited ]lablllty company,
Member

ERICKSON RETIREMENT COMMUNITIES, LLC,
a Maryland limited liabi}ity company -

(SEAL)

cutd ice President
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PURCHASER:

: MSRESS m DALLAS CAMPUS, LP.

By: MSRESS I Dallas Campus GP, LLC,
: " Its General Partner -

o Lo B

Andrew S. Bauman
Vice Premdent

19




Case 09-37010-sgj11 Claim 28-1 Part 3 F|Ied 02/24/10 Desc EXthlt A to Schedule |
S S : Page 21 of 48 '

| EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

- (SEE ATTACHED)

20
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LEGAL DESCRIPTION
TRACT 1:

'BEING a tract: of land situated in the Jobn Clay Survey, Abstract No. 223, in the city_
of Dallas, Collin County, Texas, and being a part of the City of Dallas Block No.
g735, and the 8B8.918 acre tract of land described in deed to Dallas Campus, LP,

recorded ;m volume 05927, Page 01725 of the Land Records of Collin COunty, Texae, and
heing more particularly described as follows::

. BEGINNING at a 5/8- inch iron rod with cap found for the intersection of the .
northwesterly right-of-way line of the Dallas Area Rapid Transit Railroad {DART) (100
fdot’ right-of-way) with the easterly right-of-way line of Coit Read {FM 3193, a 130

o foot public right-of-way); - .

THENCE w:.t;h said east:erly right-of-wvay line of Coit Road, North 00 degrees 27 minutee
35 seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formerly Renner Road) , an undedicated road for cormer;

HENCE wi.t:h said center of Frankford Road, South 89 degrees 12 minutes 16 seconds .
.East, a distance o:E 1949.94 feet to a PK nail set for oorner;

. THENCE leaving the sa.:.d center of Frankford. Road. South 00 degrees 13 minutes 00

‘seconds West, a distance of 1263.22 feet to a 5/8-inch iron rod set with cap stamped
vKHA' for cormer in the northwesterly right: ~-of- way of DART;

' THENCE with said northwesterly right-of-way line, South 75 degrees 09 m:l.nutee 26
seconds West, a distance of 2027.14 feet to the POINT OF BEGINNING anﬂ contain;ng
68.8864 acres of land. : _

NOTE: COMPANY DOEE NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
CALCULATIONS ARE CORRECT.

TRACT 2'

agmG a t:racl: of 1and situated in the John Clay Survey, Abstract No. 223, in the city
of Dallas, Collin County, Texas, and being a part of the: city of Dallas Block No.

8735, and the 88.518 acre tract of land described in deed to Dallas Campus, LP, .
recorded in Volume 05927, Page 01725 of the Land Records of Collin Count:y, Texas, and ,

being more part:.cularly descrlbed as follows.

COMMENCING at .a 5/8-inch iron rod with cap found for record for the :.ntersection of
the northwesterly right-of-way line of the Dallas Area Rapid Transit Railroad

" (DART) {100 foolt right-of-way) with the easterly right of-way line of Coit Road (FM .
3193, a 130 foot publio right-of-way) ; _

THENCE with said eaeterly nght -of-way line of Coit Road, North 00 degrees 27 minutes
35 seconds past, a distance of 1809.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formerly Remmer Road), an undediceted road for cormer;

THENCE with sald center of Frankford Road, South 89 degrees 12 mmutes 16 eeconds
East, a distance of 1949.94 feet to a PK nail set for the POINT OF BEGI‘NNING;

COMcS
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LEGAL DESCRIPTION

'THENCE continuing with sdid center of Frankford Road, South 89 degrees 12 minutes 16 -
seconds East, a distance of 753.52 feet to a PK pall found, from which'a 5/8 inch iron
~ rod found bears South 00 degrees 13 minutes 00 seconds West, 18.0 feet, for the
northwest corner of Lot 1, Block B/8735, Phase I, U.T.D. Bynergy Park, an addition in
" the city of Dallas, Collin County, Texas, according to the plat thereof recorded in
_Cabinet F, Page 551 of the Map Records of Collin County, Texas; o '

_ THENCE with west line of said Lot 1, Block B/8735, South 00 degrees 13 minutes 00
seconds West, a distance of 1052.87 feet to a 3/8 inch iron rod with cap found in the
porthwesterly right-of-way of DART, for the: southwest corner of said Lot 1, Block B,
Phase I, U.T.D. Bynergy Park; . a S . -

THENCE with"the ‘said norchwea'tefly right-of-way line, Bouth 75 degraad -:09 minutes 26
seconds West, a distance of 780.28 feet tc 5/8 inch irom rod set with a cap stamped
YKHA" for cormer; . . . LT

THENCE leaving the northwesterly right-of-way line of DART, North.00 degrees 13
minutes 00 seconds East, a distance of 1263.22 feet to the POINT OF BEGINNING and
containing 20.0314 acres of land. : : - co

'NOTE: COMPANY DOES NOT REPRESENT THAT THE AEOVE ACREAGE AND/OR’SQUARE FOOTAGE
' CALCULATIONS ARE CORRECT. :

TRACTS 1 AND 2 ALSO BEING DESCRIBED AS FOLLOWS:
OVERALL TRACT::

. BEING a tract of land situated in the John'clay Survey, Abstract No. 223, in the City
‘. of Dallas; Collin County, Texas, and being a part of the City of Dallas Block No.
8735, and the 88.918 acie tract of land described in deed to Dallas Campus, LP

recorded. in Volume 05927, Page 01725 of the Land Records of Collin County, Texas, and
being more'pa.rticularly described as follows: B . . .' : :

BEGINNING at a 5/8 inch iron rod with cap found for the'intersection of the '
Northwesterly Right-of-Way line of the Dallas Area Rapid Transit Railrocad (DART) (100
foot Right-of-Way) with the Easterly Right-of-Way line of Coit Road (FM 3193, a 130
foot public Right-of-way); _ o ' : ' '

THENCE with sald Easterly Right-beWay line of Coit Road,' North 00 degrees 27 minutes
35 ‘seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the °
center of Frankford Road (formerly Remmer Road), an undedicated road for corner; -

THENCE with the center of Frankford Road, South 89 degrees 12 minutes 16 seconds East,
" a distance of 2703.46 feet to a PK nail found, from which a 5/8 inch iron rod found
bears South 00 degrees 13 minutes 00 seconds West;, 18.0 feet, for the Northwest corner
of Iot 1, Block B/8735, Phase I, U.T.D. Synergy Park, an addition in the city of
pallas, Collin County, Texas, according to the plat thereof recorded ‘in cabinet F,
Page 551 of the Map’ Records of Collin County, Texas; : v ' '

CoOMa
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I:EGAI: DBBCRIPTIOH

* THENCE w:Lth the West line of said Lot 1, Block B/B735, South 00 degrees 13. minutes 00
seconds West, -a distance of 1052.87 feet to a 3/8 inch'iron rod with cap found in the
Northwesterly Right-of-Way of DART, for the Southwest cormer of. said Lot 1, Block B,

Phase I, U.T.D. Synergy Park;

»THENCE with said Northwesterly Right-of Way line, South 75 degrees 09 minutes 26
seconds West, & distance of 2807 41 feet to the POINT OF BEGINNING and cont:aining
-88.918 acres of land. _

NOTE: COMPANY DOES" NOT. REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
CALCUI.ATIONS ARE CORRECT.
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EXHIBIT B

FORM OF DEED
SPECIAL WARRANTY DEED

‘THAT THE UNDERSIGNED DALLAS CAMPUS, LP, hereinafter referred to as "Grantor", a
- Maryland limited partnership, for in consideration of the sum of Ten and No/100 Dollars

" ($10.00) cash, and other good and valuable consideration in hand paid by the Grantee herein
named, the receipt and sufficiency of which is hereby fully acknowledged and confessed, has
GRANTED, SOLD and CONVEYED, and by these presents does GRANT, SELL and
CONVEY unto MSRESS Il DALLAS CAMPUS, L.P., a Delaware limited partnership, herein
referred to as "Grantee" whether one or more, the real property described on attached Exhibit =
IIA"

i BEING THAT SAME property cOnVeyed to Grantor by Specml Warranty Deed with Vendor's
- Lien, recorded on May 26, 2005 in the land records of CoIhn County, Texas as document 2005-
0069486 at Volume 05927 page 01725.

~ This conveyance, howcvcr, is made and accepted subject to any.and all validly emstmg ‘
- encumbrances, conditions and restrictions, relating to the hereinabove described property as now
reﬂected by the records of the County Clerk of Collin County, Texas.

- TOHAVE AND TO HOLD the above described premises, together with all and singular the.
rights and appurtenances thereto in anywise belonging unto the said Grantee, Grantee's heirs,
executors, administrators, successors and/or assigns forever; and Grantor does hereby bind
Grantor, Grantor's heirs, executors, administrators, successors and/or assigns to WARRANT
AND FOREVER DEFEND all and singular the said premises unto the said Grantee, Grantee's
heirs, executors, administrators, successors and/or assigns, against every person whomsoever
claming or to claim the same or any part thereof by, through or under Grantor but not
otherwxse

Current ad valorem taxcs on sald property having been prorated the payment thereof is assumed

by Grantee

[Signatures on following page.]
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i day of April, 2006. .

" DALLAS CAMPUS LP, aMaryland limited partnershlp

By: -Dallas Campus GP, LLC
a Maryland limited 11ab1hty company,
its Genera] Paxtner :

By:" Erickson Retirement Cbmmumtxes
LLC, a Maryland limited hablhty
company, its So]e Member

. Teffrey A. Jacobson ‘
- Executive Vice President

- Grantee's Address:

MSRESS III DALLAS CAMPUS LP
. Mr. Andrew Bauman ‘ ‘
Morgan Stanley/US RE Investing Division
. 1585 Broadway, Floor37
- New York, New York: 10036

STATE OF MARYLAND
COUNTY OF BALTIMORE

, 'On this the. day of -, 2006, before me, the undermgned ofﬁcer, personally
‘appeared Jeffrey A. J . Jacobson, who acknowledged himself to be the Executive Vice President for
ERICKSON RETIREMENT COMMUNITIES, LLC, a Maryland limited liability company, as

. “Member of Dallas Campus GP, LLC, a Maryland limited liability company, General Partner of
DALLAS CAMPUS, LP, a Maryland limited partnership, and that he, as such Executive Vice

. President being authorized so to do, executed the foregoing instrument for the purposes. therem' '
. contained, by sngmng the name of the company by himself as such officer. :

* Notary Public, State of Maryland

(NOTARY SEAL)

- Printed Name
Notary Commission No.:
My Commission Expires:
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EXHIBIT C

. FORM OF '
ASSIGNMENT OF LICENSES, PERMITS PLANS CONTRACTS
AND WARRANTIES |

THIS ASSIGNMENT OF LICENSES, PERMITS, PLANS, CONTRACTS AND -
WARRANTIES (this “Assignment”) is made and entered into as of the ____ day of April 2006,
.- by DALLAS CAMPUS, LP, a Maryland limited partnershlp, havmg a mailing address at 701
. Maiden Choice Lane, Baltimore, Maryland 21228 (“Assignor”), in favor of MSRESS IO
DALLAS CAMPUS, LP, a Delaware limited partnership, having a mailing address at c/o '
* Morgan Stanley/US RE Investing D1v1smn 1585 Broadway, Floor-37, New York, New York
10036 (“Assngnee”), , _ . _ _ ‘

WITNESSETH- '

, WHEREAS Assignor has this day conveyed to Ass1gnee certain real property Iocated in.
Dalias, Collin County, Texas and more partxcularly described on Exhibit A attached hereto and
: made a part hereof (the “Land“), and , ,

. WHEREAS, in conjunction with the conveyance of the Land Assxgnor has agreed to
~ assign all of its right, title and interest in and to certain licenses, permits, plans, contracts and
- warranties relating to the design, development, construction, ownership, operation, management
~. and use of the Land and the i 1mprovements located thereon (together, the “Real Property”)

. - NOW THEREFORE, for good and valuable cons:deratlon the recelpt and sufficiency of
~ which are hereby acknowledged and mtendmg to be legally bound the parttes agree as follows:

: 1. Asmggment Assignor does, to the extent permitted by law, hereby transfer,
' ass:gn and set over to’ Assignee to the extent assignable all of Assignor’s right, title and interest
in and to (i) all general intangibles relating to the design, development, construction, ownersh:p, '
operation' management and use of the Real Property, (ii) all certificates of occupancy, zoning
variances, licenses, building, use or other permits, approvals, authorizations and consents
obtdined from and all materials prepared for filing or filed with any governmental agency in _
connection with the design, development, construction, ownership, operation, management and -
use of the Real Property, (iii) all architectural drawings, plans, specifications, soil tests,
feasibility studies, appraisals, engineering reports and Similar materials relating to the. Real
~ Property, and (iv) all contract rights (including without limitation rights to indemnification),
‘payment and performance bonds or warranties or guaranties relating to the Real Property,
RESERVING UNTO ASSIGNOR, however, any nght title or interest in and to any of the
. foregoing which may be necessary or advisable in connection with Assignor’s continued
operation of its business at the Real Property as tenant under a Ground Lease (the “Ground
Lease”) between Assignee, as landlord, and Asmgnor, as tenant, dated on or about the date
hereof (the items described in' this-Section 1 being hereinafter referred to as the “Licenses,
Permits, Plans, Contracts and Warranties™); RESERVING, however, unto Assignor the right

C-1
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to enforce. the same during the term of the Ground Lease between Assignor, as tenant; and
A551gnee as Jandlord, w1th respect to the ReaI Property.

2. Representations and Warranties of Assignor. Assignor represents and warrants to N

As51gnee that (i) the Licenses, Permits, Plans, Contracts and Warranties are in full force and

effect, (ii) Assignor has duly and punctually performed or caused to be performed all and

singular the terms, covenants and conditions of the Licenses, Permits, Plans, Contracts and

Warranties to be performed by or on behalf of Assignor, (iii) Assignor has not received any

‘notice of default, nor is Assignor aware of any default (or facts which, with the passage of time

* would result in a default) under any of the Licenses, Permits, Plans, Contracts and Warranties,

(iv) Assignor has not received any notice of non-renewal or revocation of any of the Licenses,

. Permits, Plans, Contracts and Warranties, and (v) except as contemplated by encumbrances and

- agreements permitted under the Ground Lease, Assignor has not sold, assigned, transferred,

. ‘mortgaged or pledged its right, tntle and interest in any of the L1censes Permits, Plans, Contracts
- and Warranties. : ' :

3. Further Assurances. Assignor covenants with Assignee that it will execute or .
_'procure any additional documents necessary to establish the rights of Assignee hereunder and
shall, at the cost of Assignee, take such action as Assignee shall reasonably request to enforce
any rights under any of the Licenses, Permits, Plans, Contracts and Warrant:les that are, by their

~ terms, not assignable to Assignee. : ~ .

4, Binding Effec This Assngnment shall be bmdmg upon and mure to the
benefit of ASS] gnor, A551gnee and their respective successors and assigns.

- "IN WI‘I'NESS WHEREOF, Ass1gnor has executed this Ass:gnment as of the date set
forth above.

c Signed, sealed and delivered in the DALLAS CAMPUS LP, aMaryland
- presence of the following witness: . lumted liability company

~ By: Dallas Campus GP, LLC,
. a Maryland limited liability company,
its General Partner =

.By:  Erickson Retirement Communities, LLC,
: a Maryland limited liability company.
Signature of Witness Its: Sole Member

Printed Name of Witness - o ~ Jeffrey A. Jacobson
: ' ‘ o ' : Executive Vice President
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* Exhibit A
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PERMITS PLANS, CONTRACTS AND WARRANTIES

- Legal Descnphon
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SCHEDULE 1.3
'FORM OF GROUND LEASE

" (SEETAB3)
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 SCHEDULE 2.4
" DISCLOSED CLAIMS
Robert Lee Butt, et. al., v. Erickson Retirement Communines LLC, et. al Case No.: 03-'

C-05-009447 OT, is currently pending in the Circuit Court of Baltimore County, Maryland. As.
of the date of this letter, the Complamt has been recelved but no answer has. been filed.

The case arises out of alleged carbon monoxlde poisoning of the Plaintiff while he was
performing services for an outside consultant at Oak Crest Village. The Plaintiff alleges
‘permanent brain damage and loss of concentration and memory. Damages have been requested_ '

" in the amount of $20 000,000.

The c]alm is covered by i insurance carried by Enckson (subject toa $50 000 deductible).
" While no discovery has been commenced, counsel beheves that any costs would fall well. thhm
llmlts of such coverage. A
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SCHEDULE 2.12(a)

PERMITTED ENCUMBRANCES

© (SEE ATTACHED)
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nxcamoﬁs FROM COVERAGE
In addition to the mclusions and COnditions and s:ipulations your. Policy will
not cover loss, costs, attorney'e fees, and. expenses resulting from:

1. (Delet:ed)

2. Any d:lscrepancies, confl:lcta, or shortages in area or .boundary linea, or
any encroachmencs, or protrua.ione, or any overlapping of .improvements.

‘An acceptable eurvey of subject property having been . received, upon' :
compliance with Rules P-2 and R-16, Schedule B, Item 2 will be amended’ t:o
read 'shortages in area® in its entirety

3. Homestead or commu.ni:y proPerty or survivorship right:s, if a.ny, ol any
spouse of any insured. (Appliea to the Otmer Policy on.ly.)

4, Any titles or rights agserteéd by anyone, including, but not limited to,
' persons, the public, corporations, governments or other entities,:
&a. to tidelands, or lands comprising the shores or beds of navigable or
perennial rivers ‘and streams, lakes, bays, gqulfs. or oceans, or
b. to lands beyond the line of the harbor or bulkhead lines aa established .
or changed by any government, .
"¢, to filled-in lands, or arti.fic.!al .isla.nds, or
" d. to statutory water rights, .including riparian rights, or .
e. to the area extending from the line of mean low tide to the line’ of
vegetation, or the ngbt:s of access to that area or easement along and
across that area.
{Applies to the Owner Policy anly.)

5. Standby Tees, taxes and assessments by any taxing authority for the yea.r

- 2006 and subsequent years; and subsequent taxes and assessments by any
taxing autbority for prior years due to change in land usage or ownership,
but not those taxes or assessments for prior years because of an exemption
_granted to a previous owner of the property under Section i1. 13, Texas Tax .
Code, or because of improvements not assessed for a previous tax Year. (If
Texas Short Form Residential Mortgagee Policy (T-2R) is issued, that policy
will eubet:itute "which became due and payable subsequent to Date of Pola.cy'~~
.m lieu of "for the year 2006 and su.bseque.nt years. ")

' 6. The terms ‘and coudztions of the documents creating your inte.reat: in the
land. .

7. Materials furnished or labor performed in connection with planned
construction before signing and delivering the lien document described in
. Schedule A, if the land i1s part of the hcmestead of the owner. (Applies to
the Mortgagee Title Policy Binder on Interim Construction Loan only, ' and
may be deleted if satisfactoxy ev;de.nce .m fumisbed to us before binder is
issued.) .

6. Liens and leases that affect the title to the land, but that are -
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subordinate to the lien of the insured mortgage.

{App_lies to Mortgagee Policy (T-2) only.)

The Exceptions from Coverage and &rpress Insurance in Schedule B of the

- Texas Short Form Residential Mortgagee Pelicy (T-2R). (Applies to Texag

Short Form Resldential Mortgagee Policy (T-2R) only.) Separate

. exceptions 1 through 8 of this Schedule B do not ap_ply to the Texas Short
' Fom Reside.ntzal Mortgagee pPolicy (T-2R).

10.

1.

12,

The followi.ng matters and all terms of the documents creating or offering
evidence of the matters (We must insert matters or delete t;hia
exception.) = -

ITEM NOS. 11 THROUGH 32, INCLUSIVE

Righte of tenants :Ln poeaession, as tenants only, under unrecorded lease

-agreement:s .

(TO BE DELETED OR AMENDED TO REFLECT SPBCIFIC IIEASBS ONLY UPON BXBCUTION

-AND DELIVERY OF. AN AFPIDAVIT AS TO DEBTS, LIENS AND POSSBSBION BY RECORD '

OWNER AT CLOSING ) .

Easement granted by Estate of W, A. Brooks, deceased to Texas Power &
Light Company, dated January 23, 1950, filed for record on May 31, 1s50
and recorded in Volume 414, Page 338, Deed Records, Collin County,

" Texas, as shown on survey prepared by John vicain, Regiatered

13.

14.

pProfesaional Land Surveyor No. 4097, dated May 16, 2005, last revised
Pebruary 1, 2006. - {AFFECTS TRACT 2)

Easement granted by Board of Regents, The Texas A&M Univers:.ty system to

- T0 Electric, dated February 18, 1999, filed for record on March 9, 1998

and recorded in Volume 4369, Page 417, Land Records, Collin County,

‘Pexag, as shown on survey prepared by John Vicain, Registered

Professional Land Surveyor No. 4097, dated May 16, 2005, laat revisged
February 1, 2006. (AFPBCTB TRACTS 1 & 2).

Easement granted by Board of Regents, ‘The Texas A&M University System to
TXU Gas Company, dated February 25, 2000, filed for record om’ March 13,
2000 and recorded in Volume 4623, Page 0123, Land Records. Collin County,
Texas, as shown on gurvey prepared by John Vicain, Registered
professional Land Surveyor No, 4097, dated May 16, 2005, 1ast revised

" February 1, 2006. (AFFECTS TRACTS 1 & 2)

1s.

Bacement granted by The Texas A&M University System to the City of
Dallas, dated September 7, 1984; filed for record on January 7, 1987 and
recorded in Volume 2536, Page 252, Land Records, Collin County, Texas, as
shown on survey prepared by John Vicain, Registered Professional Land

. Surveyor No. 4097, dated May 16, 2005, 1ast revised February 1, 2006,

16.

(AFFECTS TRACT 1)

Easement gtanted by Board of Regents, The Texas A&M ﬁniversity System to
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TXU Electric & Gas Company, dated January 4',' 2000, filed for record om

' February 2, 2000 and recorded in Volume 4595, Page 543, Land Records, -

17.

Collin County, Texas, as shown on survey prepared by John Vicain,

Registered Professional Land Surveyor No. 4097, dated May 16, 2005, last

revised February 1, 2006. (AFFECTS TRACTS 1 & 2)

Eagement granted by Board of Regents of the Texas A&M Universit:y By'at
to Btate Department of Highways and Public Transportation, dated January
17, 1950, filed for record on April 16, 1950 and recorded in Volume 3255,

' Page 690, Land Records, Collin County, Texas, as shown on survey prepared

i8.

by John Vicain, Registered Professional Land Surveyor No. 4097, dated May

.16, 2005, last revised February 1, 2006. - (AFFECTS TRACT 1) - :

Basement granted by Board of Regents, -The Texas A&M University System. to -
Southwestern Bell Telephone Company, dated June 18, 2002, filed for

. Tecord on August 15, 2002 and recorded in Volume 5233, Page 582, Land
" Records, Collin County, Texas, as shown an survey prepared by John

19.

Vicain, Registered Professional Land Burveyor No. 4097, dated May 16,
2005, last revised February 1, 2006. ~ (APFECTS TRACT 1 & 2)

All. of the oil, gas and other minerals and all other eléme_.nts not

considered a part of the surface estate are excepted herefrom, not

. dnsured herein nor guaranteed hereunder, all having been reserved in

‘dnstrument recorded in Volume 5527, Page 1725, Land Records, Collin -
.County, Texas. . _ : . o .

:and affected by Burface Waiver recorded in Volume 5927, Page 1744, Land
-Records, €ollin County, Texds, as noted shown on survey prepared by John
'Vicain, Registered Professicnal Land Surveyor No. 4097, dated May 16, ‘

' 2005, last revised February 1, 2006.

20.

Terms, conditions and stipwlations of Lease by and between Dallas Campus,

'LP, a Maryland limited partnership, (Landlord), and Highland Springs,

Inc., a Maryland corporation,’ (Tenant), as evidenced by Memorandum of
Master Leagse and Use Agreement dated November 30, 2005, filed for recoxd

-on December’1l, 2005 and recorded in Volume 6056, Page 4041, Land Records,

Collin County, Texas; as affected by Lease Subordination, Nem-Disturbance
of Possession and Attornment Agreement by and among Bank of America,
N.A., ("Administrative Agent"®), Dallas Campus, LP, ("Landlord"), and
Highland Springs Inc., ("Tenant"), dated November 30, 2005, filed for

" record on December 1, 2005 and recorded in Volume 6056, Page 4049, Land

Records, Collim County, Texas, as noted shown on ‘Burvey prepared by John
Vicain, Registered Professional Land Surveyor No. 4087, dated May 16,

- 2005, last revised February 1, 2006.

As affected by Subordination Agreement by and among Highland Springs,’
Inc., ("Tenant®), Dallas Campus, LP, ("Landlord"), and Bank of America,

(*Administrative Agent®), dated April _ , 2006, filed for record on April - .
—+. 2006 and recorded in Volume _, Page + Land Records, Collin

County, Texas.
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. Pipeline Easement between Dallas Campus, L.P. and Atmos Energy
Corporation dated Octcber 18, 2005, filed for record on November 21, 200S
and recorded in Volume 6050, Page 2282, Land Records, Collin c°unty,
Texas, as shown on survey prepared by Johm Vicain, Registered
Professional Land Surveyor No. 40S7, dated May 16, 2005, last revised
»February 1. 2006. (AFFECTS TRACTS 1 E 2) :

. That portion of subject property lying within ‘the right-of-way of ..
Frankford Road as shown on survey prepared by John Vicain, Registered
Professional Land Surveyor No. 4087, dated May 16, 2005, last revised N
February i, 2006 (AFFECTS 'I‘RACT 2)

. '*Deleted**
**Deleted**.

- Vendor's Lien retained in Deed from Board of Regents of the Texas A&M
University System to Dallas Campus, LP, dated May 25, 2005, filed for
record on May 26, 2005 and recorded in Volume 59297, Page 172%, Tand

. Records, Collin County, Texas, securing the payment of a note in the

" original principal sum of $4,400,000,00, payable to the order of Board of .

- .Regents of the Texas A&M University System, additionally secured by Deed

. of Trust of even date therewith, to Dan K. Buchly, Trustee, filed for
record on May 26, 2005 and recorded in Volume 5927, Page 1735, La.nd
Records, Collin County, Texas, and subject to all of the terms,
conditions and stipulations contained therein, including but not. l:l.m:lted
‘to any future indebtedness alsp secured by this lien.

{(AFFECTS 'I'RACT 2) . .

. Deed of Trust executed by Dallas Campus, LP to Abraham Friedman, Trustee,
dated May 25, 2005, filed for record on May 26, 2005 and recorded in
Volume 5927, Page 1749, Land Records Collin County, Texas, to secure the
'payment of one note of even date therewith in the original principal sum
of $11,700,000.00, payable to Fleet National Bank; as affected by that .
certain Amended and Restated Deed of Trust executed by Dallas. Campus, LP,
a limited partnership to PRLAP, Inc., Trustee, dated Novenber 30, 2005,
filed for record on December 1, 2005 and recorded in Volume 6056, Page
3961, Land Records, Collin County, Texas, to secure the payment of one *
note of even date therewith in the original principal sum of
4$58,000,000.00, payable to Bahk of America, ‘as Administxative Agant for -

- .the Lenders as defined therein; as affected by Second Amended and -
'Restated Deed of Trust, Security Agreement and Fixture Financing
_Statement executed by and among Dallas Campus, LP, a Maryland limited
partnership, MSRESS III Dallas Campus, L.P., & Delaware limited
partnership, and Bank of America, N.A., as Administrative Agent, dated
April __, 2006, filed for record on April __, 2006 and recorded in Volume

' ., Page ____, Land Records, Collin County, Texae, and subject to -
all of the terms, ma, conditions. and .stipulations contained therein, :
including but not limited to any future indebtedness also secnred by this
lien. .
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'Additionally secured by assignment of leases and rents, recorded in

Volume 5927, Page 1778, Land Records, Collin County, Texas; as affected

-, by Amended and Restated Assignment of Leases and Rents filed for record

on Decenber 1, 2005 and recorded in Volume 6056, Page 3996, Land Reco:
A cords
Collin County, Texas. - : . ' . t !

Additionally secured by Financing Btatement recorded in Volume ,592'.7,‘ Page
1751; Land Records, Collin County, Texas; as affected by UCC-3 Financing

' Statement Assigxmept filed for record an December 1, 2005 and recorded in
.volume 6056, ?age €638, Land Records, Collin County, Texas.

‘Deed of Trust, Security Agreement and Fixture Filing (Conmunity Ldan) E

executed by Dallas Campus, LP, a Maryland limited partnership, to william

. D. Cleveland, Trustee, for the benefit of Highland Springs, Inc., a

Maryland coxporation, dated November 30, 2005, filed for record on

- December 1, 2005 and recorded in Volume 6056, Page 4014, Land Records,

AX
AY
m . 27.
BQ 28,
BV - 29.
BW 30.

Collin County, Texas, to secure the Indebtedness as defined therein; as
affected by Subordination of Deed of Trust executed. by Highland springs,
Inc., dated November 30, 2005, filed for record on December 1, 2005 and
recorded in Volume 6056, Page 4038, Land Records, Collin County, Texas.

‘As affected by Subordinatiem Agreement by and among Highland sﬁringa,

Inc., ("Tenant®), Dallas Campus, LP, (°Landlord®), and Bank of America,
{("Administrative Agent®), dated April __+ 2006, filed for record on April

__+ 2006 and recorded in Volume . Page » Land Records, Collin

County, Texas.

Leasechold Deed of Trust, Eecurity Agreement and Fixture Financing
Statement executed by Highland Springs, Inc. a Maryland corporation to
Abrabam Friedman, Trustee, dated November 30, 2005, filed for record on
December 1, 2005 and recorded in Volume 6056, Page 4062, Land Records,
Collin County, Texas, to secure the Obligations as defined therein;
having been assigned to Bank of America, N.A., as Administrative Agent,
by Assignment of Leasehold Deed of Trust, Security Agreement and Pixture
Financing Statement and Leasehold Assignment of Leases and Rents dated
November 30, 2005, filed for record on December 1, 2005 and recorded in
Volume 6056, Page 4093, Land Records, Collin County, Texas. '
{(AFFRCTS LEASEROLD ESTATE)

As affected by Subordination Agreement by and among Highland Springs,
Inc., (°Tenant®), Dallas Campus, LP, (*Landlordr), and Bank of.america,
("administrative Agent®), dated April -+ 2006, filed for record on April
__+ 2006 and recorded in Volume , Page _+ Land Records, 'Collin
County, Texas. ‘ . L

Terms, provisions, easements and conditions contained in Covenant
Agreement executed by and between Dallas Campugs, LP and the City of
Dallas, dated December 6, 2005, filed for record on December 15, 2005 and
recorded in Volume 6066, Page 1228, Land Records, Collin County, Texas.

Any matters that would be disclosed by a survey dated subseﬁueﬁt. to that
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certain survey prepared by John Vicain, Registered. Pfofesézdnal Land.
Surveyor No. 4097, dated May 16, 2005, updated Pebruary 1, 2006. .

Any and all liens arising by reason of unpaid bills or claima for work
performed or materials furnished in connection with improvements placed,
or to be placed, upon the subject land. MHowever, the Company does insure
- the Insured against loss, if any, sustained by the Insured under this
Policy if such liens have been filed with the C'ounty Clerk of.cCollin
County, Texas, prior to the date hereof.

Terms, conditions and provisiona conta:!.ned in Lease Agreement executed by
- and between MSRESS IIT Dallas Campus, L.P., a Delaware limited
partnership, (°Landlord*), and ballas Campus; LP, a Maryland limited
_ partnership, (°Tenant"), dated April __, 2006, as evidenced by Memorandum
of Lease filed for record on April __, 2006 and recorded in Volume
. » Page s Land Records, c:>11:l.n County, Texas.,
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SCHEDULE 2.12(b)

'RECEIVED APPROVALS

A. Approvals"

1. Clty of Dallas Zoning Planned Deve]opment District .
(2034-259) ~

. 2. Preliminary Plat
3 Deve]ppment/LandScape Plan - Néighborhood 1
4. Frankford Road City of Dallas 3-way Contract

5. ‘Water/Wastewater City of Dallas 3-way Contract

B.  Permits. |
1.  Cityof Dallas BuildingPemits )
2. | Comvmuni.’ty Building 1 |
3. Cdmrﬁﬁnity Building i.1 -
-4 ’ Pumfhouse |
5 Paf]ﬁﬁgDe_qu

6. Gatehouse
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SCHEDULE 2.12(c) -

'REQUIRED APPROVALS

A. Approvals

1. FinalPlat

2. . DeveIOpment/Landscape Plan Amendment —Neighborhéods 2-4

3. . Offmte Sanitary-Sewer Easement

4. Offsﬁe Samtary Sewer Clty of Dallas 3-way Contract

- B. Permits
1. City of Dallas Building Permits
2. Balance of Neighborhood 1 (1.2-1.4)

3. Neighborhoods 2-4
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SCHEDULE 2.19(c)

'ENVIRONMENTAL REPORTS

Phase I Environmental Site Assessment prepared by Professional j
Semce Industries, Inc. (“PSI") dated May 18, 2004

Phase I Update prepared by PSI dated May 23, 2005

Phase I Environmental S]te Assessment prepared by PSIdated -
May 27, 2004

Phase I Addendum prepared by PSI dated uly2, 2005

Letter from Texas Commlssmn on Environmental Quahty dated
October 27, 2004 .

Wet]ands Detexmmatlon from PSI dated July 12, 2004

Wet}ands Response .Army Corps of Engmeers dated July 27 2004 '
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SCHEDULE 4.1(d)

~ SURVEY REQUIREMENTS

FORM OF SURVEYOR'S CERTIFICATE

Dallas Campus, LP, : Chicago Title Insurance Company
MSRESS I Dallas Campus LP : o
' their successors and/or assigns
- .as their interests may appear

- Description of property:

(the “Property”)

A.  The undersigned has received a copy of Title Comimitment ~ No.
' (“Title. Commitment”), issued for the Property by
: (“Title Company™), ‘dated as of

'B. The under51gned has .made a physwal inspection of the Property by its
representatlves .

C..- The undersigned has propared a'sﬁwey of the Property dated _
and entitled * . ' " bearing Job No.
(the “Survey™). _—

.~ D. The undermgned acknow]edges that the above named pames, the Title Company,
and their agents, successors and assigns may rely upon the representatlons contained in this.
certificate in purchasmg, insuring and/or ﬁnancmg the Property. :

' The undersign_ed hereby certifies as follows:

1. The Survey is prepared in accordance with the Survey Requirements attached to
this Certificate and correctly shows (a) the boundary lines of the Property and (b) the location of
all easements and rights-of-way disclosed by the Title Report and the phys:cal inspection of the
Property made. by the undersigned.

4 2. Thc Survey correctly shows the size, location, type and relation of buildings and
 other structures (“Improvements”) to the property lines of the Property
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3. Except as shown on the Survey, there are no visible easements or rights-of-way
across the Property or any other easements or rights-of-way across the Property of which the
undersigned is advised. : :

4, The Improvements do not encroach in any manner into ad_]acent property or into
easement areas of others : : :

5. Except as shown on ‘the Survey. there are no vrsrble encroachments,

encroachments pursuant to recorded documents, nor encroachments of which the undersigned .

- has knowledge by buildings and structures located on adjacent property onto the Property, or into
the areas of any easements existing for the benefit of and appurtenant to the Property. -

6. Except as shown on the Survey, none of the Improvements encroaches upon any |
building restriction line or set-back area estabhshed by any zomng ordinance or agreement
disclosed by the Title Report o ,

7. The Property ‘does not lie within flood hazard areas. in accordance wrth'the
document entitled “Department of Housing and Urban. Development Federal Insurance
Administration - Special Flood Hazard AreaMaps" A

S ‘8. The Irnprovements shown on the: Survey constrtute a]l of the Improvements on the
Property and are within the boundary Imes of the Property

_ 9, All utility services required for the operation of the Property are available at the

.. Property and enter either through public streets adjoining the Property or through private land or

-private streets pursuant to valid easements or rights of way. The Survey shows the location of all

- utilities and the point of entry of any utthtres, including those which pass through or are located
on adjoining private land.

. 10. The Improvements on the Property have direct vehicular and pedestnan access to
the fol]owmg dedicated pubhc ways

11.  The Survey shows on-site stonnwater facrlrtres and any off-srte easements or:
facrhtres for storm and drainage systems

4 12, The,Survey shows any-visible discharge into streams, rivers or other conveyance
systems. ' ' ' S o

13.  The Survey and the information courses and distances shown thereon mcIudmg,
without limitation, all set—backs and yard lines, are correct : 4

14.  The underSIgned revrewed the Title Commitment and the Survey reflects aIl of
the exceptions contained in Schedule B of such Commitment or, if any such exceptions cannot
be located, the same are indicated in the notes- appearmg on such Survey as being un]ocatable
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15.  The property surveyed isa separate and dlstmct parcel and is not part of a larger

tract of land and represents a separate parcel forreal estate tax purposes

, 16 There does not appear to'be any use of the property other than by its tenant
occupants ' - - o o :

17. The property has a total of on-site parking spa'ces, of which- .- are

reserved for the handicapped.

IN WITNESS WHEREOQF, the unders1gned has executed this Surveyor 8 Certlﬁcate this |
_ day of A ' ,2005. . .

SURVEYOR:

By:

_Name:
Title:

 [SURVEYOR'S SEAL]
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SURVEY REQUIREMENTS

All surveys to be submitted must include the following:

, 1. The cemfxcanon of a licensed surveyor, who shou]d affix his or her seal, date the
- survey with the date of its delivery, and manually sign the survey.

2. ' The naming of Dallas' Campus, LP, MSRESS Dal]as Campus LP and Chlcago
Title Insurance Company as the rec1plents of the survey.

3. The ‘location and dimensions of any buildings and distances to lot lines and
‘,bulldmg setback lines, curb cuts, fences, driveways, number, location of on-site parking spaces, .
covered and open (including number and type of vehicles that may be parked, e.g. standard or
compact, as well as number of handlcapped spaces), together w1th a total count of all parking
spaces. .

4. The location and dimensxons of building foundations and all structures or

improvements on the Property, including sidewalks, stoops, fences, parking’ areas, walls and =

street lighting, the square footage and number of stones of all structures. Specify which
improvements are under construction, if any. :

S. Full legal description and street address of the parcel, and a certification that the
legal description is a true, correct and complete description of the parcel and all rights
appurtenant thereto. The point of beginning of the property description and the relation thereof
to the monument from which 1t is fixed should be shown. :

6. : The identification of all penmeter propeny lines and, - where apphcable,
description of all curbs.

7. The idéntiﬁcation of the number of square feet and acres contained in the parcel.
Any area coverage ratios or -other acreage reqmrcments applicable by virtue of zoning,
subdmsmn or other regulations.

8. The identification of all public streets adjacent to the property, and any right-of-
way lines, including their distance from the nearest intersecting public streets, and access routes
from the property to public streets.

A 9. The location and dimeﬁsions, by metes and bounds or other legal description, of .
all easements which either benefit or burden the property and the identity of each such easement,
including book and page number or document number of the instrument creating the easement.

- 10.  The identification of al] utility lines for sewer, water, gas and electnc and
telephone service, storm drains, sanitary sewers, light poles and cable television which serve the
property and improvements thereon to the point of connection with the public system.
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11.  The location and dlmensmns of any visible encroachments, any encroachments
pursuant to recorded documents or any encroachments of which the surveyor has knowledge, or
a posxtwe statement that there are no encroachments. '

12.  The location of all water courses and wetlands by estlmate (unless full wetlands.
delmeatton is requested and agreed upon separately)

: 13.  The illustration of all roof and surface drainage lines, if any, including their
outfalls. ' o - . ~ '

. 14, The name and w1dth of adJommg streets or alleys ‘with a statement as to whether
such streets and alleys are public or pnvate

15.  Thestreet number of the _property and improvements

16.  For retail prOJects the penmeter (as estimated) of each tenant space at the
, Property, labeled with the name of the tenant occupymg the space. .

: 17. Any requ1rements set forth in ALTA/ACSM Land Title Survcys Table A, Items, -
A2 3, 6, 7(a), 7(b), 7(c), 8, 10, Il(b) 13, 14, and 16 which are not set forth above.

18.. S1x (6) COplBS of the survey are required.
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SCHEDULE 6.4 .

- NOTICES ADDRESSES

ERICKSON RETIREMENT COMMUNITIES LLC
701 Maiden Choice Lane :
Baltimore, Maryland 21228
Attentlon Genera] Counsel

. DALLAS CAMPUS, Lp _
" ¢/o Erickson Retirement Communities, LLC
..701 Maiden Choice Lane :
- Baltimore, Maryland 21228
Attention: General ‘Counsel

MSRESS IIT DALLAS CAMPUS L.P.
. Mr. Andrew Bauman
~ Morgan Stanley/US RE Investing Division
“ 1585 Broadway, Floor 37 :
New York, New York 10036

With copies to:

~ Mr. Scott A. Brown
. Executive Director and
-, Portfolio Manager - Concord
- Morgan Stanley
3424 Peachtree Road, Northeast
Suite 800 :
At]anta Georgia 30326

- and:
Mark Pollak Esquire-
Wilmer Cuitler Pickering Hale and Dorr LLP
100 Light Street, Suite 1300
Baltimore, Maryland 21202

USIDOCS 5585698v4
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SPECIAL WARRANTY DEED

THAT THE UNDERSIGNED DALLAS CAMPUS, LP, heremafter referred to as "Grantor“ a

Maryland limited partnership, for in consideration of the sum of Ten and No/100 Dollars -

($10.00) cash, and other good and valuable consideration in hand paid by the Grantee herein -
_named, the receipt and sufficiency of which is. hereby fully acknowledged and confessed, has -
GRANTED, SOLD and CONVEYED, and by these presents does GRANT, SELL and

CONVEY unto MSRESS IIT DALLAS CAMPUS, L.P., a Delaware limited partnership, herein

referred to as "Grantee", whether one or more, the real property described on attached EXthlt
‘,u A“ .

,BEING THAT SAME property conveyed to Grantor by Spemal Warranty Deed with Vendor S
Lien, recorded on May 26, 2005 in the land records of Collin County, Texas as document 2005-
'0069486 at Volime 05927, page 01725

.'Thrs conveyance, however, is made and accepted subJect to any and all valxdly existing
. encumbrances, conditions and restrictions, relating to the hereinabove described property as now
~ reflected by the records of the County Clerk of Collin County, Texas. ‘

TO HAVE AND TO HOLD the above described prelmses together with all and smgu]ar the
rights and appurtenances thereto in anywise belongmg unto the said Grantee, Grantee's heirs,
executors, administrators, successors and/or assigns forever; and Grantor does hereby bind
Grantor, Grantor's heirs, executors, administrators, successors and/or assigns to WARRANT
AND FOREVER DEFEND all and singular the said premlses unto the said Grantee, Grantee's
heirs, executors, administrators, successors and/or assigns, against every person whomsoever
c]t;mmg or to clarm the same or any part thereof by, through, or under Grantor, but not
otherwise. : : : '

Current ad va]orem taxes on said property havmg been prorated the payment thereof is assumed
by Grantee . o

- [Signatures on following page.]

EXHIBIT .

B

. USIDOCS 5612042v2
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' EXECUTED this . /% day oprril, 2006.

DALLAS CAMPUS, LP, a Maryland limited partnershlp

By: Dallas Campus GP LLC
- aMaryland limited liability
its General Partner

By: .

By: |

Cerald F. Doberfy =\
Executive Vice  President and Genera]
"Counsel

" Grantee's Address:

MSRESS 1IN DALLAS CAMPUS, LP
Mr. Andrew Bauman

Morgan Stanley/US RE Investmg Dmswn
1585 Broadway, Floor 37

New York, New York 10036

.'STATE OF MARYLAND
' Anné Aend @/\
" COUNTY OF BAJ:FPH&QRE—-

On this the l% day of Q%L , 2006, before me, the undersigned officer, personally o

“appeared Gerald F. Doherty, who acknowledged himself to be the Executive Vice President and

. General Counsel for ERICKSON RETIREMENT COMMUNITIES, LLC, a Maryland limited
" - liability company, as Member of Dallas Campus GP, LLC, a Maryland limited liability

company, General Partner of DALLAS CAMPUS, LP, a Maryland limited partnership, and that

" he, as such Executive Vice President being authorized so to do, executed the foregoing

instrument for the purposes therein contained, by signing the name of the company by hxmself as

such officer.
Qausn £ ul«w\/boy
4 | Notary Public, State of Ma%}land
(NOTARY SEAL) = Daron £, H\;qh-gé

Printed Name DAWNE, "

‘Notary Commission No.: NOTARY P ,c“ UGHES
STATE OF ARY]

My Commission Expires: 7 -°™misslon Explres Febm::’y 23, 2009
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. EXHIBITA
. ‘LEGAL DESCRIPTION
" (SEE ATTACHED)

 Desc Exhibit B to Schedule
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‘:'.Esu' DESCRIPTION
. TRACT 1:

BEING a tract of land situated in the John Clay Survey, Abstract No. 223, in the City
_ of Dpallas, Collin County, Texas; and being a part of the City of Dallas Block No.
§735, and the 88.918 acre tract of land described in deed to Dallas Campus, LP,
recorded in Volume 05927, Page 01725 of the Land Records of Collin Céunty, Texas, and
being more particularly described as follows: o . S '

BEGINNING at & 5/8-inch iron rod with cap found for the intersection of the .
northwesterly Tight-of-way line of the Dallas Area Rapid Transit Railroad (DART) (100
foot right-of-way) with the easterly right-of-way line of Coit Road (FM 3193, a 130
foot public right-of-way) ; : : .
THENCE with said easterly right-of-way line of Coit Road, North 00 degrees 27 minutes -
a5 seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the
" center of Frankford Road (formerly Remner Road), an undedicated road for corner;

THENCE with said center of Frankford Road, South 89 degrees 12 minutes 16 seconds
East, a distance of 1949.94 feet to a PK nail set for corner;

THENCE leaving the said center of Frankford Road, South 00 degréeg 13 minutes 00
seconds West, 8 distance of 1263.22 feet to a 5/8-inch iron rod set with cap stamped
wXHAY for cornmer in the northwesterly right-of-way of DART; :

' JHENCE with said northwesterly right-of-way line, South 75 degrees 09 minutes 26
‘ceconds West, a distance of 2027.14 feet to the POINT OF BEGINNING and containing
68.8864 acres of land. : :

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
 CALCULATIONS ARE CORRECT. o : A ,

TRACT. 2:

BEING a tract of land situated in the John Clay Survey, Abstract No. 223, in the City
of Dallas, Collin County, Texas;, and being a part of the City of Dallas Block No.
8735, and the B8.218 acre tract of land described in deed to bDallas Campus, LP,
recorded in Volume 05927, Page 01725 of the Land Records of Collin County, Texas, and
being more particularly dgsczdbed as follows: A ’ ’ . .

COMMENCING at a 5/8-inch iron rod with cap found for record for the intersection of
the northwesterly right-of-way line of the Dallas Area Rapid Transit Railroad

{DART) (100 foot right-of-way) with the easterly right-of-way line of Coit Road (FM .
3193, a 130 foot public right-of-way}; : o

THENCE with said easterly rigﬁt—of~way line of Coit Road, North 00 degrees ‘27 minutes’
- 35 seconds East, a distance of 1808.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formerly Rennex Road),‘an'undedicated road for corner;

THENCE with said center of Frankford Road, South 89 degrees 12 minutes 16 seconds
East, a distance of 1949.94 feet to a PK nail set for the POINT OF BEGINNING;

COMds
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LEGAL DESCRIPTION

‘THENCE contlnuing ‘with said center of Frankford Road, SOuth 89 degrees 12 minutes 16
'seconds East, a distance of 753.52 feet to a PK nail found, from which a 5/8 inch iron
rod found bears South 00 degrees 13 minutes 00 seconds West, 18.0 feet, for the
' northwest corner of Lot 1, Block B/8735, Phase I, U.T.D. Synexgy Park, an addition in
" the City of Dallas, Collin County, Texas,. ‘according to the plat thereof recorded in
cabinet F, Page 551 of the Map Records of Collln County, Texas;

. THENCE with west line of said Lot 1, Block B/8735, South 00 degrees 13 minutes 00
seconds West, a distance of 1052.87 feet to a 3/8 inch iron rod with cap found in the
northwesterly right-of-way of DART, for the southwest corner of said Lot 1, Block B,

'Phase I, U.T.D. Synergy Park;

THENCE with the said northwesterly right of—way line, South 75 degrees 09 minutes 26
seconds West, a distance of 780.28 feet to 5/8 inch iron rod set with a cap stamped
'"KHA" for corner;

THENCE leaving the northwesterly right-of-way line of DART, North 00 degrees 13
‘minutes 00 seconds East, a distance of 1263.22 feet to the POINT OF BEGINNING and
contalning 20. 0314 acres of land.

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR’ SQUARE FOOTAGE
CALCULATIONS ARE CORRECT, -

TRACTS 1 AND 2 ALSO QEmG DESCRIBED AS FOLLOWS:

OVERALL TRACT:

BEING a tract of land eltuated in the John Clay Survey, Abstract No. 223, in the cicy
‘of Dallas, Collin County, Texas, and being .a part of the City of Dallas Block No.
8735, and the 88.918 acre tract of land described in ‘deed to Dallas. Campus, LP
recorded in Volume 05927, Page 01725 of the Land Records of Collin County, Texas, and
being more particularly described as follows:

 BEGINNING. at a 5/8 inch irca rod with cap found for the lntersection of the
Northwesterly Right-of-Way line of the Dallas Area Rapid Transit Railroad (DART) (100
foot Right-of-Way) with the Easterly Right-of Way line of- cOit Road {FM 3193, a 130
f£oot public Right- of-Way),

THENCE with said Easterly Right-of-Way llne of Coit Road, North 00 degrees 27 minutes
35 seconds East, a distance of 1805.63 feet to a cross mark cut in concrete in the
center of Frankford Road {formerly Renner Road), an undedicated road for corner;

THENCE with the center of Frankford Road, South B9 degrees 12 minutes 16 seconds East,
a distance of 2703.46 feet to a PK nail found, £rom which a 5/8 inch iron rod found
bears South 00 degrees 13 minutes 00 seconds West, 18.0 feet, for the Northwest corner
‘of Lot 1, Block B/8735, Phase I, U.T.D. Synergy Park, an addition in the City of
' pallas, Collin County, Texas, according to the plat thereof recorded in Cabinet F,
Page 551 of the Map Records of Collin County, Texas;

.
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THENCE .with the West line of Sald Lot 1, Block B/B735, ‘South 00 degrees 13 minutes 00
. seconds West, a distance of 1052.87 feet to a 3/8 inch iron rod with cap found in the
Northwesterly Right-of-Way of DART, for the SOuthWest cornex of said Lot 1, Block B,

) Phase I, U.T.D. Synexgy Park;

“THENCE with said Northwesterly Right -of-Way line, South 75 degrees 09 minutes 26

' peconds West, a distance of 2807.41 feet ‘to the POINT OF BEGINNING and containing '
' 88.918 acres of land.. .

‘ﬁOT'E: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACR.EAGE AND/OR SQUARE FOOTAGE
CALCULATIONS ARE CORRECT.
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GROUND LEASE AGREEMENT

. THIS GROUND LEASE AGREEMENT (the “Lease”) made and entered into as ‘of
April 28, 2006 by and between MSRESS Il DALLAS CAMPUS, L.P., a Delaware limited -
partnership (‘Landlord"), and DALLAS CAMPUS LP, a Maryland limited partnershlp

(“Tenant”);
W'ITNE s's ETH:

WHEREAS, Landlord is the owner of that certain tract, piece and parcel of land located
in Dallas, Collin County, Texas, more particularly described on Exhibit A attached hereto, and
‘by this reference made a part hereof, excluding however all buildings and other improvements
now or hereafter located upon such real property (such land, excluding such bmldmgs and other

. 1mprovements is hereinafter referred to as the “Leased Property %

o WHEREAS as part of the ﬁnancmg of the development of the Leased Property, Tenant
. desires to lease from Landlord and Landlord has agreed to lease to Tenant the Leased Property
. upon the terms and conditions as-more particularly hereinaﬁer provided and 'described' and

o WHEREAS certain terms that are caprtahzed beiow are defined wrthm this Lease as
mdlcated on Sch edule A attached hereto.

i NOW, TI-IEREFORE for and in consideration of the premises hereof, the sums of money
" to be paid hereunder, and the mutual and reciprocal obligations undertaken herem, the parties
. hereto do hereby covenant, stipulate and agree as follows ' _

ARTICLE L
AGREENLENT TO LEASE

1.1 Dernise Land]ord, for and in consxderatron of the rents herein reserved and
required-to be paid by Tenant and of the covenants, promises and agreements herein contained,
does hereby demise, let and lease unto Tenant, and Tenant, for and in consideration of the.
foregoing demise by Landlord and of the covenants, promises and agreements herein contained
does Hereby hire, lease and take as Tenant from Landlord the entire Leased Property, upon those.
terms and conditions hereinafter set forth, The Leased Property démised by Landlord to-Tenant -
hereunder does mot include the existing and to-be-constructed continuing care retirement
community and related improvements, or the buildings, parking areas and driveways, utilities,

-storm drainage and retention and landscaped areas or any other improvements of any type
(collectively-the “Improvements™), which are and shall continue to be the property of Tenant.

_ during the Term of this Lease. Landlord also assigns to Tenant during the Term of this Lease all
" of Landlord’s right, title and interest in that certain Highland Springs Retirement Community

. Master Lease and Use Agreement dated November 30, 2005 (the “Facility Lease”) between
‘Highland Springs, Inc. @ Maryland non-stock corporation (“Facility Tenant”), and Dallas
Campus, LP (as assigned to Landlord in connection with its acquisition of the Leased Property).
Tenant shall be entitled to exercise its rights in and to the Facility Lease, as assigned by

‘Notmlhmndmg onything contoined herein o the contrary, the interests and rights of Londlord pursuant to this Ground Lease Agreement are
subject in all respects to terms, covenants and limitation as set forth in thatcertain Ground Lessor Tri-Party Agreement dated ns of April 28, 2006
among Bank of America, os agent, Ground Lessor, and Dallas Campus, LLC, the provisions of which Trl-Pnrty Agrecmem ure incurpomted
" "herein by reference 1o the some extent as iI fully set forth herein,” :
EXHIBIT

1545010-00122
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.. _and the terms, provisions and conditions of this Lease.
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Landlord, during the Term of this Lease unless and until an Event of Default {as defined in
Section 21.1) or expiration of this Lease (excluding expiration due to Teqa.llrc’s acquisition of the
property pursuant to Article XXIV), in which event the rights in and to Facility Lease shall revert
‘back to Landlord. Upon the exercise of Tenant of its rights to acquire the Leased Property
jmrSuant to Article XXIV, the rights and obligations in and to the Facility Lease shall be vested
solely with Tenant. R . : o :

12 Condition. Tenant acknowledges and agrees that the Leased Property is and shall
be leased by Landlord to Tenant in its present “as.is” condition, and that Landiord makes
absolutely no representations or warranties whatsoever with respect to the Leased Property or the
- condition thereof, except as expressly set forth in this Lease. - Tenant. acknowledges that
Landlord has not investigated and does not warrant or represent to Tenant that the Leased
. Property are fit for the purposes intended by Tenant or for any other purpose or purposes
_ whatsoever, and Tenant acknowledges that the Leased Property is to be leased to Tenant in its-

existing condition, i.e., “as is”, on and as of the Commencement Date (defined in Secﬁoq 1.4
. below). Tenant acknowledges that Tenant shall be solely responsible for any and all actions,
repairs, permits, approvals and costs required for the use, development, occupancy and.operat-mn
of the Leased Property in accordance with applicable governmental requirements, including,

without limitation, all governmental charges and fees, if any, which may be due or payable to -

! applicable authorities. Tenant agrees that, by leasing the Leased Prope;.'ty, Tenant warrants and

'represents that Tenant has examined and approved all things concerning the Leased Property
. which Tenant deems material to Tenant’s leasing and use of the Leased Property. Tenaot further
acknowledges and agrees that (a) neither Landlord nor any agent of Landlord has m.ade any
" representation or warranty, express or implied, concerning the Leased Property or which have
induced Tenant to execute this Lease except as contained in'this Lease, and (b) any other -
' representations and warranties are expressly disclaimed by Landlord.

1;3 Quiet Enjoyment. Landlord -covenants ,'and agrees that from and after the
Commencement Date, so long as Tenant shall timely pay all rents due to Landlord from Tenant
hereunder and keep, observe and perform all covenants, promises and agreements on Tenzfnt’s -
. part to be kept, observed and performed hereunder, Tenant shall and may peacefully and quietly

" have, hold and occupy the Leased Property free of .any interference from Landlord; -subject,
however, to those matters shown on Exhibit B attached hereto {the “Permitted Exceptions”)

1.4 | Commencément Date. Thé “Commencement Date” of this Lease shall ‘be, .
considered to be the date of full execution hereof, which is April 28, 2006. Exclusive possession
of the Leased Property shall be delivered to Tenant on and as of the Commencement Date.

ARTICLETIL
TERM

The term of this Lease (the “Term™) shall, unless sooner terminated as elsewhere
provided in this Lease, be for a period of eleven (11) years, commencing on the Commencement -
Date and terminating and expiring at 11:59 p.m. on the date immediately preceding the eleventh
(11th) anniversary of the Commencement Date (the “Expiration Date”). '

2
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~ ARTICLE IIL
RENT -

- 31 Base Rent. Sub_]ect to proratlon as set forth below, annual base rent for the
‘Leased Property (“Base Rent”) for each Lease Year{defined below) during the Term shall be
the sum of Two Million Five Hundred Thirty-Seven Thousand Five Hundred AND NO/100
DOLLARS ($2,537,500.00) per year.. The Base Rent to be paid by Tenant hereunder is intended

Y the: partles to be payment of “interest” to Landlord .on Landlord’s Ongmal Investment

‘ (deﬁned in Section 3 2(b) below).

: 3.2 Payment and Calculation of Base Rent. Base Rent shall be paid by Tenant to
" Landlord in equal monthly installments, in arrears, on the first {1st) day of each calendar month .
for the prior calendar month commencing on the first (Ist) day of the calendar month.
immediately following the Commencement Date. In the event of a default by Tenant of its
‘obligations under this Lease beyond any applicable notice and-cure period, the full amount of

. Base Rent for the remaining term of this Lease shall be immediately due and payable by Tenant
to. Landlord For the purposes of this Lease: :

(a) - the term “Lease Year” shall mean and be deﬁned as each twelve month .

penod commencing on the first day of the calendar month immediately following the

© Commencement Date; provided, however, that the first Lease Year shall include the period from
the Commencement Date to the first day of the next following calendar month. Base Rent shall

. be proportionately prorated for any extended or partlal Lease Year (ie., the first Lease Year
and/or the final Lease Year); and , o

} ' (b) - the term “Landlord’s Original Investment” shall mean the sum of
- Seventeen M11hon Five Hundred AND NO/100 DOLLARS ($17,500,000.00), which represents,
-for purposes of this Lease, Landlord’s total acquisition and transactional costs incurred in

acqmnng the Leased Pmperty

- 33 Addmonal Rent: Rent Defined. IfLand]ord shall make any expendlture for thch
Tenant is responsible or liable under this Lease, or if Tenant shall become obligated to Landlord
under this Lease for any sum other than Base Rent as hereinabove provided, the amount thereof

" shall be deemed to constitute additional rent (“Additional Rent”) and shall be due and payable
by Tenant to Landlord, together with all apphcable sales taxes thereon, if any, simultaneously

with the next succeeding monthly installment of Rent or at such other time as may be expressly -

prov1ded in this Lease for the payment of the same.

: For the purpose of this Lease, the term “Rent” shall mean and be defined as all Base Rent
and Additional Rent due from Tenant to Landlord hereunder - :

: 3 4  Sales Tax In addmon to the Rent and any other sums or amounts requxred to be .
- paid by Tenant to Landlord pursuant to the provisions of this Lease, Tenant shall also pay to

Landlord, simultaneously with such payment of such Rent or other sums or amounts, the amount

of any applicable sales, use or excise tax on any such Rent or other sums or amounts so paxd by
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Tenant to Landlord whether the same be levied, 1mposed or assessed by the state in which the ~
Leased Property is located or any other federal, state, county or municipal governmental entity or
agency. Any such sales, use or-excise taxes shall be paid by Tenant to Landlord at the same time-
that each of the amounts with respect to which such taxes are payable are paid by Tenant to .

Landlord.

35 Pavment of Rent. Each of the foregomg amounts of Rent and other sums shall be -

~ paid to Landlord without demand and without deduction, set-off, claim or counterclaim of .any
nature whatsoever which Tenant may have or allege to have against Landlord, and all such
payments shall, upon receipt by Landlord, be and remain the sole and absolute property of
Landlord. All such Rent and other sums shall be paid to Landlord in legal tender of the United -

' States by wire transfer of immediately available federal funds or by other means acceptable to
- Landlord in its sole discretion. If Landlord shall at any time accept any such Rent or other sums
after the same shall become due and payable, such acceptance shall not excuse a delay upon
subsequent occasions, or constitute or be construed as a waiver of any of Landlord s nghts

.-hereunder

3,6  Past DueRent. If Tenant fails to make any payment of Rent or any other sums or

. amounts to be paid by Tenant hereunder on or before the date such payment is due and payable,
. Tenant shall pay to Landlord an administrative late charge of five percent (5%) of the amount of
such payment. In addition, such past due payment shall bear interest at the maximum interest-
rate then allowable under the laws of the state in which the Leased Property is located, from the

~ date such payment became due to the date of payment thereof by Tenant. Such late charge and
 interest shall constitute Additional Rent and shall be due and payable with the next installment of .

~ Rentdue hereunder

3.7 No Abatement of Rent. Except as expiessly provided in other sections of this
- Lease, if any, no abatement, diminution or reduction (a) of Rent, charges or other compensation,
or (b) of Tenant’s other obligations hereunder shall be allowed to Tenant or any person cIanmng

. under Tenant, under any circumstances or for any reason whatsoever

 ARTICLEIV. |
- INTENTIONALLY OMITTED

ARTICLE V
- USE AND OPERATION OF LEASED PROPERTY

5.1 Development of the Project. Tenant covenants and agrees that it shall deve]op
and construct, or cause to be developed and constructed, the Improvements on the Leased
Property for the Permitted Use as described in Section 5.2 (the “Project”) below in accordance

- with this Lease, the Third Party Documents (defined in Section 20.1 below) and any other
agreements relatmg to the Project (the “PrOJect Docu ments”) ,

-5.2 . Permitted Use. Tenant covenants and-agrees: that it shall, and sha]l <cause the
Facility Tenant throughout the Term of this Agreement, to continuously use and occupy the
Project and the Leased Property solely and exclusively for the development and operation of the

4




- Page 5 of 114

-.Case 09-37010-sgj11 Clalm 28-1 Part 5 Flled 02/24/10 Desc Exhlblt o] to Schedule

ﬁrst-class hcensed (as apphcab]e) continuing care retu'ement commumty known as *Highland
Spnngs" which shall be comprised of mdependent living units and assisted living and skilled -
nursing facilities, and related commercial service use facilities, and for such other uses as may be

‘necessary or incidental to such use (the foregoing being referred to as the “Permitted Use™). No

use shall be made or permitted to be made of the Project and no acts shall be done thereon which
will cause the cancellation of any insurance policy covering the Project or any part thereof

" (unless another adequate policy is available), nor shall Tenant sell or otherwise provide or permit
o be kept, used or sold in or about the Project any article which may be prohibited by law or by
the standard form of fire insurance policies, or any other insurance policies required to be carried

hereunder, or fire underwriter’s regulations. Tenant shall, at its sole cost, comply with all
insurance requirements set forth in this Lease. Tenant shall not take or omit to take any action,
the taking or omission of which materially impairs the value or the usefulness of the PrOJect or

' any part thereof for 1ts Permlttcd Use.

53 Necessary Apgrova] Tenant shall maintain, or cause Famhty Tenant to
maintain, in good standing all licenses, permits and approvals necessary to use and operate the
Project under all applicable laws and shall provide to Landlord a copy of Tenant’s (or Facility

‘Tenant’s) annual federal, state and Medicare survey regarding the Project, and such.other

information or documents pertaining to the foregoing approvals Landlord shall at no cost or ~
liability to Landlord cooperate with Tenant or Facility Tenant in this regard, limited to executing

. all applications and consents required to be signed by Landlord in order for Tenant to obtain and

maintain such approvals and to permit, develop, construct, lease and occupy the existing and to-
be-constructed Improvements, including but not limited to, the granting of easements, licenses or
other rights to third parties which are typical and necessary | for the orderly development of the
Project (which matters approved by Landlord in-its reasonable discretion shall constitute
additional Pexmmed Excepnons hereundcr) .

5.4  Lawful Use, Etc. Tenant shall not use or suffer or permit the use of the Project or -' N

_th.e Leased Property for any unlawful purpose. Tenant shall not commit or suffer to be

" committed any waste.on the Leased Property, or in the Project, nor shall Tenant cause or permit-

any unlawful nuisance thereon or therein. Tenant shall not suffer nor permit the Leased’
Propetty, or any portion thereof, to be used in such a manner as (i) might reasonably i impair
Landlord’s title thereto or to any portlon thereof,, or (ii) might reasonably allow a claim or claims
for adverse usage or adverse possession by the public, as such or of implied dedication of the

Leased PrOperty or any portion thereof

| 5 5. Environmental Matters. Except as perxmtted by applicable ]aw, Tenant shall at all
times keep the Leased Property free of Hazardous Substances (as hereafter defined). Neither

" Tenant nor any of its employees, agents, invitees, licensees, contractors, guests, or subtenants
shall use, generate, manufacture, refine, treat, process, produce, store, deposit, handle, transport,

release, or dispose of Hazardous Substances in, on or about the Leased Property or the
groundwater thereof, in violation of any federal, state or municipal law, decision, statute, rule,

o -ordinance or regulation currently in existence or hereafter enacted or rendered. Tenant shall give

Landlord prompt notice of any claim received by Tenant from any person, entity, or
governmental authority that a release or disposal of Hazardous Substances has occurred on the
Leased Property or the groundwater thereof. As used herein, “Hazardous Substances™ shall
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mean and be defined as any.and all toxic or hazardous substances, chemicals, materials or
pollutants, of any kind or nature, which are regulated, governed, restricted or prohibited by any
federal, state or local law, demsmn statute, rule or ordinance currently in existence or hereafter -
enacted or rendered, and shall include (W1thout limitation), all oil, gasolme and petroleum-based

substances

Tenant shall not discharge or permit to be discharged into any septic facility or sanitary
sewer system serving the Leased Property any toxic or hazardous sewage or waste other than that
which is permitted by applicable law or which is normal domestic waste water for the type of
business contemplated by this Lease to be conducted by Tenant on, in or from the Leased .
Property. Any toxic or hazardous sewage or waste which is produced or - generated in connection -
with the use or operation of the Leased Property shall be handled and disposed of as required by
and in compliance with all applicable local, state and federal laws, ordinances and rules or

- regulations or shall be pre-treated to the level of domestic wastewater prior to discharge into any
septlc facility or sanitary sewer system serving the Leased Property.

56 Compliance With Restrictions. Etc. Tenant at its expense; shall comply with all
restrictive covenants and other title excephons affectmg the Leased Property and comply with
and perform all of the obligations set forth in the same to the extent that the same are applicable
to the Leased Property or to the extent that the same would, if not complied with or performed,

. impdir or prevent the continued use, occupancy and operation of the Leased Property for the
~purposes set forth in this Lease. Further, in addition to Tenant’s payment obligations under this
Lease, Tenant shall pay all sums charged, levied or assessed under any restrictive covenants,
declaration, reciprocal easement agreement or other title exceptions, equipment leases; leases and
“all other agreements aﬁ’echng the Leased Property as of the date of this Lease promptly as the

‘'same become due.

5.7  Notices and Reports. Tenant shall prepare and deliver to Landlord periodic
reports, not less than monthly, of the state of the business and affairs of the Tenant. ‘Erickson
‘Retirement Communities, LLC (“ERC"”), as' the sole and managing member of the General

 Partner of Tenant, or its delegate shall prepare statements of the financial condition of the Tenant
‘as of the last day of each month, such financial statements for the Tenant.to include ()
statements of profits or losses, (ii) balance sheets as of the close of such month, (iii) statements

" of cash flow, (iv) statements of changes in capital, and (V) a narrative explanation of variances to -
“each TAB Summary (defined in Section 5.8 below). Such statements and reports shall be

_ certified by the chief financial officer of ERC and shall be in form and substance reasonably .
- satisfactory to Landlord. Copies of such statements shall be furnished to Landlord within thirty
(30) days after the end of each month. Annval financial statements (unaudited) shall be

furnished to Landlord within sixty (60) days after the close of the fiscal year. Tenant shall also .

_ provide to Landlord (a).a detailed description of any amounts paid within such period to ERC or
any affiliate thereof in excess of amounts reflected in the relevant annual budgets and plans for
the development of each Phase (defined in Section 11.2(a) below) (“Phase Plans™) then in
effect; and (b) copies of all reports, notices or other transmittals either {x) made by the Tenant
and/or ERC to ‘any lender or other entity under any loans affecting the Leased Property or the
Project (“Project Loans”), or (y) received by the Tenant and/or ERC from the developer of the
Project (“Developer”), ERC (in its capacity as the Developer or otherwise), the Facility Tenant,

6
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any Permitted Mortgagees (defined below), or any other ennty under any PrOJect Loans. Tenant
also shall provide copies to Landlord of all reports and notices received or made by the Tenant
' and/or ERC relating to any other Prowct Documents :

. 5.8° Annual TAB Summaries. Tenant has provided to Landlord a Total Anticipated
‘Budget containinig multi-year projections {the “TAB Summary”) for the construction of the
Project, setting forth the costs and expenses relating to specific Phases of the Project as contained

© in each Phase Plan (see Exhibit I attached). Prior to the end of each month, Tenant shall submit

" - to Landlord the most recent TAB Summary (m format comparable to Exhibit I attached) for the
Project; reflecting the reasonab]y projected income and expenditures (capital, operating and
other) for the Project. Tenant shall identify and prov1de a narratwe to Landlord explmmng any '

' material adverse changes regardmg the TAB Summary :

- 5.9  Major Decisions Affecting Tenant. the Project, the Property and the
" Improvements. The affirmative consent or approval of the Landlord shall be requlred foreach of
. the followmg “Major Decisions™: ,

(a) causing the modlﬁcatlon, amendment extension or termination of any -
“documents or agreements entered into, made, given or delivered, as applicdble, in connection -
- with ‘or in any manner related to the Project Documents, or any agreement between ERC and the
Facility Tenant, and, after the termination thereof, the entry into, making, gwmg or dehvenng,
. applicable, of any new or substitute document or agreement; -

(b)  except for (i) monies received and/or borrowed by Tenant under the
Community Loan (as defined in Exhibit E), (ii) monies received and/or borrowed by Tenant
under the Construction Loan (as defined in Exhibit E), {iii) the purchase money financing with_
' the Board of Regents of the Texas A&M University System in the original principal amount of
" $4,400,000, or (1v) any loans from ERC, borrowing money and issuing any evidences of
indebtedness, securing any such loans by mortgage, pledge or other lien on any of the Projects or |
any other assets of the Tenant and, to the extent previously approved, making any material
demsmns or taking any matenal actlons under the. applicable loan documents; .

(c) causmg the adoptlon modification or amendment of any “Development

- Plan” (attached hereto as Exhibit J) and any Phase Plan of the Project and/or Tenant {provided
that Tenant may act with respect to this Major Decision without Landlord’s consent {but with .

reasonable prior notice to. Landlord) unless and until Landlord prowdes written notlce to the’

conu-ary) _
' (d)  except as permitted by thi's Lease and for the ]o‘a‘ns by Tennnt to Facility
Tenant pursuant to that certain Working Capital Loan Agreement, dated as of November 30,
" 2005, and for Development Distributions (as defined in that certain Lessor-Developer Agreement
" dated as of even date herewith between Landlord and ERC) to ERC (if, as and when required or
- perm]tted under the Lessor-Developer Agreement), making any loans or distributions, -

~ (¢)  initiating, defending, adjusting, setﬂmg or compromising any sxgmﬁcant
' lmgatlon involving the Tenant or any other entity involved in the Project (provided that Tenant -
may act with respect to this MaJor Decision without Land]ord’s consent {but wnh rcasonable .
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prior notice to Landlord if the action will or may have aggregate cost nnphcahbns of $200 000 or -
i more] unless and until Landlord provides written notice to the contrary);

® acquiring any land, improvements or other real property, or any interest .
therem, other than the Pro_]ect or enpage m any business beyond the purposes set forth in Section -
"~ 5. 2 _ 4 ,
| (g) '. e]ectmg to dissolve and terminate Tenant or become a party to a merger,
' n'ansfer of assets or consohdanon with any other person or entity; '

(b)  excepttothe extent required by the Employee Retlrement Income Security

Act of 1974, as amended from time to time (“ERISA”), changing the insurance program of the

Tenant as described in this Lease (provided that Tenant may &ct with respect to this Major

- Decision without Landlord’s consent (but with reasonable prior notice to Landlord if the change

will diminish the creditworthiness of any insurer or would cause any insurance program to be

commercially unreasonable in light of the nature and scope of the Project) unless and until
Landlord provrdes written notice to the contrary); - S :

(i) = subsequent to the completlon of construchon of any Phase, construotmg ‘
any improvements or make any. material (i.e., with a cost in excess of $200,000) capital
improvements, repairs, alterations or changes in, to or of such Phase (provided that Tenant may

_act with respect to this Major Decision without Landlord’s consent [but with reasonable prior
. notice to Landlord] unless and until Landlord provides written notice to the contra.ry),

()  voluntarily ﬁlmg a banlcruptcy petition on behalf of the Tenant;

. - (k) thhdrawmg funds from any escrows, reserves or accounts, unless such

" withdrawal is either: (i) a monthly construction withdrawal for approved <costs and expenses

- incurred by the Tenant for the approVed development of the Project; or (ii) made to pay to
Landlord any sums to which it is entitled hereunder, including, as applicable, payment of the
Option Purchase Pnce and/or the Make-Whole Amount (each as deﬁned in Section 24.2 below);

, ()] initiating construction of a bmldmg or phase which has not been approved
- for funding under the Construction Loan; or -

: S (m) except as ‘otherwise permitted, taking any action or makmg any decision
that would (or is réasonably likely to) have a material adverse affect on the PI‘OJCCt the Tenant, a
member of Tenant or its mvestment in the Tenant. - .

510 Negahve Covenants by Tenan t.

(@)  Tenant shall not contract for goods or services at the Property or regarding
the Improvements in an aggregate annual amount greater than $200,000 or approve any
agreement for the provision of goods or services 1o the Tenant by any person who is an affiliate
of ERC; provided that Tenant may act with respect to this subsection without Landlord’s consent
(but with reasonable prior notice to Landlord if the agreement will or may have an aggregate cost -
of $200 000 or more) unless and until Landlord provides written notice to the contrary.

()  Tenant shall not select and engage accountants, lega] counsel and other
consu]tants and adwsors to the Tenant; prov1ded that Tenant may act with respect 1o tlns .
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subsection without Landlord’s consent unless and until Landlord provides written notice to the
contrary. _ R ' ‘ - o :

- (¢)  Tenant shall not enforce the rights of the Tenant under any Project
Documient (as applicable); provided that Tenant may act with respect to this subsection without -
Landlord’s consent (but with reasonable prior notice to Landlord if the action will or may have -
aggregate cost' implications of $200,000 or more) unless and until Landlord provides written
notice to the contrary. - : : P » _

. 511 Prohibition on Distributions and Fees. At any time during the Term that {i) there

exists an uncured Event of Default or (ii) the payment of any of the following would result in an

. Event of Default, including a failure of the Balance Test, Tenant shall not make payment of any:

© (x) distributions to its partners; or. (y) development fees or distributions to the Developer under
the Development Agreement (defined in Section21.2 below). S

5.12 Survival. As o conditions and uses of Tenant existing or occurring prior to the
expiration or sooner termination of this Lease, the provisions of this Article 5 shall survive the '
expiration or sooner termination of this Lease to extent of any ongoing¢ffects on Landlord or its ‘

" successors with respect to the Leased Property. ‘ L

~ ARTICLEVL |
TAXES AND ASSESSMENTS

Throughout the entire Term of this Lease, Tenant shall bear, pay and discharge all taxes,

" assessments and other governmental impositions and charges- of every kind and nature
‘whatsoever, extraordinary as well as ordinary, and each and every installment thereof which
shall or may during the term hereof be charged, laid, levied, assessed, or imposed upon, or arise

in connection with, the use, occupancy or possession of the Leased Property; the Project, or any
part thereof, including, without limitation, ad valorem real and personal property taxes, and all
_ taxes charged, laid, levied, assessed or imposed in lieu of or in addition to any of the foregoing
by virtue of all present or_ future laws, ordinances, requirements, orders, directions, rules or -
regulations of federal, state, county and municipal governments and of all other governmental
‘authorities whatsoever. Tenant shall not be obligated to bear, pay or discharge Landlord’s U.S.
income tax(es) or any other tax based on net income of Landlord. Upon request of Landlord,
- Tenant shall promptly furnish to Landlord satisfactory evidence of the payment of any tax,
assessment, imposition or charge required to be paid by Tenant pursuant to the foregoing.

ARTICLE VIL
UTILITIES

" Tenant shall be liable for and shall pay directly all charges and fees, including impact,

" connection and/or Teservation fees, (together with any applicable taxes or assessments thereon) :
when due for water, gas, electricity, air conditioning, beat, septic, sewer, refuse collection,
telephone and any other utility charges or similar items in connection with the development, use
or occupancy of the Leased Property, the Improvements or the Project. Landlord shall not be
responsible or liable in any way whatsoever for the quality, quantity, impairment, interruption,

9
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' stoppage, or other interference with any utility service, including, without limitation, water, air
conditioning, heat, gas, electric current for light and power, telephone, or any other utility service
provided to or serving the Leased Property or the Project. No such mterruptlon, termination or
cessation of utility services shall relieve Tenant of its duties and obligations pursuant to-this
Lease, including, without limitation, 1ts obhoahon to pay all Rent as and when the same shall be

' due hereunder

S ARTICLE VIL
 LICENSE, PERMITS, FEES, EIC.

Tenant shall keep and maintain, or cause the Facility Tenant to keep and maintain, in full.
force during the entire term of this. Lease all licenses, permits or other approvals necessary for-
‘the operation of the Project. Tenant shall, at its sole cost and expense, pay all license Fees,
permit fees, governmental impact fees or other expenses of any kind or nature whatsoever in
connection with its.development and operation of the Project. :

ARTICLE IX.
.. INSURANCE .
9.1 Insurance by Tenant. Throughout the term of this Lease, Tenant shall, at 1ts sole

cost and expense, maintain, or cause to be maintained, in full force and effect the following types
and amounts of insurance coverage as set forth in this Article IX. '

9. 2 Hazard Insurance. Tenant shal] provide and keep in full force and eﬂ'ect a special
- form insurance on the Improvements, including all permitted alterations, changes, additions.and-
~ replacements thereof and thereto, including without limitation, insurance against loss or damage
caused by: (i) fire, windstorm and other hazards and perils generally included under extended
coverage; (i) sprinkler leakage; (iii) vandalism and malicious mischief; and (iv) boiler and -
- machinery, all in an amount which reasonably assures there will be sufficient proceeds to replace
© the Improvements in the event of a loss against which such insurance is issued. Such insurance
" shall (i) include contingent liability from “Ordinance or Law Coverage”, “Demolition Costs” and
“Increased Cost of Construction” endorsements, (ii) contain an agreed amount endorsement with
. respect to the Improvements (iii) provide for a deductible in an amount approved by Landlord,
but in no event in excess of ONE HUNDRED THOUSAND DOLLARS - ($100,000) per
occurrence, and (iv) contain an *Ordinance or Law Coverage” or “Enforcement” endorsement if -
anyof the Improvemerits or the use of the Leased Property shall at any time constitute legal non- -
conforming structures or uses. All insurance required under this Lease, and all other insurance .~
maintained by Tenant on the Improvements in excess of or in addition to that required hereunder,
shall be carried in favor of Landlord and Tenant as thelr respectwe mterests may appear

93 ) Llablhty Insurance. Tenant shall prov1de and keep 1n full force and eﬁ'ect a
policy of broad form comprehensive general pubhc liability and property damage insurance
providing coverage against liability for personal injury, death and property damage having limits
of not less than ONE MILLION DOLLARS ($1,000,000) per person and ONE MILLION
DOLLARS ($1,000,000) per. occurrence, with an excess liability policy in the amount of

- 10
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FIFTEEN MILLION DOLLARS ($15,000,000). Such insurance shall cover at least the
following hazards: (I) premises and operations; (2) products and completed operations; (3)
independent contractors; (4) blanket contractual liability for all written and oral contracts; and .
(5) contractual Jiability. Such insurance, ‘and any ‘and all other liability insurance maintained by
Tenant in excess of or in .addition to that required hereunder, shall name Landlord as an

- addmonal msured

Landlord acknowledges that a forma]ly funded program . of self-msurance on the part of
Tenant may.fulfill some insurance requrrements contained in this Lease now or in the future.
. However, this shall not in any way limit the insurance obligations of Tenant. Tenant agrees that
any self insurance program will prowde for the coverages required under thrs Agreement

. 4 Workers Comgensat]on Insurance. Tenant shall provide and keep in full force
and effect workers’. compensatxon insurance in a form prescnbed by the laws of the: state in
: wh1ch the Leased Property is ]ocated, and employers llabxhty insurance.

9.5 ‘Builder’s Rrsk Insurance Tenant shall, prror to the commencement of and during
.. the construction of the Improvements and eny permitted rehabilitation, rep]acement .
reconstruction, restoration, renovation or alteration to the Project, provide and keep in full force o
and effect builders’ risk insurance for the full replacement value of the Improvements in
_accordance with the reqmrements of thrs Article.

9.6  Loss of Rent Insurance:. Tenant sha]] provrde keep and maintain in full force and
effect business interruption insurance, without a provision for co-insurance, in an amount
sufficient to pay Rent for the Leased Property for a period of one (1) year.

9.7 . Flood Hazard Insurance. Tenant shall provide, keep and maintain‘in full force
and effect flood hazard insurance if any portion of the Improvements is currently or at any time
_ in the future located in a federally designated “special flood hazard area™ and in which flood
" insurance has been made available under the National Flood Insurance Act of 1968 (and any

~ successor thereto) in an amount which reasonably assures that there will be sufficient proceeds to
. replace the Improvements and any personalty located on the Leased Property in the event of a
" loss against whrch such insurance is lssued r _

98 Ma]practlce Insuranee/Profess1onal Llablllg Insurance. Tenant shall provide,

keep and maintain in full force and effect malpractice msurance/professnonal liability insurance
. of not less than ONE MILLION DOLLARS ($1,000,000) per claim and THREE MILLION
DOLLARS ($3,000,000) in the aggregate; to cover the facility and professional medical care
providers employed within the assisted living and skilled nursing facilities within the Pi’Q]eCt, or
_otherwise employed therein by Tenant or the Facility Tenant or their affiliates or agents, in
 substance and form as is reasonably acceptab]e to ‘Landlord. Tenant agrees to adjust its ‘
~ malpractice msurance/professmnal liability insurance as required over the term of this Lease to
_maintain levels of such insurance equal to that generally held by continuing  care
retirement/nursing facilities in the metropolitan area in which the Project is located.

11
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_ 9.9  Other Insurance. In addition, Tenant shall, at Landlord’s request, provide, keep
“and maintain in full force and effect such other insurance for such risks and in such amounts as
may from time to time be commonly insured against in thecase of business operations similar to
those contemplated by this Lease to be conducted by Tenant or others on the Leased Property.

9.10 Carriers and Féatures. All insurance policies reqmred to be carned by Tenant as
provided in this Article shall be issued by insurance companies which have an A-:X or better
rating by Best’s Insurance Rating Service. All such policies shall be for periods of not less than
- one year and Tenant shall renew the same at least thirty (30) days prior to the expiration thereof. |

All such policies shall require not less than thxrty (30) days wntten notlce to Land]ord prior to
any cancellatlon thereof _ ' )

Tenant'sha]l_ pay the premiums for all insurance policies which Tenant is obligated to
carry under this Article and, at least ten (10) days prior to the date any such insurance must be in
effect, deliver to Landlord a copy of the policy or policies, or a certiﬁcate or certiﬁcates thereof

9.11 Failure to Procure Insurance.- In the event Tenant shall fail to procure insurance
- required under this Article and fail to maintain the same in full force and effect continuously
-during the term of this Lease, Landlord shall be entitled, although not obligated, to procure the

same and Tenant shall immediately relmburse Land]ord for such premium expense as Addmonal

Rent

9.12 Walver of Subrogat]on Tenant agrees that, 1f any property owned by it and
located in the Leased Property shall be stolen, damaged or destroyed by an insured peril,
Landlord shall not have any liability to Tenant, nor to any insurer of Tenant, for or in respect of

" such theft, damage or destruction, and Tenant shall require all policies of risk i insurance carried
- by it on its property in the Leased Property to contain or be endorsed with a provision in and by
- which the insurer designated therein shall waive its right of subrogation against Landlord.

.. ARTICLEX. |
- DAMAGE OR DESTRUCTION

10.1 Restoration and Repalr If, during the term of this Lease any Improvements shall
. be destroyed or damaged in whole or in part by fire, windstorm or any other cause whatsoever,
* Tenant shall give Landlord immediate notice thereof and shall repair, reconstruct or replace the
- Improvements, or the portion thereof so destroyed or damaged (whichever is reasonably
required), at least to the extent of the value and character thereof existing immediately prior to
such occurrence. All work shall be started as soon as practicable and completed at Tenant’s sole

cost and expense. Tenant shall, however, immediately take such action as is necessary to assure -

" that the Leased Property and the Project (or any portion thereof) does not consntute a nuisance or .
* otherwise presents a health or safety hazard. .

10.2 Umnsured Losses. Nothing contained. herein shall relieve Tenant of its
. obligations under this Article if the destruction or damage is not covered, either in whole orin-

part, by insurance.

12
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' ARTICLE XI.
CONSTRUCTION, ADDITIONS, ALTER.ATIONS AND REMOVALS

111 Prohibmon Except as herelnaﬁer express]y provided, no structura] poition of the
Improvements shall be demolished, removed or altered by Tenant in any manner whatsoever -
- without the prior written consent and approval of Landlord, which. will not be unreasonably
- withheld or delayed. Notwithstanding the foregoing, however, Tenant shall be obligated to - -
undertake all alterations to the Improvements required by any applicable law- or ordinance
including, without limitation, any alterations required by any accessibility laws including without .
+ ... 'limitation the Americans with Disabilities Act and any other federal, state or local law governing
" accessibility to and within the Improvements (the “Accessrblhty Laws”), and, in such -event,
Tenant shall comply w1th the prowsmns hereof.

. 11 2 Permltted and Requued Construction and Renovatlon Landlord and' Tenant
acknowledge and agree that Tenant intends and has the.right, and has agreed and shall be

" required as a lease covenant, obligation and condition hereunder to continue to develop,
construct, expand and build out the to-be-constructed Improvements as more particularly -
depicted on the site plan attached hereto as Exhibit C (the “Site Plan”) to complete the Proj ect;

‘and that from time to time various minor, non-material alterations may be undertaken by Tenant, o

Tenant hereby ackmowledges and agrees that all construction and/or .removation of the
Improvements shall be conducted and comp]eted in accordance with the followmg terms and

condmons

: (a) ' Before the commencement of work on each new development phase of the
Project within the Leased Property (as set forth in the Development Plan, a “Phase”), final plans:
and specifications for such Phase shall be made available for Landlord’s review and approval
(not to be unreasonably withheld or delayed so long as the plans and specifications comply with
(i) all applicable- governmental regulations, and (ii) all easements, covenants and restrictions of
record, including w1thout limitation the Permitted Exceptlons)

: (b) " Before the commencement of work on any new Phase Tenant shall obtain
(and make avaﬂable to Landlord evidence of) the approval thereof by all govemmental

. departments ‘or authorities having or claiming Junsdlctlon of or over the. Leased Property, if
required by such departments or authorities, and with any public utility companies having an

_ interest therein, if required by such utility companies. In any such work, Tenant shall comply
with all applicable laws, ordinances, requirements, orders, directions, rules and regulations of the
federal, state, county and municipal governments and of all other governmental authorities
‘having or claiming jurisdiction of or over the. Leased Property and of all their respective
departments, bureaus and offices, and ‘with the requlrements and regulations, if any, of such

© public utilities, of the insurance underwriting board or insurance inspection bureau having or
clamung Jurlsdlct]OD, or any other body exercising similar functions, and of all insurance
compames then writing policies covering the Leased Property or any part thereof .

(c) Before the co_mmencement of work on any new Phase, Tenant shall mo.ke ‘

available to Landlord a copy of its general construction contract for the construction of the
subject Improvements (the “General Contract”).- Tenant shall, upon request of Landlord, make

13
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Landlord a co- ob]igee additiona] insured or beneﬁciary of any general contractor’s payment
bonds or performance bonds for the subject Improvements. Proceeds of any such bonds shall be
used to complete the constructlon of the Improvements.

(@) Tenant represents and warrants to La.nd]ord that. all work on the
Improvements will be perfonned in a good and workmanlike manner and in accordance with the
terms, provisions and condmons of thrs Lease and all governmental reqmrements

(e) Landlord shall have the right to inspect any such construction work at all
" times during normal working hours and to maintain at the Leased Property for that purpose (at its.

* own expense) such inspector(s) as it may deem necessary so long as such inspections-do not
interfere with Tenant’s work (but Landlord shall not thereby assume any responsibility for the
prOper performance of the work in accordance with the terms of this Lease nor any liability -

- ansmg from the i 1mpr0per performance thereot) : . .

o - All such work shall be performed at no cost, expense or liability to
Landlord, and free of any liens (including mechanics or construction liens) on Landlord’s fee =
simple interest on or Tenant’s leasehold mterest in the Leased Property, other than the Permitted =~

. Exceptxons

(g Upon substant]al completion of work on the Improvements Tenant shall
' procure and provide to Landlord a copy of an original final certificate of occupancy, if
applicable, from the appropnate govemmental authorities verifying the substantral completlon

o thereof

. . (h) : Tenant shall, and hereby -agrees to, mdemmfy and save and hold Land]ord
' harm]ess from and against and reimburse Landlord for any and all loss, damage, cost and
expense (including, without limitation, reasonable attorneys fees), at both trial and all appellate
levels, incurred by or asserted against Landlord which is occasioned by or results, directly or
- indirectly, from (i) any construction or renovation activities conducted upon the Leased Property . -
- by Tenant or otherwise pursuant to the Project Documents, whether or not the saine is caused by
or the fault of Tenant or any contractor, subcontractor, laborer, supplier, materialman or any
other third party, or (ii) any obligations or liabilities of Landlord which are entered into or’
* . assumed by Landlord, as owner of the Leased Property in connectlon w1th the Project.

11 3 Ownershm of Improvements Subject to the respective rights of the parties herem
set forth, Tenant shall. continue to own the existing Improvements and any new Improvements .
constructed by Tenant on the Leased Property during the Term of this Lease. Upon the
expiration or early termination hereof; title to the Improvements shall pass to Landlord sub_]ect, :
however, to the Facility Lease and al] other Pemntted Exceptrons :

,_ ARTICLE XII. -
. MAINTENANCE AND REPAIRS

12.1 Repairs by Tenant. Tenant shall, at all times during the term of this Lease and at
‘its sole cost and expense, put, keep, replace and maintain the Leased Property and the-

41.4'
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Improvements in good repair and in good safe and substantial order and condmon, shall make
all repairs thereto, both inside and outside, structural and -mon-structural, ordinary and
extraordinary, howsoever the necessity or desirability for repairs may occur, and whether or not
necessitated by wear, tear, obsolescence or defects, latent or otherwise, and shall use all-
reasonable precautions to prevent waste, damage or injury. Tenant shall also, at its own cost and

. expense, put, keep, replace and maintain all landscaping, signs, sidewalks, roadways, driveways

. and parking areas within the Leased Property in good repair and in good, safe and substantial

- . order and condmon and ﬁee from dlrt, standmg water, rubblsh and other obstmctlons or
.obstac]es ' ‘ : .

: , 1'2.2 Landlord’s Obligation. "Landlord shall not be required to make any alterations, -
" reconstructions, replacements, changes, additions, improvements or repairs of any kind or nature
whatsoever to the Leased Property or any portion thereof {including, without hmJtatmn, any

. portion of the Improvements) at any ume durmg the term of this Lease.

ARTICLE XIII.
' LANDLORD S RIGHT OF lNSPECT 1ON AND ENTRY

. 13.1 . Inspection. Landlord and its agents shall have the nght to enter upon the Leased

_ Property or any portion thereof at any reasonable time to inspect the operation, sanitation, safety,
. maintenance and use of the same, or ahy portions of the same and to assure itself that Tenant is
"in full compliance with its obligations under this Lease (but Landlord shall not thereby assume

. any responsxb;hty for the performance of any of Tenant’s obligations hereunder, nor any liability

- arising from the improper performance thereof). In making any such inspections, Landlord shall
not unduly interrupt or interfere with the residents and commercial tenants within the Pro_]ect or -

. the.conduct of Tenant’s or Facility Tenant’s busmess : |

-  ARTICLEXIV. | |
ASSIGNMENT AND SUBLETTING

14. 1 Transf'ers by Tepant, Tenant may not transfer or a551gn this Lease, the Pro_]ect or-

" the Leased Property (or any portion thereof) without Landlord’s prior written consent, which . . -

consent may be withheld in Landlord’s sole and absolute discretion. For purposes of this Section
and the requirement of Landlord’s consent, “transfer” 'shall include, without limitation, the sale,
. transfer, assignment or other disposition of any partmership or ownership interests in Tenant. If
* given, the consent of Landlord to an assignment, transfer or encumbrance shall not relieve
Tenant or such assignee from the obligation of obtaining the express consent in writing of .

Landlord to any further assignment, transfer or encumbrance. In-addition, any such approved -

- assignee shall expressly assume this Lease by an agreement in recordable form, an original
executed counterpart of which shall be delivered to Landlord prior to any assignment of this
Lease.. Landlord’s consent to any assignment of this Lease shall not operate to release any

' Tenant-asmgnor from its ob]xgatlons hereunder, with respect to which said Tenant-assxgnor shall

. remain personally liable...

' Land]ord acknowledges that the Fac:hty Lease is not a sublease or u'ansfer and that the
Facility Lease is expressly superior to Landlord’s interest in the Leased Property. Accordingly,
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“ the nght of Fac111ty Tenant to enter into “Residence and Care Agreements” W1th residents to be
occupying the Facility during the course of Facility Tenant’s operation of the Project is expressly
acknowledged and permitted.  Further, Landlord acknowledges that any duties and
responsibilities of Tenant urider this Lease may be performed and all rights of Tenant may be
enjoyed by Facility Tenant as and to the extent provided in the Facility Lease. Tenant, however,
acknowledges that its duty to perform is in no way diminished by such approval and shall rémain
primary under the Lease such that Tenant shall be responsible for performing any and all duhes

' acts or responsrblhtles under this Lease- thch Facility Tenant fails to perform. - .

14.2 Leaseho]d Mongages " From and after the Commencement Date of this Leaae
Tenant shall be permitted to grant a mortgage encumbering its leasehold interest in the Leased
Property subject to and only in accordance with the followmg requu‘ements

(a) Landlord shall not under any circumstances be deemed to. have joined in
.the mortgage and/or subordinated or subjected its interest in and to the Leased Property to the
- lien and encumbrance of the mortgaoe, and

(b)  the term of any such mortgage shall not exceed the term of thls Lease; an(t

(©) the mortgagee must be an institutional financial entity; and

| (d the mortgage shall contain an express statement by the mortgagee
" acknowledging that the fee simple title to the Leased Property is not encumbered thereby and
‘ that Landlord shall have no liability thereunder; and '

©) the mortgage shall mclude the agreement of the mortgagee to-
simultaneously provrde to Landlord : a copy of any notice sent to mortgagor/Tenant thereunder.

Except as expressly provrded elsewhere herein, any assignment, transfer, sublease or
" encumbrance in violation of this Article shall be voidable at Landlord’s option. Landlord agrees
“and ackmowledges that the mortgages reflected in the Third Party Documents and/or the
Permitted Exceptions (“Permitted Mortgages™) are expressly permitted and allowed hereunder

- and shall not be subject to the terms, conditions or lmntatlons set forth above.

143  Permitted Mortgagees. Landlord herein speciﬁcally grants to the mortgagees

under the Permitted Mortgages, inclusive of their successors and assigns as holders tliereof

. (“Permitted Mortgagees™) the right to notice of and the right to cure any default(s) or Event(s)

“of Default which may occur or arise under this Lease. . Landlord agreés to furnish to the

Permitted Mortgagees a copy of any formal notice of or relating to any Event of Default under
this Lease (a “Default Noticé”) contemporaneously with the sending of such Default Notice to -

* Tenant pursuant to the terms of this Lease. Default Notices to the Permitted Mortgagees shall be
- given in accordance with the notice provisions hereof, to the address for notice of the Permitted .

‘Mortgagees as set forth in the Third Party Documents,-and the Permitted Mortgagees shall be

entitled to the following notice and cure rights in respect of any Event of Default:
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. (@)  Upon receipt of Default Notice with respect to a monetary payment
default (“Payment Event of Default”), the Permitted Mortgagees shall have the opportunity (but -
not the obligation) to cure any such Payment Event of Default by tendering to Landlord, within
five (5) business days after receipt of the relevant Default Notice (or any longer period provided
or available under this Lease) (a “Cure Period”), the aggregate amount due and payable as set

. forth in and relating to the Default Notice. In the event and provided that any such Payment

. Event of Default is timely and fully cured within the applicable Cure Period, Landlord shall be

" deemed to have waived the subject Payment Event of Default, and Landlord shall fully reinstate

- this Lease as to any action or remedy taken in respect to such cured Payment Event of Default

.. which'is timely cured before the expiration of such applicable Cure Period. For purposes of this

Apgreement, should any Cure Period-end on a holiday or any other day that is not a business day,
such Cure Period shall be deemed to end at the end of the next business day. ' :

" (®) . Upon receipt of Default Notice with respect to a default not related to .

. unpaid monetary payments (“Non-Payment Event of Default”), the Permitted Mortgagees shall

have the opportunity (but not the obligation) to cure any such Non-Payment Event of Default in

- any manner such that the omitted performance, condition or .occurrence: is completed or-

substituted for within thirty (30) days after receipt of the relevant Default Notice (or any longer

period provided or available under this Lease) (also, a “Cure Period”). In the event and

provided that any such Non-Payment Event of Default is timely and fully cured within the

applicable Cure Period, Landlord shall fully reinstate this Lease as to any action or remedy taken

" in respect to such cured Non-Payment Event of Default which ‘is timely cured before the
expiration of such applicable Cure Period. L ' :

, (c) In the event that either of the Permitted Mortgagees shall undertake to pay

any amount due to Landlord, or shall expend any sum to cure any Non-Payment Event of
‘Default, as provided under the foregoing provisions, the said Permitted Mortgagee shall be
subrogated to rights of Landlord in respect thereof provided, however, that such subrogation
shall not be effective in any respect until such time as Landlord shall have been paid in full all

. amounts due and owing to it under this Lease, and such right of subrogation shall be deemed
" sibordinate in any and all respects, including without limitation in right of payment of any

" amount, to the rights and claims of the Landlord hereunder (except to the extent that any such .

. right is secured, evidenced or actionable under any of the Third Party Documents which are
superior to the rights and interests of Landlord in the Leased Property). . : :

. In additidn, Landlord shall grant the foregoing notice and cure rights to future mortgagees
and their successor and assigns, provided Tenant satisfies the requirements of Section 14.2
above. L ' ' :

" Landlord acknowledges fhat Tenant and Facility Tenant intend to éstablish future bond
financing substantially similar in nature and structure to the financing established by
Sedgebrook, Inc., a Maryland non-stock corporation, and The Village of Lincolnshire with -

" respect to the Sedgebrook retirement community in Lincolnshire, Illinois (the “Lincolnshire TIF - -

Transaction”). Accordingly, Landlord hereby agrées to (i) cooperate with Tenant and Facility
Tenant to gstablish such financing and (if) grant such commercially reasonable subordination and
other rights as given by the ground landlord in the Lincolnshire TIF Transaction. ~

17
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144 Assignment by Landlord. Landlord may assign its interest in this Lease during
the term hereof, and upon the assumption in writing by Landlord’s assignee of all of Landlord’s
obligations under this Lease which arise from and after the date of the assignment, Landlord .
shall be released from any obligation or liability under the Lease arising after the date thereof,
provided, however, that (2) any such assignee shall be a single purpose entity with constituent. -

. documents and govemance provisions substantially comparable to Landlord’s, and shall -
acknowledge in wn'ﬁng that its interests are acquired subject in all respects to and it is bound by
all applicable provisions of the Third Party Documents, and (b) Landlord shall remain liable for -
any obligation or liability of Landlord under the Lease which was to be performed or which

* became due during the period in which Landlord owned the Leased Property. .

' ARTICLE XV. . ’
- LANDLORD'S INTEREST NOT SUBJECT TO LIENS

15.1 Liens, Genera]]y Subject to the pI'OVIS]ODS hereof permitting and acknowledgmg :
the lien and operation of the Third Party Documents and other Permitted Exceptions, and
. applicable provisions of Section 5.3, Tenant shall not create or cause to be imposed, claimed or
filed upon the Landlord’s interest in the Leased Property, or any portion thereof, any lien, charge
or encumbrance whatsoever. If, because of any act or omission of Tenant, any such lien, charge
“or encumbrance shall be imposed, claimed or filed, Tepant shall, at its sole cost and expense,
cause the same to be discharged of record (by release, bonding, or obtaining a declaratory
* judgment confirming that the lien, charge or encumbrance does not affect Landlord’s interest)
and Tenant shall indemnify and save and hold Landlord harmless from and against any and all
costs, liabilities, suits, penalties, claims and demands whatsoever, and from ‘and against any and
al] attorneys’ fees, at both trial and all appellate levels, resulting therefrom or on account thereof.
In the event that Tenant shall fail to timely pursue, with reasonable diligence, removal of the
lien, charge or encumbrance from Landlord’s interest,-Landlord shall have the option of paying,
. satisfying or otherwise discharging (by bonding or otherwise) such lien, charge or encumbrance - -
~ and Tenant agrees to reimburse Landlord, upon demand and as Additional Rent, for all sums so
paid and for all costs and expenses incurred by Landlord in connection therewith, together with .

' mterest thereon, unhl paid.

15.2 Mechamcs Liens. Except for permitted assignments, Landlord’s interest in the
* Leased Property shall not be subjected to liens of any nature by reason of Tenant’s construction,
alteration, renovation, repaJr restoration, replacement or reconstruction of the Improvements or
any improvements on or in the Leased Property, or by reason of any other act or omission of
Tenant (or of any person claiming by, through or under Tenant) including, but, ot limited to,
mechanics® and materialmen’s liens. All persons dealing with Tenant are hereby placed on -
~ notice that such persons shall not look to Landlord or to Landlord’s credit or assets (including
Landlord’s interest in the Leased Property) for payment or satisfaction of any obligations
incurred in connection with the construction, alteration, renovation, repair, restoration,
replacement or reconstruction thereof by or on behalf of Tenant. Tenant has no power, right or
authority to subject Landlord’s interest in the Leased Property to any mechanic’s or
materialmen’s lien or claim of lien. Landlord and Tenant acknowledge and agree to execute and

18.




Case 09-37010-sgj11 Claim 28-1Part5 Filed 02/24/10 Desc ExhlbltCto Schedule
ST Page190f114 ‘

record in the land records of the ]llrlSdlCthll in wh1ch the Property is located (the- “Land

" Records’ '), a memorandum of lease which mcludes the prohibition of Landlord’s liability for

liens, all in the form attached hereto as Exhibit D.” If a lien, a claim of lien or an order for the
payment of money shall be imposed against the Leased Property on account of work performed,

‘or alleged to have been performed, for or on behalf of Tenant, Tenant shall, within thirty (30)

- days after written demand by Landlord to do so, cause the Leased Property to be.released

therefrom by the payment of the obligation secured thereby or by furnishing a bond or by any

other method prescribed or permitted by law. If Tenant causes the liento be released or bonded

within said thirty (30).days, the filing of same shall not constitute an Event of Default. If a lien

. - is released, Tenant shall thefeupon furnish Landlord with a written instrument of release in form.

for recording or filing in the appropriate office of Land Records and otherwise sufficient to

estabhsh the release as a matter of record.

' -15.3‘ Conte'st of Liens. Tenant may, at its. option, contest the validity of any lien or
claim of lien if Tenant shall have first posted an appropriate and sufficient bond in favor of the
claimant or. paid the appropriate sum into court, if permitted by law, and thereby obtained the
release of the Leased Property from such lien. Ifjudgment is obtained by the claimant under any o
lien, Tenant shall pay the same immediately after such judgment shall have become final and the
‘time for appeal therefrom has expired without appeal havmg been taken. Tenant shall, atitsown <

- expense, defend the interests of Tenant and Landlord in any and all such suits; provided,
however, that Landlord may, at its election, €ngage its own counsel and assert its own defenses,
in which event Tenant shall cooperate with.Landlord and make available to Landlord all
mformahon and data which Landlord deems necessary or desirable for such defense

.15.4 Notices of Commencement of Construct:on If specifically provided for under
applicable law, prior to commencement by Tenant of work on any new Phase of construction on
the Leased Property, or other material construction, Tenant shall record or file 'a notice or

- affidavit of the commencement of such work (the “Notice of Commencement”) in the Land

~ Records, identifying Tenant as the party for whom such work is bemg performed, stating such

other matters as may be required by law and requiring the service of copies of all notices, liens or

claims of lien upon Landlord. Any such Notice of Commencement shall clearly reflect that the

interest of Tenant in the Leased Property is that of a leasehold estate and shall also clearly reflect

that, to the extent permitted by law, the interest of Landlord as the fee sxmple owner of the’

" Leased Property shall not be subject to mechanics or materialmen’s liens on account of the work

" which is the subject of such Notice of Commencement. A -copy of any such Notice of

Commencement shall be furnished to and approved by Landlord and its attomeys pnor to the
recordmg or ﬁ]mg thereof, as aforesaid. - '

. ARTICLEXVL
- CONDEMNATION

16.1 Total Taking. If the whole of the Improvements shall be taken or condemned for
any public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu
thereof, then a “Total Taking” will be deemed to have occurred and this Lease and the term
hereby granted shall cease and terminate as of the date on which the condemning authority takes
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possession and all Rent shall be paid by Tenant to Landlord up to that date or reﬁ.mded by -

Landlord to Tenant if Rent has previously been paid by Tenant beyond that date. If a taking of a

- portion of the Leased Property results in the loss of such a substantial portion of access to and-

" from adjacent roadways that, in the mutual reasonable judgment of Landlord and Tenant, the

remaining access to the Leased Property is not sufficient and suitable for the continued operation

~ of the business contemplated by this Lease, then in such event Tenant may, at any time during

_the ninety (90) day period after the date the condemning authority acquires possession of the -

‘portion of the Leased Property and Improvements so taken or condemned, and upon written

-notice to Landlord, terminate this Lease. If Tenant 50. tenmnates ﬂns Lease, a “Construcﬁve
“Total Takmg" will be deemed to have occurred. R

_ In the event of such Total Takmg or Constructlve Total 'I'akmg the award or awards for
_such takmg (the “Condemnation Proceeds") shall be allocated between the Landlord and
Tenant in the followmg manner and in the fol]owrng order of pnonty‘

(@) Landlord shall be entitled to receive such portion of the Condemnation

' ,Proceeds with interest thereon to the extent payable by the condemning authority, equal to the -
- Option Purchase Price in effect as of the date of the taking, plus the Make-Whole Amount and
other amounts due hereunder to and mcludmg the date of payment to Landlord, at which time the
Tenant Purchase Option (as defined in Section 24.2 below) shall be deemed to have been
exercised and consummated such that all remaining interests of Landlord shal] be conveyed to

‘ Tenant.

D (b) ' Tenant shall thereafter be entiﬂed to receive any rema1n1ng proceeds of the
~ award for the taking, including, without limitation, the value of the Improvements, plus
" severance damages, if any, with mterest thereon, if and to the extent payable by the condemmng

authonty

16.2 Partial Takmg A “Partial Taking” shall be deemed to have occurred ifthereisa
'condemnatlon taking or a deed in lieu thereof which does not constitute a Total Ta]ong or
.Constructive Total Taking. In-such event, the Tenant shall promptly restore the remaining
. portion or portions thereof to a condition comparable to their condition at the time of such taking
"or deed in lieu thereof less the portion or portions lost by the taking, and this Lease shall

. continue in full force and effect, without the Base Rent being reduced throughout the remalmng
* Term of the Lease, and any extensions, except as expressly provided hereinbelow.

: In the event of such Partra] Taking, then the Condemnation Proceeds for such Partiai
~ Taking shall be allocated, with interest thereon if and to the extent payable by the condemning
authonty, in the fol]owmg manner and in the followmg order of pnonty'

(a) Ifthe Parhal Taking diminishes the value of the Leased Property by more
than ten percent (1 0%) of the Leased Property’s value immediately preceding the Partial Taking,

first, to Landlord in an amount equal, on a pro-rata basis according to that portion of the Leased B

| Property taken, and an appraisal-based allocation reasonably acceptable to Landlord .of the
Landlord’s Onglnal Investment to that portion of the Leased Property taken, to the Option
Purchase Pnce in eﬁ'ect as of the date of the taking, plus a proportlonate share of the Make-
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Whole Amount attributed to the Leased Property so taken and other amounts due hereunder to
and including the date of payment to Landlord. If the Partial Taking diminishes the.value of the
Leased Property by ten percent (10%) or less of the Leased Property’s value immediately
preceding the Partial Taking, then Landlord shall not receive any portion of the Condemnation -

Proceeds.

- (b) Thereaﬂer to Tenant, Insofar as this provision in the event of a Partial
Talcmg is intended to allocate to Landlord an amount relating to the agreed-upon price for the
Landlord’s fee simple interests in the land only, all costs of restoration shall be paid separately
- by Tenant, from any condemnation proceeds received by Tenant or otherwise. To the extent of
condemnation proceeds paid to Landlord under this .Section 16.2 in the nature of a return of
Lardlord’s Original Investment and not of any Make-Whole Amount, the Base Rent for the
Leased Property shall be reduced proportionately, as shall the remaining amount of the Option
Purchase Price, based upon the.proportion that the funds relating to’ Landlord’s ‘Original
Investment actually received by Landlord bear to the full Option Purchase Price which would
have been payable to Landlord had the Tenant Purchase Option been exercised as of the date of
any payment of Partial Taking condemnation proceeds to Landlord; provided, however, that -
"Landlord shall be entitled to a proportionate share of the Make-Whole Amount attributed to the
Leased Property so taken. Such reduction shall be effective as of the date such condemnation
proceeds are paid to and accepted by Landlord. ' : L

163 Business Damages. Tenant shall be entitled to separately claim for and recover
. all business damages which may be awarded as a result of any condemnation proceeding or
- settlement in lieu thereof, regardless of whether taking is a Total Takmg, Constructlve Total

o Takmg or Partial Taking.

16 4 - Restoration. If this Lease does not terminate due to a taking or condemnation,
: Tenant shall, with due diligence, restore the remaining portion or portions of the Leased Property
in the manner hereinabove provided. In such event, the proceeds of the award to be applied to
testoration shall be deposited with a bank or. financial institution designated by Landlord {or : -
Tenant’s senior Permitted Mortgagee or otlier permitted leasehold mortgagee as contemplated
under Section 14.3 hereof) until the restoration has been completed and Tenant has been
reimbursed for all the costs and expenses thereof. If the award is insufficient to pay for the

o restoratlon, Tenant shall be respon51ble for the remaining cost and expense of such restoration.

16.5 Temporm aking If all or any part of the Leased Property or Tenant’s
‘Leasehold estate under this Lease shall be taken in condemnation proceedmgs or by.any right of -
eminent domain for temporary use or occupancy, the foregoing provisions of this Article shall
not apply and Tenant shall continue to pay, in the manner and at the time herein specified, the
full amounts of the Rent and all other charges payable by Tenant hereunder. Except only to the

. extent that Tenant may be prevented from so doing pursuant to the terms -of the order of the
condemning authority, Tenant shall perform and observe all of the other terms, covenants,
conditions and obligations hereof to be performed by it, as though such taking had not occurred.

“In such event, Tenant shall be entitled to receive the entire amount of Condemnation Proceeds
made for such taking, whether paid by way of damages, Rent or otherwise; provided, that
Landlord shall be entitled to receive any portion of the same applicable to any period beyond the
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“scheduled expiration date of this Lease, unless and unhl Tenant exercxses the Tenant Purchase
Optlon set forth herembelow : .

. 16.6 Notices of Achon Regresentahon. In the event any action is ﬁled to condemn the

‘Leased Property or the Improvements or Tenant’s Leasehold estate or any part thereof, the party

- having knowledge of such filing shall promptly give notice thereof to the other party. Landlord,

. ‘Tenant and any mortgagee shall each have the right at its own cost and expense to represent its

 respective interest in each proceeding, negotiation and settlement with respect to any taking or
threatened taking and to make full proof of its claim, - : ,

16 7 Dzsgute IfLand]ord and Tenant cannot agree in. respect of any ‘matters to be
.determined under this Article, a determination shall be requested of the court having jurisdiction
over the taking or condemnation; provided, however, that if said court will not accept such
matters for determination, either party may have the matters determined by a court otherwise

. havmg Junsdxctlon over the parties,

' : ARTICLEXVII . '
. SUBORD]NATION ATTORNMENTAND NON-DISTURBANCE

_ 17.1 Attomment Tenant shall and hereby agrees to attorn, and be bound under all of
. the terms, provisions, covenants and conditions of this Lease, to any successor of the interest of
* Landlord under this Lease for the balance of the Term of this Lease remaining at the time of the
succession of such interest to such successor. In particular, in the event that any proceedings are
"~ brought for the foreclosure of any mortgage or security interest encumbering. or collateral
assignment of Landlord’s interest in the Leased Property, or any portion thereof, Tenant shall
" attorn to the purchaser at any such foreclosure sale and recognize such purchaser as Landlord
under this Lease, subject, however, to all of the terms and conditions of this Lease. Tenant
agrees that neither the purchaser at any such foreclosure sale nor the foreclosing mortgagee or
~ holder of such security interest or collateral assignment shall have any liability for any act or
‘omission of Landlord, be sub_]ect to any offsets or defenses which Tenant may have as claim -

~ against Landlord

17 2 Rrghts of Mortgagees and Ass:@ees At the tlme of giving any notice of defau.lt' U
‘to Landlord, Tenant shall mail or deliver to the holders of any mortgage on the Leased Property

- or holder of security interest in or collateral assignment of this Lease who have, in writing,
notified Tenant of their interests (individually a “Mortgagee™) a copy. of any such notice, No
notice 'of default or termination of this Lease by Tenant shall be effective until any Mortgagee
shall have been fumnished a copy of such notice by Tenant. In the event Landlord fails to cure
any default by it under this Lease, the Mortgagee shall have, at its option, a period of thirty (30) .
days within which to remedy such default of Landlord or to cause such default to be remedied.
In the event that the Mortgagee elects to cure any such default by Landlord, then Tenant shall
accept such performance on the part of such Mortgagee as though the same had been performed
by Landlord, and for such purpose Tenant hereby authorizes any Mortgagee to enter upon the
Leased Property to the extent necessary.to exercise any of Landlord’s nghts powers and duties

" under this Lease. If, in the event of any default by Landlord which is reasonably capable of
~ being cured by a Mortgagee the Mortgagee promptly commences and dlhgently pursues to cure
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< the default, then Tenant will not unreasonably w1thhold its consent toa ﬁmher extension of the
foregoing cure period by up to an additional thirty (30) days before Tenant would attempt to
terminate this Lease or cease to perform any of its obligations under this Lease so long as the
Mortgagee is, with due diligence, engaged in the curing of such default.. :

' : ARTICLE XVIIL.
LANDLORD S RESERVATIONS AND RESTRICTIONS

18.1 Surrender of Leased Property. Tenant shall on or before the last day of the term
" of this Lease or upon the sooner termination thereof, peaceably and quietly surrender and deliver . -
to Landlord the Leased Property (mcludmg, without limitation, all Improvements), in good order,
condition and repair; reasonable wear and tear excepted, and free and clear of all liens and
encumbrances except the Permitted Exceptions. -Tenant acknowledges and agrees that upon
* termination hereof the Improvements shall be and belong to the Landlord free and clear of any
interest of Tenant or third party therein and/or any encumbrance thereupon, other than Tenant’s
ghts under Section 24.4 of this Lease and the Permitted Exceptlons, to the extent the same
survive termination of this Lease.

: 18 2 Holding Qver. If Tenant or any other person or party shall remain in possession °

~ of the Leased Property or any part thereof followmg the expiration of the Term or earlier
termination of this Lease without an agreernent in wntmg between Landlord and Tenant with
respect thereto, the person or party remaining in possession shall be deemed to be a tenant at’
sufferance, and during any such holdover, the Rent payable under this Lease by such tenant at
sufferance shall be double the rate or rates in effect immediately prior to the expiration of the
Term or earlier termination of this Lease. In no event, however, shall such holding over be

" deemed or construed to be or consntute arenewal or extensmn of this Lease.

_- ' ARTICLE XIX. '
- LIABILITY OF LANDLORD INDEMNIFICATION

19.1 L1ab1hﬂ of Landlord. Landlord shall not be liable to Tenant, its employees,

agents, business invitees, licensees, customers, clients, family members or guests for any
damage, injury, loss, compensation or claim arising out of or resulting from any act or ‘event
occurring within the Leased Property, including, but not limited to: (a) repairs to any portion of
the Leased Property; (b) mterruptxon in Tenant’s use of the Leased Property; (c) any.accident or
damage resulting from the use or operation by Tenant or any other person or persons of any
equipment within the Leased Property, including without limitation, heating, cooling, electrical
or plumbing equipment or apparatus; (d) the termination of this Lease by reason of the
condemnation or destruction of the Leased Property in accordance with the provmons of this -
Lease; (€) any fire, robbery, theft, mysterious disappearance or other casualty occurring within
the Leased Property; (f) the actions of any other person or persons; and (g) any leakage or
seepage in or from any part or portion of the Leased Property, whether from water, rain or other -
prec:pxtanon that may leak into, or flow from, any part of the Leased Property, or from drains,
pipes or plumbing fixtures in the Improvements Any goods, property or personal effects stored
or placed by the Tenant or its employees in or about tbe Leased Property shall be at the sole risk

" of the Tenant.
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19.2 Indemmﬁcatlon of Landlord. Tenant shall defend, indemnify and save and hold
Landlord harmless from and against and reimburse Landlord for, any and all liabilities,
‘obligations, losses, damages, injunctions, suits, actions, fines, penalties, claims, demands, costs
and expenses, of every kind or nature, including reasonable attomeys fees and court costs, at
both the trial and all appellate levels, incurred by Landlord ansmg d1rcctly or indirectly from or
- out of: (a) any failure by Tenant to perform any of the terms, provmons, covenants or conditions
of this Lease on Tenant’s part to be performed; (b) any accident, injury or damage which shall
‘happen at, in or upon the Leased Property, occurring during the term of this Lease or any
extension hereof; (c) any matter or thing arising out of the condition, occupation, maintenance,
alteration, repair, use or operation by any person of the Leased Property, or any part thereof, or
the operation of the business contéemplated by this Lease to be conducted -thereon, thereat,
therein, or therefrom; (d) any failure of Tenant to comply ‘with any laws, ordinances,
- requirements, orders, directions, rules or regulations of any governmental authority, including,
- without limitation, the Access1b111ty Laws; (e). any contamination of the Leased Property, or the
groundwaters thereof, occurring after Tenant takes possession of the Leased Property and before
" the ‘end of the term of this Lease and its extensions, and occasioned by the use, transportation,
storage, spillage or discharge thereon, therein or therefrom of any toxic or hazardous chemicals,
. compounds, materials or substances, whether by Tenant or by any agent or invitee of Tenant; ®
any discharge of toxic or hazardous sewage or waste materials from the Leased Property into any
", septic facxhty or sanitary sewer system serving the Leased Property occurring after Tenant takes -
" possession of the Leased Property and before the end of the Term of this Lease and its
extensions, whether by Tenant or by any agent of Tenant; (g) any other act or omission of
. Tenant, its employees, agents, invitees, customers, licensees or contractors; or (h) any agreement
. -entered into by Landlord, at the request of Tenant, or in order to carry out any obligations of
3 Tenant, as owner of the Leased Property, in connectxon wnh the Project.

_ Tenant’s indemnity obhgatlons under this Artxc]c and elsewhere in th1s Lease arising
prior to the termination, expiration .or assignment of this Lease shall survive any such

- termination, expiration or assignment (except to the extent that any such obhgatxons arise out of -
- acts occurring followmg any such terrmnatxon, explratlon or assignment hereof).

153 Nonce of C]mm or Suit, Tenant shall promptly notify Landlord of any claim,

action, proceeding or suit instituted or threatened against Tenant or Landlord of which Tenant

_ receives. notice or of which Tenant acquires knowledge. In the event Landlord is made a party to
" any action for damages or other relief against which Tenant has indemnified Landlord, as
aforesaid, Tenant shall defend Landlord, pay all costs and shall provide effective counsel to -
Landlord in such litigation or, at Landlord’s option, shall pay all reasonable attorneys® fees and
costs incurred by Landlord in connection with its own defense or settlement of said litigation. '

19.4 - Limitation on L1ab1hgg In the event Tenant is awarded a money Judgment agamst‘. .

Landlord, Tenant’s sole recourse for satisfaction of such judgment shall be limited to execution

. against the Leased Property and the proceeds thereof. In no event shall any stockholder or
shareholder of Landlord be personally liable for the obhgatlons of Landlord hereunder.

24




| Case 09-37010-sgj11 Claim 28-1 Part5 Filed 02/'24/10' Desc Exhibit C to Schedule
- o ‘Page 25 of 114 ' - : : e

. 19.5 Landldrd a Single Purpose Entity. Landlb‘rd represents, agrees and warrants that
Landlord is, and throughout the Term will remain, 2 single purpose.entity consistent with the
. present constituent documents of Landlord. . : : :

| ARTICLEXX. | '
THIRD PARTY RIGHTS AND OBLIGATIONS -

20.1 Third Party Documents. Landlord and Tenant acknowledge that the Project
and/ot the interests of Landlord, Tenant and Facility Tenant therein are subject and subordinate
to various documents involving other parties, relating to the development, financing, leasing,

~ occupancy and management of the Project on the Leased Property, including without Iimitaﬁqn .
the documents described and identified in Exhibit E attached hereto (referred to herein
Gollectively as the “Third Party’ Documents,” and otherwise as defined in said Exhib?t E).

" Tenant has agreed and does hereby agree with and in favor of Landlord to fully and timely

‘ perform all of its material obligations under and relating to the Third Party Documents. In the
event that Tenant fails to fully and timely perform all of its material obligations under and .
relating to the Third Party Documents, and Tenant further Tails to cure any Event of Defau.]t

_ resulting therefrom, Tenant hereby irrevocably constitutes and appoints Landlord as attomey-in
" fact for Tenant. with full power, but not the obligation, to cure any Event of Default and -
otherwise perform any of Tenant’s material obligations under and relating to the Third Party
‘Documents. The foregoing appointment shall be irrevocable and shall be deemed to be coupled
- "with an interest on the part of the Landlord. . ' ' A

202 Landlord’s Rights Subject to Provisions of Highland Springs Non-Disturbance
" Agreement. "Notwithstanding anything contained herein to the contrary, the Facility Lease and
- the Community Loan (as such term is identified and defined in Exhibit E attached }-1er.eto.),'sha11 -
“be superior in all respects to this Léase, subject only to the terms, covenants and hrmtatlogs. as
" . get forth in that certain Highland Springs Non-Disturbance, Attornment. and Recogmt;pn
Agreement (the “Facility Tenant NDAR Agreement”) effectively .dated of even date herewith
© among Facility Tenant, Tenant and Landlord, the terms of which Facmty_ Tenant NDAR .
- Agreement are incorporated herein by reference thereto to the same extent as if fully set forth
herein.’ S oo o ' g

'~ 20.3 Compliance with Third Party Documents. Tenant shall comply with all material
" terms and provisions of the Third Party Documents, subject to Tenant’s right to pursue all -
" available remedies, at law and in equity, with respect to any alleged default in the performance of
the‘deve]oper/development manager’s duties and obligations under the Third Pa_rty‘Docunpents, ‘
or dtherwise contest, in good faith and with due diligence, any such alleged default by Tenant. . -
Unless required by applicable laws, Tenant shall not enter into any modifications or amz;pdments .
of the Third Party-Documents, nor, except as otherwise expressly set forth in this Lease, -
terminate the same prior to the expiration thereof, without Landlord’s prior written consent; nor
shall Tenant enter into any extension or replacement of the Third Party Documents or elect not to
“extend the term of the ‘Third Party Documents. without Landlord’s prior written consent. In
addition’ to the obligations contained herein, Tenant agrees to promptly deliver to Landlord
copies of all notices provided to Tenant under the terms of the Th.ird Party Documents
conceming notices of default, notices of changes or modifications and the like. .
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- 204 Landlord’s Rights Subject to Provisions of Bank -of America Tri-Party
Agreement. Notwithstanding anything contained herein to- the contrary, the interests and rights
of Landlord pursuant to this Lease are subject in all fespects to the terms, covenants and
limitations as set forth in that certain Ground Lessor Tri-Party Agreement (“Tri-Party
Agreement”) effectively dated of even date herewith among Bank of America, N.A., Landlord

~ and Tenant, the provisions of which Tri-Party Agreement are incorporated herein by reference to
~ the same extent as if fully set forth herein. In the event of a conflict between the terms of this
. Lease and the terms of the Tri-Party Agreement, the terms of the Tri-Party Agreement shall
control. : S - o '

ARTICLE XXI.
. DEFAULT
' 21.1 Events of Default, Each of the fdlowing"eve’nts shall be an “Event of Default”
hereunder by Tenant and shall constitute a breach of this Lease: o '

(a) If Tenant shall fail to pay, within five (5) days of when due, aﬁy Rent or - -
' portiontherp_of. o o L I o

N (b)  If Tenant shall violate or fail to comply with or perform any other term,
provision, covenant, agreement or condition to be performed or observed by Tenant under this
Lease, and such violation or failure shall continue for a period of thirty (30) days afier written

- notice from Landlord of such default. In the event of a default other than a monetary default, if
the nature of the default is such that it cannot reasonably be cured within the time period
specified above, then Tenant shall have such additional time as is reasonable to effect such cure
provided that (i) Tenant has commenced and diligently pursied such curative actions within the
time period specified above, (ii) Tenant at all times diligently and continuously pursues such
curative actions, and (iii) Tenant is not otherwise in default hereunder. ‘ .

o ()  If any assignment, transfer, sublease or encumbrance shall be made or o
deemed to be made that is in violation of the provisions of this Lease. - '

(d)  If, at any time during the term of this Lease, Tenant shall file in any court,
pursuant to any- statute of either the United States or of any state, a petition in bankruptcy or
insolvency, or for reorganization or arrangement, or for the appointment of a receiver or trustee
of all or any portion of Tenant’s property, including, without limitation, its leasehold interest in
the Leased Property, or if Tenant shall make an assignment for the benefit of its creditors or
petitions for or enters into an arrangement with its creditors. . ‘ : o

(€)  If at any time during the term of this Lease, there shall be filed against

Tenant in any courts pursuant to any statute of the United States or of any state, a petition in

" bankruptcy or insolvency, or for reorganization, or for the appointment of a receiver or trustee of

. all or a portion of Tenant’s property, including, without limitation, its leasehold interest in the

. Leased Property, and any such proceeding against Tenant shall not be dismissed within sixty
(60) days following the commencement thereof, ‘ B S
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@ If Tenant s leasehold interest in the Leased Property or property- therem
shall be seized under any levy, execution, attachment or other process of court where the same
'shall not be vacated or stayed on appeal or otherwise within thirty (30) days thereafier, or if
Tenant’s leasehold interest in the Leased Property is sold by judicial sale and such sale is not
vacated, set aside or stayed on appeal or otherwise ‘within thirty (30) days thereafter. The

- provrsmns of this subsection (f) shall not apply to any foreclosure of any leasehold mortgane .
permitted hereunder encumbering Tenant s mterest under thrs Lease.

. (g)  If Tenant defaults under any of the Project Documents and does not cure
' any such default within any applicable notice, grace and/or cure periods.

(h) If F acility Tenant defaults under any of the Third Party Documents and '
' does not cure any such default within the apphcable notice and cure penod.

(i). . Ifthe PrOJect falls the Balance Test (defined in Sectlon 23. 4 below)

- ) bi§ Guarantor defaults under the 'Guaranty (deﬁned in Section 26.2 below)
. or any of the Thlrd Party Documents.

L '(k)  If Tenant takes any action which constitutes a Ma_]or Decrslon pursuant to:
Secuon s. 9 without the requlred pnor written consent of Laudlord :

In the event that any Perrmtted Mortgagee e]ects to cure any default by Tenant as

... permitted under Section 14.3 hereof, then Landlord shall accept such performance on the part of

" - such Permitted Mortgagee as though the same had been performed by Tenant, and for such

. purpose Landlord hereby authorizes any Permitted Mortgagee to enter upon the Leased Property
T to the extent necessary to exercise any of Tenant’s rights, powers and dutres under this Lease..

: 21.2 Remedles on Defau]t Upon the occurrence of an Event of Defath heremabove o
- specified: -~ : :

(a) Land]ord may, sub_]ect to the limitations hereinafter set forth, terminate

~ this Lease and peaceably or pursvant to appropriate legal proceedings, re-enter, retake and
resume possession of the Leased Property and Improvements for Landlord’s own account and,

* for Tenant’s breach of and default under this Lease, recover immediately from Tenant any and
all Rent and other sums.and damages due or in existence at the time of such termination, .

including, without limitation, (i) all Rent and other sums, charges, payments costs and expenses -
agreed and/or required to be paid by Tenant to Landlord hereunder, (ii) all costs and expernses of . -

Landlord ‘in connection with the recovery of possession of the Leased Property and
Improvements, mcludmg reasonable attorneys’ fees and court costs, and (iii) all costs and

expenses of Landlord in connection with any reletting or attempted reletting of the Leased .
Property and Improvements or any part or parts thereof, mcludmg, without limitation, brokerage

fees, attorneys® fees and the cost of any alterations.or repairs which may be reasonably reqmred

to so relet the Leased Property and Improvements or any part or parts thereof. -
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(b)  Landlord may, pursuant to any prior notice required by law, and without
terminating this Lease, peaceably or pursuant to appropriate legal proceedings, re-enter, retake
and resume possession of the Leased Property and Improvements for the account of Tenant,

.make such alterations of and repairs to the Leased Property and Improvements as may be
reasonably necessary in order to relet the same or any part or parts thereof and relet or attempt to
relet the Leased Property and Improvements or any part or parts thereof for such Term or tenms
(which may be for a term or terms extending beyond the Term of this Lease), at such rents and
upon such other terms and provisions as Landlord, in its sole, but reasonable, discretion, may
deem advisable. If Landlord relets or attempts to relet the Leased Property and Improvements,
Landlord shall at its sole discretion determine the terms and provisions of any-new lease .or
- sublease and whether or not a particular proposed new tenant or subtenant is acceptable to
‘Landlord. Upon any such reletting, all rents received by the Landlord from such relethng shall
be applied, (i) first, to the payment of all costs and expenses of recovering possession of the
* Leased Property and Improvements, (ii) second, to the payment of any costs and expenses of
. such reletting, including brokerage fees, attorneys’ fees and the cost of any alterations and
- repairs teasonably required for such reletting; (iii) third, to the payment of any indebtedness,
other than Rent, due hereunder from Tenant to the Landlord, {iv) fourth, to the payment of all.
‘Rent and other sums due and unpaid hereunder, and {v) fifth, the residue, if any, shall be held by .
. the Landlord and applied in payment of future Rents as the same may become due and payable
hereunder. If the rents received from such reletting during any period shall be less than that
“required to be paid during that period by the Tenant hereunder, Tenant shall promptly pay any
* such deficiency to the Landlord and failing the prompt payment thereof by Tenant to Landlord,
.Landlord shall 1mmed1ately be entitled to institute legal preceedings for the recovery and
" collection of the same. Such deficiency shall be calculated and paid at the time each payment of
. rent shall otherwise become due under this Lease, or, at the option of Landlord, at the end of the
* ‘term of this Lease. Landlord shall, in addition, be immediately entitled to sue for and otherwise
" recover from Tenant any other damages occasioned by or resulting from any abandonment of the
‘Leased Property or other breach of or default under this Lease other than a default in the
' ‘payment of rent. . No such re-entry, retakmg or resumption of possession of the Leased Property
' by the Landlord for the account of Tenant shall be construed as an election on the part of:
- Landlord to terminate this Lease unless a written notice of such intention shall be ‘given to the
Tenant or unless the termination of this Lease be decreed by a court of competent jurisdiction.
Notwithstanding any such re-entry and reletting or attempted reletting of the Leased Property
and Tmprovements or any part or parts thereof for the account of Tenant without termination,
. Landlord may at any time thereafter, upon written notice to Tenant, elect to terminate this Lease
or pursue any other remedy available to Landlord for Tenant’s previous breach of or default

under this Lease :

, (c) Landlord may, without re-entering, retaking or resuming possession of the
 Leased Property and Improvements, sue for all Rent and all other sums, charges, payments, costs
: - and expenses due from Tenant to Landlord hereunder either: (i) as they become due under this
" Lease, or (ii) at Landlord’s option, accelerate the maturity and due date of the whole or any part

. of the Rent for the entire then-remaining unexpired balance of the Term of this Lease, as well as
all other sums, charges, payments, costs and. expenses required to be paid by Tenant to Landlord
hereunder, including, without limitation, damages for breach or default of Tenant’s obligations
hereunder in existence at the time of such acceleration, such that all sums due and payable under

28 -




Case 09-37010-sgj11 Clalm 28-1 Part 5 F|Ied 02/24/10 ‘Desc EXhlblt C to Schedule
S : ’ ‘Page 29 of 114 ,

this Lease shall, following such acceleration, be treated as being and, in fact, be due and payable
in advance as of the date of such acceleration. Landlord may then proceed to recover and collect
all such unpaid Rent and other sums so sued for from Tenant. by distress, levy, execution or
otherwise. Regardless of which of the foregoing alternative remedies i is chosen by Landlord
under this subparagraph (c), Landlord shall not be required to relet the Leased Property and
Improvements nor exercise any other nght granted to Landlord pursuant to this Lease, nor shall
Landlord be under any obligation to minimize or mitigate Landlord’s damages or Tenant’s loss
‘asa result of Tenant’s breach of or default under this Lease :

; (@) Sub_)ect to any apphcable limitations or consent and approval nghts of
parties (other than Tenant and Guarantor (as hereinafier defined)) to the Third Party Documents,
Landlord shall have the right to replace or cause the replacement of the developer under the

Highland Springs First Amended and Restated Development ‘Agreement, dated as of February
22,.2006, between ERC as “Developer” and Tenant (the “Development Agreement”) with a
qualified replacement manager and developer, which shall be paid market rate development and
management fees of not less than five percent (5%) of initial Entrance Deposxts (as deﬁned in the
Facxhty Lease and the Development Agreemcnt descnbed in xhlblt E). -

. ‘In addition to the remedies heremabove spec:ﬁed and enumerated, Landlord shall have
.and may exercise the right to invoke any other remedies allowed at law or in equity as if the
‘remedies of re-entry, unlawful detainer proceedings and other remedies were not herein
provided. Accordingly, the mention in this Lease of any partlcu]ar remedy shall not preclude
Landlord from having or exercising any other remedy at.law or in equity. Nothing herein
" contained shall be construed as precluding the Landlord from having or exercising such lawful
remedies ‘as may be and become necessary in order to preserve the Landlord’s right or the
' interest of the Landlord in the Leased Property and in this Lease, even before the expiration of

any notice periods provided for in this Lease, if under the particular circumstances then existing
 the allowance of such notice periods will prejudice or will endanger the rights and estate of the
Landlord in this Lease and in the Leased Property. If Landlord exercises any of the remedies set
forth herein, the fee and leasehold estates then held by Landlord shall not merge unless Landlord
_otherwise elects by notice to Tenant, provided, however, in no event shall such merger of estates
reheve Tenant of those obhganons which are to survive hereunder.

213 Landlord May Cure Tenant Defaults. IfTenant shall default in the performance
" of any term, provisions, covenant or condition on its part to be performed hereunder Landlord
may, after notice to Tenant and a reasonable time to perform after such notice (or without notice
if, in Landlord’s reasonable opinion, an emergency involving a threat to life or health or of
* imminent destruction of material property interests exists) perform the same for the account and
at the expense of Tenant. If, at any time and by reason of such default, Landlord is compelled to .-
_ pay, or elects to pay, any sum of money or do any act which will require the payment of any sum
" of money, or is compelled to incur any expense in the enforcement of its rights hereunder or "
otherwise, such sum or sums, together with interest thereon at the highest rate allowed under the
laws of the state in which the Property is'located, shall be deemed Additional Rent hereunder and
shall be repaid to Landlord by Tenant promptly when billed therefor, and Landlord shall have all
the same rights and remedies in respect thereof as Landlord has in respect of the rents herein

reserved:
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- 21.4 Other Remedy In the event that a court havmg jurisdiction over the Leased
" Property recharacterizes this Lease as a mortgage, the parties agree that effective as of the date of
this Lease, Landlord may exercise its remedies against the real property as set forth in Section
'§1.002 of the Texas Property Code and against the personal property as set forth in the Umform ‘
Commerc1al Code as effectlve in the Statc of Texas. - : _ .

21 5 Rights Cumu]anve - The rights and remedies prov1ded and avaﬂable to Landlord
in this Lease are distinct, separate and cumulative remedies, and no.one of them, whether or not
exercxsed by Landlord, shal] be deemed o be i in exclusion of any other. g :

ARTICLE XXII.
"~ NOTICES

All notices, elections, requests and other communication hereunder shall be in wriﬁng

- and shall be deemed to have been ’gzven or made when delivered by hand or by overnight courier,

or five (5) days after deposited in the United States mail, postage prepaid, by. registered or
certified mail, return receipt requested or, in the case of notice by telex, facsimile transmission or -
other ‘telegraphic communications equipment, when properly transmitted with receipt .
.acknowledged upon transmission, addressed as follows or to such other address as ~may be

hereaﬁer designated in writing by one party to the others

' Ifto Land]ord: _ MSRESS i} Dallas Campus, L.P.
-' c/o Mr. Andrew Bauman .
Morgan Stanley/US RE Investmg D1v1s1on
1585 Broadway, Floor 37 ,
‘New York, New York 10036
Phone: (212) 761-4468
Fax: (212) 507-4861

* Witha copy to: Mark Poliak, Esqmre
L ' - Wilmer Cutler Pickering Hale and Dorr LLP
100 Light Street, Suite 1300
. Baltimore, Maryland 21202
Phone; (410) 986-2860
Fax: (410) 986-2828 °

If to Tenant: "+ Dallas Campus, LP .
- 701 Maiden Choice Lane
Baltimore, Maryland 21228
Attn: General Counsel
Phone: (410) 737-8864
Fax: (410) 737-8828

or such other address as may be designated by either party by written notice to the other Any

notice mailed to the last designated address of any person or party to which a notice may be or is
required to be dehvered pursuant to this Lease shall not be deemed meffectwe if actual dehvery
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‘cannot be made due to a change of address of the person or party to which the notice is directed

or the failure or refusal qf such person or party. to-accept delivery of the notice,

- - ARTICLE XXIIL |
- ADDITIONAI COVENANTS OF TENANT

_ 231 Conduct of Business. Tenant shall not engage in' any business other than the

- leasing and operation of the Project for the Permitted Use and activities incidental thereto, and
shall do or cause to be done all things necessary to preserve, renew. and keep in full force and
effect and in good standing its corporate, limited partnership, limited lability company or other
entity status and existence and its rights and licenses necessary to conduct such business..

232 Additional Covenants of Tenant. In addition to the other covenants and
representations of Tenant herein and in this Lease, Tenant hereby covenants, acknowledges and
agrees that Tenant shall: : : I : ' :

o (@ . Undertake or obtain and prqﬁde 1o Landlord arisk m’anagément audit a.nd ;
' report regarding the operation of the assisted living and skilled nursing uses. within the Project

‘annually for compliance with all applicable laws governing the ongoing use and operation of the

- Project for the Permitted Use and provide Landlord with a copy of the report and any other
results of the audit. ' e : o . i

~ _. ~ (b)  Give prompt notice to Landlord of any litigation or any administrative
- proceeding involving Tenant, Facility Tenant, Landlord, the Leased Property or the Project of .
which Tenant has notice or actual knowledge and which involves a potential uninsured liability
equal to or greater than $100,000 or which, in Tenant’s reasonable opinion, may otherwise result
in any material adverse change in the business, operations, property, prospects, results of
.operation or conditions, financial or otherwise, of Tenant, Facility Tenant or the Project. -

o 233 Tenant a Single ngiose Entity. Tenani 'represénts, agrees and wamrants that
Tenant is, and throughout the Term will remain, a Single Purpose Entity as defined, described

and contemplated on Exhibit F hereof, o
o -23.4 Balance Test. At all times during the Term, the Project shall satisfy the “Balance
* Test” pursuant to the terms of this Section 23.4 and as further defined in Exhibit G. In addition
to any other reports required under this Lease, Tenant shall prepare {or cause to be prepared) and
~furnish to Landlord within 30 days after the end of"cach calendar quarter, and promptly upon
~ written request at any time by Landlord in connection with the occurrence of a material adverse
event before the end of a calendar quarter, a projection of the Balance Test computation as of the .
end of such calendar quarter (or such other date as may be specified by Landlord) in the form
attached hereto and made part of Exhibit G; together with such supporting and additional
information as may be requested by Landlord in writing. Such report shall be for informational
purposes only and Landlord shall not be bound by any determination made by Tenant of the
Balance Test computation in any such report provided to Landlord. The Project shall be
considered to fail the Balance Test upon the ‘determination by Landlord, in its reasonable
discretion, to that effect and the delivery of notice (a “Balance Test Default Notice”) to Tenant -
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settmg forth a summary of the computation underlymg that determmatlon Wlthln ten (10)
"business days following delivery of such Balance Test Defanlt Notice, Tenant shall have the
opportumty to supply documentation demonstrating that. the Project satisfies the Balance Test .
- which is satisfactory to Landlord, in Landlord’s 'sole discretion; provided, however, that such
Tight shall not apply.if the determination by Landlord is based.on a failure of the Project to
- satisfy the Balance Test appearing on the face of a Balance Test report provided to Landlord .
-under this Section. If, after such 10-business day period, the parties disagree as to whether the
‘Project fails to satisfy the ‘Balance Test solely because of the projected costs to comiplete the
Project, the final determination of the projected costs to complete shall be made by an
" " independent consultant mutually selected by Landlord and Tenant within five (5) business days
following the close of the prior 10-business day period. The independent. third party shall be
directed to produce its conclusions regarding the costs to complete the Project for purposes of the
Balance Test within 30 days of its engagement. If the parties are unable to agree on an
. acceptable third party for resolving their dispute as to costs, or if the dispute regarding the
. Balance Test cannot otherwise be resolved by the parties, the final determination shall be made
by Landlord in the exercise of its reasonable discretion, Within five (5) business days following
any final determination under this Section 23.4 that the Project Tails to satisfy the Balance Test, -
‘ERC shall have the right to cure the out-of- balance condition by ma]nng an additional capital
contribution to Tenant of cash, to_be held in the Reserves (as defined .in Exhibit G), in such .
- amount as shall -cause the Project to satisfy the Balance Test after such additional cap1ta1
contribution. The failure by Landlord to contest any assumptions used by Tenant in preparing -
 the Balance Test report as of any date shall not restrict Landlord’s right to contest the validity of
those assumptlons in applymg the Balance Test as of a later date. .

ARTICLE xav.
TENANT PURCHASE RIGHTS/DEVELOPMENT CONTINGENCY

24.1 Right of First Offer Tenant has requested and Land]ord has agreed to provide to
" Tenant, a right of first offer in connection with any proposed sale of the Leased Property by
Landlord, including, without lumtatlon the Licenses, Permits, Plans, Contracts and Warranties .
" defined in and ‘assigned to Landlord pursuant to that-certain Assignment of Licenses, Permits,
Plans, Contracts and Warranties executed by Tenant to and in favor of Landlord dated of even . -
‘date herewith. Landlord hereby grants to Tenant a right of first offer to purchase the Leased
L Property on the terms and subject to the condmons set forth below: ,

. (a) - If Landlord. desrres to transfer or convey title to the Leased Property then -

Landlord shall, before consummating such sale or making such transfer, provide to Tenant
" written notice of such desire. In the event that Tenant elects to exercise its right of first offer to :
purchase the Leased Property, then Tenant shall have the right, for. a period of fifteen (15) - . -

" business days from its receipt of such written notice, to deliver to Landlord a, written offér to
purchase the Leased Property acknowledging Landlord’s notice and specifying the purchase

. price for the Leased Property offered by Tenant.  Failure of Tenant to deliver to Landlord an =

- offer to purchase within such time period shall be deemed to constitute a waiver of Tenant’s right -
of first offer under this Lease and Landlord shall be entitled to proceed to sell the Leased

| Property, subject to the provisions of Section 24. 1{c) below. If Tenant delivers an offer to
purchase meeting the requu'ements of this Section 24 1-(a) then Landlord shall have ﬁﬁeen (1 5)
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business days from receipt of Tenant’s written offer to deliver to Tenant written notice of -
Landlord’s acceptance or rejection of Tenant's offer. Failure of Landlord to deliver such notice
of acceptance within said time period shall be deemed to constitute a rejection of Tenant’s offer
by Landlord. If Landlord rejects Tenant’s offer then Landlord shall be entitled to proceed to sell
the Leased Property at a purchase price which is greater than the purchase price offered by
‘Tenant, subject to the provisions of Section 24.1{c) below, but Landlord shall not be entitled” to
sell the Leased Property at a purchase price which is equal to or less than the purchase price
offered by Tenant unless Landlord shall first offer to Tenant the right (exercisable if at all within
fifieen (15) business days from notice thereof) to purchase the Leased Property for such equal or

lesser price.

(b)  If Landlord accepts Tenant’s offer to purchase the Leased Property, then"
the ‘purchase and sale of the Leased Property shall be consummated upon the followmg terms
' and condmons : :

. (i) Within five (5) busmess days of Landlord s acceptance of Tenant’s .
offer to purchase the Leased Property, Tenant shall deliver to Landlord in federal finds an
earnest money deposit equal to ten percent (10%) of the proposed _purchase price for the Leased .
Property (the “Earnest Money Deposit”), which Earnest Money Deposit shali be nonrefundable -

- to Tenant except in the event of a default by Landlord in the performance of its obligations under
this right of first oﬂ'er, but shall be apphcable to the purchase pnce for the Leased Property at

_closing.

. (i)  The purchase price for the Leased Property shall be equal to the o
- purchase price offered by Tenant and accepted by Landlerd in accordance with the terms of this .

. Section 24.1.

(iii) Conveyance of the Leased Property by Landlord must be by
' SpBClal warranty deed, substantively in the same form as the special warranty deed into Landlord,
and subject only to such matters as existed upon the Commencement Date of the Lease and such
subsequent matters as are caused or incurred in good faith pursuant the terms of the Lease, or
with Tenant’s written consent or joinder or by Tenant’s or Facility Tenant’s actions (but in no
- event subject to any mortgages, security interests or other encumbrances or liens created or
granted by Landlord). : :

_ ' (iv)  Closing of the sale and purchase contemplated hereby shall occur -
within_ nmety (90) days following Landlord’s delivery to Tenant of notice of Landlord’ .
- acceptance of Tenant’s offer to purchase , -

M) All closing costs incurred i in connecuon with the closing: shall be . -
paid by Tenant including Landlord’s attorney fees. : . :

(Vl) No prorations relating to operation of the Leased Property shall be
required, as the same is to remain leased to Tenant on a nét-lease basis throughout the term of
this Agreement.. To the extent Landlord has received advance payment of Rent, or has advanced
sums on behalf of Tenant for proratable or reimbursable expenses under the Lease for which
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‘Landlord has not been reimbursed through or as of the date of any closmg hereunder, the same
shall be prorated. Tenant shall be entitled to a credit against the purchase price hereundcr for any
secunty or other deposits held by Landlord hereunder. o

(c) . Inthe event that Tenant’s right of first offer is either waived orsejected, as
apphcable pursuant to the provisions of Section 24.1(a) hereof, Landlord may proceed to sell the
Leased Property in accordance with the provisions hereof; provided, ‘however, that if Landlord
fails to enter into a valid contract for.the purchase and sale of the Leased Property within one -
hundred and twenty (120) days of the date on which Tenant’s right of first offer is either waived

" or rejected, as applicable, as provided above, or-if Landlord enters into such a contract but the

" transaction contemplated thereby does not close-and the contract expires or is terminated, then

Tenant’s right of first offer shall return to full force and effect and shall be exercisable thereafter

" in accordance with the terms of this Section 24.1. In the event that Landlord sells the Leased |

* Property in accordance with the provisions hereof, then Tenant’s nght of first offer granted
 herein shall be v01d and of no further force and effect. :

‘ (d) Notwrthstandmg anythmg contained herein to the contrary, Tenant'’s -
. aforesaid right of first offer shall not apply to: (i) a transfer of the Leased Property to the agent
—.on the Construction Loan, a designee thereof, or a future holder of the Construction Loan, by
means of a foreclosure or a deed in lieu of forec]osure or (ii) any sale, transfer or conveyance by

.Landlord to an affiliated entity which is under common control with and at least directly or
" indirectly ma_]omy-owned by Landlord, or their common ultimate parent, so long as following

" any such transfer, there shall be no resulting default on the part of any successor Landlord

“hereunder, and Tenant’s right of first offer hereunder shall continue to remain in effect with
. respect to any subsequent transfer by any such person or entmes

(e The nght of first offer estabhshed hereunder may not be transferred or
assigned separate from this Lease, and may only be assigned to the assrgnee under a permltted

assrgnment hereof.

_ _ (t) The right of first offer estabhshed hereunder shall autornahcally terminate
and be of no further force and effect upon the occurrence of any of the followmg events '

: (i) The existence of a defauit or Event of Default under thxs Lease or
the Guaranty, of which notice has been given to Tenant or Facility Téenant.or which otherwise is

* Ynown to Tenant which is uncured as of any date established bereunder for Tenant to deliver to
Landlord an offer to purchase the Leased Property, provided that the Leased Property is sold - .

w1th1n two. hundred seventy (270) days following such date; or

. : (i) A termmahon of the Lease or the Guaranty for any reason other
A than a default of Landlord under the Lease. : :

. 24.2 Optlon to Purchase, In. addmon to the foregomg nght, Tenant shall have the '
option to purchase the Landlord’s entire interest in and relating to the Leased Property (the
“Tenant Purchase Option”) including, without limitation, the Licenses, Permits, Plans,
Contracts and Warranties assigned to Landlord pursuant to that certain Assxgnment of Lmenses,
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APermlts P]ans Contracts and Warranties executed by Tenant to and in favor of Landlord dated :
of even date herew1th, as follows:

- ()  Tenant shall exercise its Tena.nt Purchase Option hereunder at any time by
giving at least sixty (60) days wntten notice to Landlord of Tenant’s intent to exercise the Tenant

: Purchase Option. -

() - The “Optlon Purchase Pnce” to be paid by Tenant at closmg of the
Tenant Purchase Opnon if exercised, shall be determmed as follows: i

(i)  If closing pursuant to the Tenant Purchase Optlon under this -
Section 24.2 (the “Option Closing™) occurs prior to the Make-Whole Deadline {defined below):
Landlord’s Ori gmal Investment, plus the Make-Whole Amount (deﬁned below). .

- (i) If the Option Closmg occurs on or after the Make-Whole Deadhne
the Opnon Purchase Price shall be equa] to Landlord’s Ongma] Investment (i.e., $17,500, 000)

: ) (c) The Option Closing shall be held in the office of Landlord’s attorneys on
. or before a date which is sixty (60) days after Landlord’s receipt of Tenant’s exercise notice, or -
at such other time or place as shall be mutually acceptable to Landlord and Tenant

. (d) The OpthIl Purchase Price shall be paid at ciosmg, in cash, by wire
transfer to Landlord's account. .

_ (e) All expenses of closing (mcludmg Landlord’s attomeys fees) shall be -
paid by 'I‘enant. :

: ()  Tenant sha]l be decmed to have exercised and- eﬁ'ected the Tenant
Purchase Option hereunder, and shall be obligated to pay to Landlord the full Option Purchase
Price immediately and without offset or credit, in the event that title to the Leased Property.is
transferred or conveyed to the Facility Tenant, or to the holder of any mortgage or similar lien or
encumbrance. or party claiming thereunder or purchasing at foreclosure thereof, pursuant to an
exercise of any purchase option or foreclosure of any mortgage or other lien or encumbrance to
-which the Leased Property has been or is subjected at the direcn'on or with the consent of Tenant

. For purposes of this Lease, “Make-Whole Amount” shall mean, with respect to
any amounts of Landlord’s Original Investment re-paid to Landlord prior to May 1, 2010 (the
“Mnke—Whole Deadline™), an amount equal to such additional sum of money, if any, as must be

-added to such amount so that if such total amount (i.e., such partial or full repayment of .
Landlord’s Original Investment (as applicable) plus, w1thout duplication, the additional sum of -
" money) were, on such date, used to purchase non-callable United States Treasury Securities
having maturity dates as close to the Make-Whole Deadline as possible, such investment would
result in the same yield to Landlord that Landlord would have received had Tenant leased the
. Property and paid all Base Rent through the Make-Whole Deadline.
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243 and]ord’s Right to Regmre Tenant to Exerclse the Tenant Purchase Qghon

Landlord shall have the absolute right; but not the obligation, to require Tenant to purchase the

" Property for a cash purchase price equal to the Landlord’s Original Investment plus the Make-
. Whole Amount, and including ariy Rent and Additional Rent then due and owing to Landlord
hereunder (“Landlord’s Put”) on any of the following dates or upon the occurrence of any of

- the following events:

. (a). at any time froxn and aﬁer the Make-Who]e Deadline, in the sole and
absolute d]SCI'CthIl of Landlord, or _ .

o (b) upon the exercise of the purchase optlon by the Faclhty Tenant under the ,
- -Facility Lease; or A .

 (c) at any time fo]]owmg the occurrence of an Event of Default W1th respect
to Tenant or a default by Guarantor under the Guaranty (each as defined in Section 26.2 below).

" Tn order to exercise Landlord’s Put, Landlord shall deliver to Tenant and to ERC written .

~ notice (the “Exercise Notlce”) of such exercise, which notice shall state Landlord’s computation . -
of the applicable purchase price for the Property. The giving of the Exercise Notice by Landlord

shall constitute an irrevocable commitment by Landlerd to sell and the Tenant to purchase the
Property. The closmg of Landlord’s Put shall be held in the office of Landlord’s attorneys on or
before a date which is one hundred twenty (120) days after Tenant’s receipt of the. Exercise
Notice, or at such other time or place as shall be mutnally acceptable to Landlord and Tenant and

_ shall be conducted in. accordance with the prowswns of Section 24.2. ’

- '24.4 Rights Sublect to Lease. 'I‘he right of ﬁrst offer and the Tenant Purchase Opt]on
.as set forth in this Article XXIV shall be subject to the payment to Landlord, no later than the
right of first offer closing, or Option Closing, as applicable, of all amounts due or payable to
Landlord pursuant to the terms of this Lease. In the event of an early termination of this Lease,

| the rights of Tenant to acquire the Leased Property under Section 24.2 hereof shall, unless
Tenant has ﬁled or otherwise becomes subject to any type of bankruptcy event or filing, survive _
only until th1rry (30) days after Tenant’s receipt of notice that this Lease has been terminated

(TIME BEING OF THE ESSENCE), provided that Landlord’s rights under Section 24.3 shall L

survive an early termination of this Lease until the ori gmal stated Expiration Date of this Lease
as set forth in Arhcle 1§ above ,

' ARTICLE XXV. :
ADDITIONAL REQUIREMENTS
25.1  Tax Treatment of Lease, Landlord and Tenant mtend that the acqulsmon of the
Leased Property by Landlord from the Tenant and the lease of the Leased Property by Landlord
- to Tenant hereunder be treated for U.S. federal income tax purposes and Generally Accepted
" Accounting Pnnc1ples (“GAAP") as aloan in an amount equal to Landlord’s Original .
Tnvestment Amount, the Base Rent payable by Tenant to Landlord to be treated as interest on

Landlord’s Original Investment Amount, and the Tenant to be treated as the owner of the Leased
Property. Tenant and Landlord hereby agree not to take any position with the U.S. Internal
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Revenue Service (in any filing therewith or othemise) and for financial accounting,purpeses,
.. that is inconsistent with the characterization of this Lease as a loan for U.S. federal income tax
~ and GAAP purposes or the Tenant as the owner of the Leased Propeny

25.2 Book Entry System. The Land]ord acting solely for this purpose as an agent of
Tenant, shall maintain at one of its offices a copy of each agreement pursuant to which any rights
to payments, property or other consideration (the “Loan Payments) hereunder are transferred
or assigned to another person (a “Loan Assignee™) and a register for the recordation of the
names and addresses of Landlord and any Loan Assignee, and the amount and type of any Loan’
Payments owing to, Landlord and any Loan Assignee pursuant to the terms hereof from time to
time (the “Register”); provided, however, in no event will Tenant be obhgated to pay Rent to
Landlord and any Loan Assignee in the aggregate in excess of the Rent payable hereunder. The
entries in the Register shall be conclusive.absent manifest error, and Tenant, Landlord, and each
Loan Assignee may treat each person whose name is recorded in the Register pursuant to the
terms hereof as the owner of the Loan Payments bereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for. inspection by the
Tenant, Landlord and each Loan Assignee, at any reasonable time and from time to time upon

- reasonable prior notice. No assignment of any Loan Payments shall be effective for purposes of

this Lease unless it'has been recorded in the Register as provided in this clause. It is intended =

"'that this Section 25.2 constitute a “book entry system” within the meaning of Treasury
Regulahon Section 1.871- l4(c)(1)(1)(B) and shall be mterpreted consxstently therewith.

25.4 Future Amendment Subject to. the terms and condmons of the Third. Pa.lty B

‘Documents and the related agreements executed by Landlord, Tenant hereby agrees to amend
" this Article XXV from time to time as Landlord deems necessary or desirable in order to

‘effectuate the intent hereof, provided that the same does not result in any material change in the

economic costs and benefits derived and incurred hereunder, or affect Tenant’s ability to use,
* develop, construct, lease or ‘repurchase the Leased Property

" ARTICLE XXVI.
MISCELLANEOUS

26.1° -“Net” Lease. Landlord and Tenant acknowledge and agree that both parties
" intend that this Lease shall be and constitute what is generally referred to in the real estate .
- industry as a “triple net” or “absolute net” lease, such that Tenant shall be obligated hereunder to

* pay all-costs and expenses incurred with respect to, and associated with, the Leased Property and
the business operated thereon and therein, including, without limitation, -all taxes and
‘assessments, utility charges, insurance costs, maintenance costs and repair, replacement and
restoration expenses (all as more particularly herein provided) together with any and' ail other °
assessments, charges, costs and expenses of any kind or nature whatsoever related to, or

- associated with, the Leased Property and the business operated thereon and therein (including
" Landlord’s costs and attomey s fees); provxded bowever, that-Landlord shall nonetheless be
-obligated to pay any debt service on any mortgage encumbering Landlord’s fee sxmple interest in
the Leased Property, wWhich is not a Permitted Exception, and Landlord’s personal mncome taxes
with respect to the Rent received by Landlord under this Lease. Except as expressly hereinabove .
provided, Landlord shall bear no cost or expense of any type or nature with respect to, or .
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associated with, the Leased Property. The parties acknowledge and intend that this Lease shall

be recognized and enforced as a lease of real property in the courts of the State in which the

" Property is located. In the event that a court having jurisdiction over the Property recharacterizes

this Lease as a financing or mortgage of real property, the parties agree that effective as of the

~ date of this Lease the Landlord may exercise its remedies against the real property as set forth in

- Section 51.002 of the Texas Property Code and against the personal property as set forth in the
: Umform Commercial Code as. effectlve in the State of Texas.

_ . 26. 2 ang Land]ord has entered into th1s Lease .in rehance upon the lerted
Guaranty and Indemmty Agreement by Erickson Retirement Commumtles, LLC, a Maryland
‘limited liability company (the “Guarantor”) in favor of Landlord dated as of even date herewith
(the “Guaranty™), pursuant to which Guarantor has provided certain guarantees and mdemmtres
relating to Tenant’s performance of its obligations under thrs Lease . :

. 26 3 Estoppe] Cerhﬁcate Tenant shall from time to ume, wrthm fifieen (15) days ‘
after request by Landlord and without charge, give a Tenant Estoppel Certificate in the form
attached hereto as Exhibit H and containing such other matters as may be reasonably requested =
by Landlord to any person, firm or corporation specified by Landlord and certifying as to the
accuracy of statements as set forth therem : A e

'26.4 Brokerage. Landlord and Tenant hereby represent and warrant to each other that
they have not engaged, employed or utilized the services of any business or real estate brokers,
salesmen, agents or finders in the initiation, negotiation or consummation of the business and

. real estate transaction reflected in this Lease. On the basis of such representation and warranty,
each party shall and hereby agrees to mdemmfy and save and hold the other party harmless from
and against the payment of any commissions or fees to or claims for commissions or fees by any
real estate or.business broker, salesman, agent or finder resulting from or arising out of any
actions taken or agreements made by them with respect to the busmess and real estate transacnon

 reflected i m thJs Lease

26 5. No Partnershm or Joint Venture Landlord shall not, by virtue of thJs Lease,
any way or for any purpose, be deemed to be a partner of Tenant in the conduct of Tenant’s
- business upon, within or from the Leased Property or otherwrse ora Jomt venturer or a member

of a joint enterprise with Tenant. :

26.6 Entire Ag;eement. This Lease contains the entlre agreement between the partres
and, except as otherwise provided herein, can only be changed, modified, amended or terminated
by an instrument in writing executed by the parties. It is mutually acknowledged and agreed by -

Landlord and Tenant that there are no verbal agreements, representatrons, warranties or other

 understandings affecting the same, and that Tenant hereby waives, as a material part of the
- consideration hereof, a]l claims agamst Landlord for rescission, damages or any other form of

‘relief by reason of any alleged covenant, warranty, representation, agreement or understandmg .

. not contained in this Lease. This Lease shall not be changed, amended or modified except by a
wntten mstrument executed by Landlord and Tenant. . _
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'26.7  Waiver. No release, discharge. or waiver of amy provision ‘hereof shall be
enforceable against or binding upon Landlord or Tenant unless in writing and executed by
" Landlord or Tenant, as the case may be. Neither the failure of Landlord or Tenant to insist upon -
a strict performance of any of the terms, provisions, covenants, agreements and -conditions
. hereof, nor the acceptance of any Rent by Landiord with knowledge of a breach of this Lease by
* Tenant in the performance of its obligations hereunder, shall be deemed a waiver of any. rights or
remedies that Landlord or Tenant may have or a waiver of any subsequent breach or default in
any of such terms, provxsnons covenants, agreements and conchtlons ’ :

26.8 Time. Time i is of the essence in every partlcular of thls Lease, mcludmg, w1thout
- hmltanon, obhganons for the payment of money. - .

26.9 - Costs and Attorney s Fees. If either party shall bnng an action to recover any
sum due hereunder, or for any breach hereunder, and shall obtain a judgment or decree in its.
favor, the court may award to such prevailing party its reasonable costs and reasonable attorneys’
fees, specifically including reasonable attorneys® fees incurred in connection with eny appeals.
(whether or not taxable as such by law). Landlord shall also be entitled to recover its reasonable
attorneys’ fees and costs incurred in any bankruptcy action filed by or agalnst Tenant, including,

- without limitation, those incurred in seekmg relief from the automatic stay, in dealing-with the
‘assumption or rejection of this Lease in any adversary proceedmg, and n the preparahon and
filing of any proof of clann

26.10 Captions and Headmgg The captions and headings in this Lease have been
- inserted herein only as a matter of convenience and for reference and in no way define, limit or
describe the scope or mtent of, or otherwise affect, the provisions of this Lease.

26.11 - Severability. Ifany prov1510n of this Lease shall be deemed to be 1nva11d, it shall’
be consxdered deleted therefrom and shall not mvahdate the remammg prowsmns of this Lease .

'26.12 Successors and Assigns. The agreements terms;, prov:sxons, covenants and
conditions contained in this Lease shall be binding upon and inure to the benefit of Landlord and
Tenant. and to the extent penmtted herein, their respecnve successors and assxgns

3 . 26. 13 Apphcab]e Law Tlns Lease, shaIl be governed by, and construed i in aocordance
 with, the Jaws of the state in whlch the Leased Property is located.

: 12614 - Walver of Jury- Tnal TENANT AND LANDLORD HEREBY KNOWINGLY '

VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER OF THEM OR .

THEIR HEIRS, PERSONAL REPRESENTATIVES, SUCCESSORS OR ASSIGNS MAY .
- . HAVE TO-A TRIAL BY JURY IN RESPECT TO ANY LITIGATION ARISING OUT OF,

" UNDER OR IN CONNECTION WITH THIS LEASE OR. ANY AGREEMENT
CONTEMPLATED TO BE EXECUTED IN' CONJUNCTION HEREWITH, OR ANY .
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL

. OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS PROVISION IS A MATERIAL

: INDUCEMENT TO LANDLORD'S ACCEPTING THIS LEASB . 4
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26.15 Usury Clause. Ifthis Lease is recharacterized as a loan, then, notwithstanding any
provision of this Lease to the contrary, it is the intent of Landlord and Tenant to comply Ftrictly
with any applicable usury law. Landlord shall not at any time be entitled to charge, receive, or .- -

_collect, and Landlord shall not be deemed to have contracted for, charged, or received, as interest
on the principal indebtedness outstanding hereby, any amount in excess of the maximum-amount
to be contracted for, charged or received by applicable law, and in the event'the Landlord-ever
charges, receives, or collects as interest any such excess, such excess shall be-canoell.ed'if

" charged but not received or collected, or be deemed partial payment of the principal indebtedness

" - evidenced hereby if received or collected, and if such-excess has been received or collected and
the princinal shall have been paid in full, all such excess interest shall forthwith be refunded to
Tenant. The term “applicable law,” as used herein;, shall mean the laws of the State of Texas or
the Jaws of the United States, whichever laws allow the greater rate of interest. To the extent the .
interest rate laws of the State of Texas are applicable to this Lease, the applicable interest rate
ceiling is the “weekly ceiling” determined in accordance with Texas Finance Code §303.003.

- ' [REMAINDER OF PAGE INTENTIONALLY-LEFI BLANK]
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IN WITNESS WHEREOQF, Landlord and Tenant have caused this Lease to be duly executed on
or as of the day and year first above written. ‘ ,

" TENANT:

DALLAS CAMPUS LP,
) Maryland limited partnership

By:': Dallas Campus GP, LLC,
. aMaryland limited liability company,
its General Partner

By:  Erickson Retirement Communities, LLC,a
Maryland limited liability company, :
its Member

Ry

A\Jacobson
A/jce President

' [Signatufes continue on following page] -
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LANDLORD:

MSRESS Il DALLAS CAMPUS, L.P.,
a Delaware limited pax’tnerslnp '

By: = MSRESS IIl Dallas Campus GP, LLC
' its General Partner

LB —

Name: Andrew Bauman
Title: Vice President
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LEGAL DESCRIPTION

TRACT 1%

G a - ! 4 in Clay Survey, Abstract No. 223, in the City
tract of land situated in the John : ‘
Blé;l;:l:as collin County, Texas, and being a part of the City of Dallas B;chk Ro.
‘3735 and"g-_he 88.918 acre tract of land described in deed to Dallas Campus, LP,
' A

. recorded in Volume 05827, Page 01725 of the Lapd.necords' 'of Collin County, Texas, and
. being more particularly described as follows: : :

i : th ‘cap nd for the i.ﬁi:erse‘ction of the. , .
G at a S5/8-inch iron rod with cap found (
: BEGgiﬁ:teﬂy right-of-way line of the Dallas Rrea Rapid Transit Railroad (DART). {100
‘;Zig right-of-way) with the easterly right-of-way linert Coit Road (FM :}193., a 130

foot public right-of-way); - ' : |

' - i 1y right-of-way 1i - Road, North 00 degrees 27 minutes

;th said easterly right-of-way line of coj.t ' |

' gﬁgioxgs past, a distance of 1803.63 feet to a cross mark cut in concrete in the
. center of Frankford Road (formerly Remner Road), an undedicated road for corner;

THENCE with said center of Prankford Road, South 89 degrees 12 minutes 16 seconds
- Bast, a distance of 1549.94 feet to a PK nail set for corner; :

THENCE leaving the said center of Frankford Road, South 00 degrees 13 minutes 00

. seconds West, a distance of 1263.22 feet to a 5/8-inch irom rod set with .cap stamped
" wxEA* for cormer in the northwesterly right-of-way of DART;

. HENCE ‘zight-of-way line, South 75 degrees 09 minutes 26
. with said northwesterly .rzght of-way line, : :

i’;ﬁﬁ; West, a distance of 2027.14 feet l:.ovth_e.Pom'r OF BEGINNING and containing
68.8864 acres of land. . ' '

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
CALCOLATIONS ARE CORRECT. '

TRACT 2:

e A . of land situaﬁed in the John CTlay Survey, Abstract No. 223, in the Ccity

‘ f,?ngglia:aggnm county, Texas; and being a part of the City :ilnallas BloclI:‘PNo.

" g735, and the B8.918 acre tract of land described in deed ko D11 j_:sccwpns'mexés and
recorded in Volume 05527, Page 01725 of the zand Records of. F:o . ounty, Texas, and
being moxre particularly described as follows: . S :

Jp— \t a 5/68-inch iron rod with cap found for record for the intersection of
c&?ﬁ:ﬁ:e:terly/right-pf-way'line of the Dallas Area Rapid Transit Railzoadd (-PM
{DART) (100 foot right-of-way) with the easterly rightfotfwgy-line p£:<:o t Roa .
3193, a 130 foot public right-of-way) ¢ o : 4

i ia e: , right-of-way line | Road, North. 00 degrees '27 minutes

th sald easterly right-of-vay line of Coit » N legr. :
?;E::io:fm past, a distance of 1809.63 feet to a cross mazk cut in concrete in the
center of Frankford Road (formerly Renner Road), an undedicated road for cormex’;

'I‘HEN . nter of Frankfo : th 89 'deéreé.s 12 minutes 16 seconds
with sai@ center of Fr ford Road, §ou :
Eaat'cga aistance of 1949.94 feet to a PK pail set for the POINT OF BEGINNING;
’ = : o . ,

cOMa
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" LEGAL DESCRIPYION

g ¢ :nuing with said center of Frankford Road, South 89 degrees 12 minutes 16
::ﬁgzsc;g:?u: gisr.ahde of 753.52 ..‘_Ee'et to a PK pail found, from which a '5/8 inch irom
rod found bears South 00 degrees 13 ‘minutes 00 seconds West, 18.0 feet, :or the
northwest corner of Lot 1; Block B/873S, Phase I, U.T.D. Synergy Park, an addition in
the city of Dallas, Collin County, Texas, a,ccoz.:ding to the plat thereof recorded in
cabinet F; Page 551 of the Map Records of Collin County, Texas;

e wi A | £ 2, : ' h 00 degrees 13 minutes 00
NCE with west line of said Lot 21, Block B/8735, Sout _ A ‘ s |
gzionds West, a distance of 1052.87 feet to a 3/8 inch izron rod with cap found in the
porthwesterly right-of-way of DART, for the southwest corner of "saidlxpg 1, Block B,
Phase I, U.T.D. S_ynergy ?ark; - . . . )

“wit ' r -of- line, South 75 degzees 09 minutes 26
NCE with the said northwesterly right-of-way ’ ] A
:leiicmds West, a distance of 780.28 feet to 5/8 inch iron rod set with a cap at:;mped
wKHA®" for corner; . , .

NCE or thiesterly -of-way-line . North 00 degrees 12
. THENCE leaving the northwesterly right of-way-line of DART, ]
minutes 00 seconds East, a distance of 1263.22 feet to the POINT OF BEGINNING and
containing 20.0314 acres of land.. . , )

" NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACRERGE AND/OR SQURRE FOOTAGE

CALCULATIONS ARE CORRECT.

TRACTS 1 AND 2 ALSO BEING DESCRIBED AS FOLLOWS :

. OVERALL TRRACT:

. BEING a tﬁct of land situated in the ddhn Clay Survey, Abstract No. 223, in the ity

of Dallas, Collin County, Texas, and being.a part of the City of Dallas Block No. '
'§735, and the BB8.918 acre tratt of land described in deed to Dallas Campus, LP N k
recorded in Volume 05927, "Page 01725 of the Land necpr§s of Collin County, m, an
being more particularly described as follows: - - . ‘

ININ ' : ' tion of the ‘
ING at a 5/8 inch iron rod with cap found for the intersec ' .
;igiﬁ:esteﬂy Right-of-Way line of the Dallas Area Rapid Transit Railxoad (D_M!r) (100
foot nighr.—of-Way) with the Easterly nig_ht-_of-Way line of_ Coit Road (m 3193, a.130

foot public Right-of-way);

. :  —of-Wav . . 00 -degrees. 27 minutes
with said Easterly Right-of-Way line of Coit Road, North 00 :
ggﬁ:zzonds East, a distance of 1809.63 feet to a cross mark cut in concrete in t;he.

center of Frankford Road (formerly Renner. Road), an-undedicated road for. corner;

. THENCE with Ehe center of Frankford Road, South 89 degrees 12 minutes 16 seconds East,

a distance of 2703.46 feet to a PK nail found, from whiéh a 5/8 inch irom rod found .
bears South 00 degrees 13 minutes 00 seconds Wegt. 18.0 feet, for the Rorthwest corner
of Lot 1, Block B/8735, Phase I, U.T.D. Synergy Park, an addition in the city of

- pallas, Collin County, Texas, according to the plat the;eof record_ed in Cabinet .F,.
page 551 of the Map Records of <ollin Counby, Texas; C

COMco
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LEGAL DESCRIPTION

‘- THENCE with the West: line of said ifot 1, Block B/8735, South 00 degrees 13 minuces oo

seconds West, a distance of 1052.87 feet to a 3/8 inch iron xod with. cap £found in the

Northwesterly Right-of-Way of DART, for the Southwest corner of sald Lot 1, Block B,
Phase I, U. T.D. Synergy Parlt, o .

“THENCE with said Northwesterly Right of -Way 1ine, South 75 degreea 09 minutes 26

seconds West, a distance of 2807 41 feet to the POINT OF BEGINNING and contaming
’ 'BB 918 acres of land. . .

" NOTE: compm DOES NOT REPRESENT THAT THE maovn ACREAGE mm/on sqnm soomc.s

CALCULRTIONS ARE CDR’R.ECT
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EXH]BIT B

PERMITTED EN CUMBRAN CES
(SEE ATTACHED)

Apd'allA oﬂ_{er matters of record or applicable to the Leased Property'on the date hereof.
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EXCEPTIONS FROM COVERAGB

In addir.ion to the Exclusions and Copditions and scipulations, your Policy w:l.ll
. not cover. loss, costs, at:torney'a fees, and expenses resulting £rom:

1. (Delet:ed)

2. Any discrepanc.ies, confl.icts, or shartagea in area or .boundaxy .'linen, or.
any encroachmenl:a, or protrusions, or any overlapp.ing of improvements.

. .An acceptable survey of subject: property having been received, upon
"campliance with Rules P-2 and R-16, Schedule B, Item 2 will be amended to
read 'Shortages in area® in its entirety.

3. Homestead or community property or survivorship rights, it any, of a.ny
spouae of any insured. (Appliea to the Owner Policy only.)

4, Any titles or rights asserted by anyone, .mcluding, .buc not limited to,’
" pergons, the publie, corporations, governménts or other entities, '
a.. to tidelands, or lands comprising the shores or beds of navigable or
. perennial) rivers and streams, lakes, bays, gulfe. or oceans, or
b. to lands beyond the line of the Izar.bor or bulkhead 1ines as eata.blisbed
" or cba.nged by any government, or
c. to filled-in lands, or artificial islands, or
d. to statutory water rights, including riparian rights, or’
 e. to the area extending from the line of mean low tide to the line of
‘vegetation, or the rights of access to that area or easement alang and
across that area. ) .
{Applies‘ to the 0mer Policy anly.)

5. Standby fees, taxes and assessments by any taxing authority for the year
. 2006 and subseguent years; and subsequent taxes and aasessmencs by any
taxing autbority for pr.ior years due to change in land usage or ownership,
" but oot those taxes or ‘assessments for prior years because of an exenption
granted to a previous owner of the property under Section 11.13, Texas !'ax
- Code, or because of anrovements not assesaed for a previous tax year. (If
Texas Short Form Residential Mortgagee Policy (T-2R) is issued, that policy
will substitute *which become due.and payable subsequent. to Date of Policy'
in lieu of 'for ‘the year 2006 and subsequent years. ') '

§. The terms and conditions of the documeuts creating your int:ereat: in the
land. . : :

7. Materials furnished or labor’ pert'omed in connection vith Planned

: construction before signing and delivering the llen document described in
.Schedule A, 1f the land is part of the homestead of the owner. (Applies to
tbe Mortgagee Title Policy Binder on Interim Construction Loan only, and
may be deleted if satisfactozy evidence lg furnished to us .before binder is
.lssued ) .

8. Liens and Jeaaes that affecc the title to the .land, but that: are
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subordinate to the lien of the insured mortgage.
(Applies ‘t.jo- Mortgageg Policy {:r-z), only.)

8. The mcceptzons from C'overage and mrpress Insurance in s::hedule B of the
Texas Short Form Residential Mortgagee Policy (T-2R). ‘(Applies to Texas .
" Short Form Resldential Mortgagee Policy (T-2R) only.) - Separate :
exceptions 1 through 8 of this Schedule B do not apply to the Te.xas short:
" Form Residential Mortgagee Policy (T—?R)

10. The following matters and all terms of the documents creat.ing or ofrer.ing
" evidence of the matters (We must insert matters or delete this.
exceptian.): .
: ’ ITEM NOS. 11 'I'HROUGB 32, INCLUSIVE

. 31. Rights of tenants in poaaession, as tenants only, under unrecoxded leage .
agreements. - .

_ (TO BE DELETED CR AMENDED TO REFLECT smac:?xc LERSES ONLY UPON EXECUTION
"AND DELIVERY .OF. AN AFPIDAVIT AS TO DEBTE, LIENS AND POSSBSSION BY maconn
OWNER AT CLOEING.)

12. Easement granted by Estate of W. A. Brooks, deceased to Texas Power &
. Light Company, dated January 23, 1950, f£lled for record ou May 31, 1950
and recorded in Volume 414, Page 338, Deed Records, Collin County, _

‘Texas, as shown on survey prepared by John Vicain, Registered
Professional Land Surveyor No. 4097, dated May 16, 2005, last revised
Pebruary 1, 2006. (AFFECTS TRACT 2) ‘

13. Easement granted by Boa.rd of Rege.nts, The Texas A&M University Byatem to’
* TU Electric, dated Pebruary 18, 1999, filed for record cn March 9, 1999
and recorded in Volume 4369, Page 417, Land Records, Collin County,
Texag, a6 Ehown ORn survey prepared by John Vicain, Registered
Profeseional Land Surveyor No. 4097, dated May 18, 2005, 1as|: revieed
February 1, 2006. (AFFECTS TRACTS 1 & 2)

14. Easement granted by Board of Rege.ﬁts, The Texas A&M University System to
TXU Gas Company, dated February 25, 2000, filed for record em March 13,
2000 and recorded in Volume 4623, Page 0123, Land Records, Collin 'Coum:y,
Texas, as shown on survey prepared by Johm Vicain, Registered .
‘Professional Land Surveyor No. 4097, dated.May 16, 2005, last rev:laed
February :l.. 2006._ (AFI’BCTS TRACTB 1& 2)

15, Basement granted by The Texag AM University Byat:em to the -city of
Dallas, dated September 7, 1984, filed for record on January 7, 1987 a.nd
recorded in Volume 2536, Page 252, Land Records, Collin County, Texas, as
shown on survey prepared by John Vicain, Registered Professional Land =~
Surveyor ‘No. 4097, dated May 16, 2005, last revised Pebruary 1, 2006.
(AFFECT8 TRACT 1)

16. Easement granted by Boa_rd of Regents, The Texas A&M University System to
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TXU Electric & Gas Company, dated January 4, 2000, ‘filed for record on .
- February 2, 20_00 ax;d recorded in Volume 4595, Page 543, Land Recoxds, -
Collin County, Texas, as shown on survey prepared by John.Vicain,
Registered Professional Land Surveyor No, 4097, dated May 16, 2005, last
revieed Febzruary 1, 2006. (AFFECTS TRACTS 1 & 2). . .

‘Easement granted by Board of Regents of the Texas ASM University System
to state Department of Highways and Public Transportation, dated January

17, 1990, filed for record on April 1€, 1990 and recorded in Volume 3258
Page 690, Land Records, Collin County, Texas, as shown on survey pr'epar'es
by John Vicain, Registered Professicmal Land Surveyor No. 4097, dated May
16, 2005, last revised February 1, 2006. (AFFECTS TRACT 1) : -

Basement granted by Board of Regents, The Texas A&M University System to
SBouthwestern Bell Telephone Company, dated June 18, 2002, filed for
record on August 15, 2002 and recorded in Volume 5233, Page 582, Land -

. 'Records, Collin County, Texas, as shown on survey prepared by John
Vicain, Registered Professional Land Burveyor No. 4097, dated May 16
2005, laet revised February 1, 2006. . (AFFECTS TRACT 1 & 2) ' : N

. 211 of the oil, gas and other mirerals and all other elements not
‘coz_:s:lder'ed a part of ‘the surface estate axe excepted herefrom, not .
insured herein nor guaranteed hereunder, all having been reserved im
instrument recorded in Volume 5927, Page 1725, Land Records, Collin' -
County, Texas. 1 P ' 4

And affected by Burface Waiver recorded in Volume 5927, Page 1744, Land
Records, Collin County, Texds, as noted shown on survey prepared by John
‘Vicain, Registered Professional Land Surveyor No. 4097, dated May 16,
2005, last revised February 1,.2006. : _ o : e

Terms, c_qndit'ions and stipulations of Lease and between Dallas :
‘LP, & Maryland limited partnership, (Lapdlorg}’, and Highland pr-:l.n::l,mun.
' Inc., a Maryland corporationm,’ (Tenant) ., as evidenced by Memorandum of
Mister Lease and Upe Agreement dated November 30, 2005, filed for record
on December'1l, 2005 and recorded in Volume 6056, Page 4041, Land Records
Collin County, Texas; as affected by Lease Subordinaticnm, Non-Dlsl:.urbanc;
of Possession and Attornment Agreement by and among Bank of America,
N.A,, (*Administrative Agent®), Dallas Campus, P, {*Landloxd*), and
Highland springs Inc., (*Tenant"), dated November 30, 200S, filed for
" record on December 1, 2005 and recorded in Volume 6056, Page 4049, Land
Records, Collin County, Texas, as noted shown on survey Prepared by John
-Vicain, Registered Professional Land Surveyor No. 4097, dated May 16
2005, last revised February 1, 2006. S , -

- Re affected by Subordination Agreement by and among Highland Springs, .
‘Inc,, (°Tenant"}, Dallas Campus, LP, ("Landlord"), and Bank of America,
{*Administrative Agent®}, dated April __, 2006, filed for record on Ap;:u '
__+ 2006 and recorded in Volume ., Page ___ , Land Records, Collin. .
County, Texas. : - ‘ ¢
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R
21, Pipeline Easement between Dallas Campns. L. P. a.nd Atmos Bnergy :
. Corporation dated October 1B, 2005,. filed for record on November 21, 2005°
and recorded in Volume 6050, Page 2262, Land Records, Collin ﬂouncy,
Texas, as shown an survey-prepared by John Vicain, Registered
Professional Land Surveyor No. 4097, dated May 16, 2005, last reviaed
- February 1. 2006. (APFEC‘I'B TRACTS 1 & 2) .

That portion of aubject property lying within the r:lght:-of-way of
. " Prankford Road as shown on survey prepared by John Vicain, Registered-
- professional Land Surveyor No. 4097, dated May 16, 2005, last revised
) February 1, 2006, (AFFEBCTS TRACT 2) .

. "sDeletedv® ‘
ssDeleted+*.

Vendor’s Lien retained in Deed from Board of Regents of the Texas ASM
University system to Dallas Campus, -LP, dated May 25, 2005, filed for
record on May 26, 2005 dnd recorded in Volume 5927, ‘Page 1725, Land
. Records, Collin County, Texas, securing the payment of a note in the .

‘- original principal eum of $4,400,000.00, payable to the order of Board of
‘Regents of the Texap A&M University System, additionally secured by Deed -
of Trust of even date therewith, to Dan X. Buchly, Trustee, filed for:
record on May 26, 2005 and recorded in Volume 5927, Page 1735, Land
‘Records, Collin County, Texas, and subject to all of the terms,
conditions and stipulations comtained therein, including hut not limited
to any future indebtedness alsp secured by th’ia lien. )
{AFFBCTS TRA(.'J.' 2) .

Deed of Trust executed by Dallas -Campus, LP to Abraham Friedman, Trustee,
dated May 25, 2005, filed for record on May 26, 2005 and recorded in .

. Volume 5827, Page 1748, lLand Records, Collin County, Texas, to secure the -
‘payment of one note of even date therewith in the original principal sum
of $11,700,000.00, payable to Fleet Naticnal Bank; as affected by that
certain Amended and Restated Deed of Trust executed by Dallas Campus, LP,
‘& limited partnership to PRLAP, Inc., Trustee, dated November 30, 2005,
filed for record on December 1, 2005 and recorded in Volume 6056, Page

- 3561, Land Records, Collin County, Texas, to secure the payment of one
note of even date therewith in the original principal sum of '
$58,000,000.00, payable to Bank of America, as Administrative Agent for
the Lenders as defined therein; as affected by Second Amended and .
Restated Deed of Trust, Security Agreement and Fixture Financing
Statement executed by and among Dallas Campus, LP, a Maryland limited
partnership, MSRESS III Dallas Campue, L.P., a Delaware limited:
partnership, and Bank of America, N.A., as Administrative Agent, dated
April __,. 2006, filed for record on April __, 2006 and recorded in Volume

) , Page ____, Land Records, Collinm County, Texas, and subject to
all of the terms, cond:lt:lons and stipulations contéined thexein,’
including but not lim:lted to any future indebtedness also secured hy this .

. lim.
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Additionally secured by asaignment: of leasea and xem:s, recorded in
Volume 5927, Page 1778, Land Records, -Collin County, Texas; as affected
by Amended and Restated Assignmeut of Leases and Rents filed for record
on December 1, 2005 and recorded in Volume 6055, Page 3996 « Land Records,
C'ollin COunt:y. 'I‘exas . .

-.Additionally Becured by Financing statement zecorded :ln Volume. 592‘7, l’age
1791, Land Records, Collin County, Texas; as affected by UCC-3 Financing
Statement Assignment filed for record on December 1, 2005 and recorded :Ln
Volume 6056, Page 6638, ‘Land Recorda Collin County, Texas.

-Deed of Trast, Security Agreement and Fixtuze Filing (Co:mnunity Loan)
executed by Dallas Campus, LP, a Maryland limited partnership, to wWilliam
D. Cleveland, Trustee, for the bemefit of Highland Springs, Inc., a
Maryland corporatiom, dated November 30, 2005, filed for record on- :
December 1, 2005 and recorded.in Volume 6056, Page 4014, Land Records,
Collin county, Texas, to secure the Indebtedness as defined therein; as
affected by Subordination of Deed of Trust executed.by Highland 8prings,
Inc., dated November 30, 2005, filed for record on December 1, 2005 and
recorded in Volume. 6056, Page 4038, Land Records, Collin ‘Ccunty, '.rexaa.»

As affect:ed by Subordinaticm Agxeement by and among Highland Spr:l.nga,

Inc., ("Tenant®), Dallas: Campus, LP, ("Landlord®), and Bank of America,

" (*Administrative Agent®), dated April __, 2006, filed for record on April
__+ 2006 and recorded :!.n volume . Page s Land Reco::d‘s,‘ <ollin

'County, Tekas. : L o ' :

. Leasehold Deed of Trust, Security Agreement and Fixture Pinanc:lng ,
statement executed by Highland Springs, Inc. a Maryland corporation to

" abraham Priedman, Trustee, dated November 30, 2005, filed for record on
December 1, 2005 and recorded in Volume €056, Page 4062, Land Records
Collin County, Texae, to secure the’ obl:lgat:ions ap defined therein;

. having been assigned to Bank of Amexica, N.A., as Administrative Agent,
by Assignment of Leasehold Deed of Trust, Security Agreement and Fixture
Financing Statement and Leasehold Assignment of Leases and Rents dated '
November 30, 2005, filed for record on December 1, 2005 and recorded d.n
volume 6056, Page 4093, Land Records, Collin County, 'rexas.

(mc'rs LEASBHOLD ES'I'AT.B) ,

- R8s affected by Subord:l.nation Agreement by and among Highland Springs,

Inc., ("Tenant"), Dallas Campus, LP, (*Landlord®), and Bank of .america,

(*Administrative Agent®), dated April __, 2006, filed for record on Rpril
—_+ 2006 and recorded in Volume - , Page __- , Land Records, ‘Collin

count}', Texas. _ : ' . T P

Terms, provisions, easements and conditions contained in Covenant

Agreement 'executed by and between Dallas Campus, LP-and the cit:y of

Dallas, dated December 6, 2005, filed for record on December 15, 2005 and .

. recorded in Volume 6066, Page 1228, Land Records, Collin County, Texas. .

w 30. Any mettefs that; _wbu]d .be .aigclqsed by & survey dated s ubsequex':c co t;hat.
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certain survey prepared by John Vicain, Regiatered Proiesaional Land
Surveyor No. 4097, dat:ed May 16, 2005, updated Pe.bruary 1, 2006. :

B 31. y and all liens an.sing by xeason of unpaid bills ‘or claims for wo:k
performed oxr materials furnished in’ connection with improvements placed,
‘or to be placed, upcn the subject land. However, the Company does insure
' the Insured against loss, if any, sustained by the Insured under this
policy if such liens have been filed with the c.‘ounty Clerk of. cdl.l:l.n
. county, 'rexas, prior to the date hereof.

gz 32. Terms, conditions and provisiona contained in Lease Agreement executed by
' - and between MSRESS III Dallas Campus, L.P., a Delaware limited . ,
partnership, ("Landlerd"), and Dallas Campus; LP, & Maryland limited
- partnership, (*Tenant*), dated- Apri:l __+ 2006, as evidenced by Memorandum
of Lease filed for record on April __, 2006 and recorded in Volume
, Page , Land Recorda. c°111n Crmnt}'. Texas.
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 EXHIBIT D

| MEMORANDUM- OF GROUND LEASE

. THIS MEMORAN'DUM OF GROUND LEASE is made and entered into. as of April,
©200__, by and between MSRESS III DALLAS CAMPUS, L.P., a Delaware limited partnership.

, (heremaﬁer referred to as “Landlord”), and" DALLAS CAMPUS LP a Maryland hmJted
_ partnershlp (heremaﬁer referred to as “Tenant") ' . ,

WITNESSETH

: WHEREAS Landlord and Tenant have entered mto a certain Ground Lease Agreement'. i
' (hércinafier referred to as the “Lease”) of even date herew1th and - ,

WHEREAS Landlord and Tenant desire. to enter 1nto this Memorandum of Ground
Lease to set forth certain terms and condlnons of the Lease. - :

NOW THEREFORE for and in consideration of the sum of TEN AND NO/lOO ‘
DOLLARS ($10.00) in hand paid by Landlord and Tenant, €ach to the other, and other valuable
_consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and .
* Tenant, intending to be legal]y bound, hereby set forth the following information with respect to

. the Lease:

o 1. Premises. The premises consmt of certam premlses located in Dallas Texas,
~.more pamcu]arly and legally described on Exhibit A attached hereto and by reference thereto
mcorporated herein (heremaﬂer referred to as the “Premises ).

2. Landlord 'I‘he name and address of Landlord are as follows

‘-MSRESS III Dallas Campus L.P
c/o Mr. Andrew Bauman
Morgan Stanley/US RE Investing Division
. 1585 Broadway, Floor 37
New York, New York 10036
Phone: (212) 761-4458
Fax: (212) 507-4861 '

3. . Tenant The name and address of Tenant are as follows: _

Dallas Campus LP

701 Maiden Choice Lane "
" Baltimore, Maryland 21228

Attention: General Counsel.

Phone: (410) 737-8914 -

Fax: (410) 727-8828

47




.. Case 09537.01d4sgj11' Clalm 28-1 Part 5 Filed 02/24/10 Desc Exhlblt C to Schedule
. A o ‘Page 590f114 )

4, - Date of Lease. The Lease is dated as of April"28, 2006.

N .5. Commencement VDate The Commencement Date of the Lease is as of .the date
". hereof, or any later date upon which Landlord has acquu'ed fee srmple title to the Preszes

6. - Term. The initial term of the Lease, unless sooner termmated pursuant to the
terms of the Lease, shall be for a period of eleven {11) years beginning on the Commencement |
Date and terminating and expiring at 11:59 p.m. on the date 1mmed1ately preceding, the, eleventh '

" (11th) anniversary of the Commencement Date. i

7. Nohce Prohrbltmg Constructlon or Mechamcs Liens. Landlord desires to protect .
itself and its interest in the Premises and all portions thereof and improvements thereon against.

" the filing of mechanic’s liens. Accordingly, Landlord hereby provides notice that all leases
(including the Lease) entered mto for the rental of premises located within « or upon the Premrses

contain the following language:

. Landlord’s interest in the Premises shall not be subjected to liéns of any nature by
. . reason of Tenant’s construction, alteration, renovation, reparr restorationi, or
. reconstruction of the Improvements or any improvements on or in the Premises, .
" _or by reason of any other act or omission of Tenant (or of any person claiming by,
through or under Tenant) including, but not limited to, construction, mechanics’
‘and materialmen’s liens. All persons dealing with Tenant are hereby placed on -
notice that such persons shall not look to Landlord or-to Landlord’s credit or
assets (including Landlord’s interest in the Premises) for payment or satisfaction
of any obligations incurred in connection with' the construction, alteration,
‘renovation, Iepair, restoration, neplacement or reconstruction thereof by or on
behalf of Tenant. Tenant has no power, right or authority to subject Landlord's
' interest in the Premises to any mechanic’s or materialmen’s lien or claim of lien.

, 8. Tenant s Rrght of Frrst Offer. Land]ord and Tenant hereby provrde notice that
Landlord has granted, and does hereby grant, to Tenant a right of first offer to purchase the
Premises in the event of a proposed sale thereof by Landlord, upon certam terms and- condmons :

" as more partrcularly set forth in the Lease . :

9. Tenant’s Option to Purchase Landlord and Tenant hereby provrde notice that.
Landlord has granted, and does hereby grant, to Tenant an option to purchase the Prermses upon .
certain terms and conditions as more parhcularly set forth in the Lease

: 10. . Subject to Tri-Party Ag:eement Th:s Memorandum of Ground Lease is subject -
to that certain Ground Lessor Tri-Party Agreement (“Tri-Party Agreement”) effectlvely dated of
 even date herewith among Bank of America, N.A., Landlord and Tenant.

‘11, Purpose and Effect. This Memorandum of Ground Lease is made and ekecuted

by the parties hereto for the purpose of recording the same in the Public Records of Collin
County, Texas and is subject in each and every respect, to the rents and other terms, covenants

43
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and conditions of the Lease, bean'ng even date herewith, between the parties hereto and this

Memorandum of Ground Lease is executed and delivered with the understanding and agreement

that the same shall not in any manner or form whatsoever, alter, modify or vary the rents and ‘
‘ other terms, covenants and condmons of the Lease bearing even date herewith between the

partles hereto.

- [Sigﬁ'czii(res on foIIbwing pages.]
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IN WITNESS WHEREOF, the partles hereto have caused this mstrument to be executed .
under seal as of the day and year first above wntten.

LANDLORD: ~ MSRESS Il DALLAS CAMPUS, L.P.,

a Delaware lumted partnershxp

B}f MSRESS o Dallas Campus GP LLC
its General Partner
By: .

STATE OF NEW YORK
CITY OF NEW YORK

On this the day of

" . Name: Andrew Bauman
- Title: Vice President’

| , 2006, before me, - , the

. undersigned officer, personally appeared Andrew S Bauman, who acknowledged hunself to be

the Vice President of MSRESS III Dallas Campus GP, LLC, the sole general partner of

. MSRESS I Dallas Campus, L.P., a Delaware limited partnership, and that he, as such Vice

" President being authorized so to do executed the foregoing instrument for the purposes therein
' contamed by signing the name of the corporatxon by her/himself as such oﬂicer

(NOTARY SEAL) |

50

Notary Public, State of New York

. Printed Name:

Notary Commission No.:

- My Commission Expires:
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TENANT:
DALLAS CAMPUS LP, aMary]and limited

' partnersh1p

By: Dallas Campus GP, LLC aMaryland
c hmlted lLiability company

By: 'Enckson Retirement Communiﬁés;
. LLC, a Maryland limited liability -
company, its Sole Member '

By:

Gerald F. Doherty,
Executive Vice President and
General Counsel

_ STATE OF MARYLAND
'COUNTY OF BALTIMORE -

- On this the ___ day of , 2006, before me, the undersigned officer, personally
n appeared Gerald F. Doherty, who aclmowledged himself to be the Executive Vice President and
‘General Counsel for ERICKSON RETIREMENT COMMUNITIES, LLC, a Maryland limited
Tiability company, as Member of Dallas Campus GP LLC, a Maryland limited liability
company, General Partner of DALLAS CAMPUS, LP, a Maryland limited partnership, and that
he, as such Executive Vice President and General Counsel bemg authorized so to do, executed
- the foregoing instrument for the purposes therein contalned by signing the name of thecompany ;-
- by himself as such otﬁccr _ . '

Notary Public, State of Maryl and

' (NOTARY SEAL) L
R " Printed Name
~ Notary Commission No.:-
My Commission Expires: _
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'Exhibit Ato Mémprhndum of Ground Lease

Legal Description
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EXHIBITE
THIRD PARTY DOCUMENTS

1. Management and Marketmg Agreement dated November 30, 2005 between Fac:hty
- Tenant and Erickson Retirement Communities, LLC, as manager, or any replacement thereof,
together with any and all ancﬂlary documents relatmg thereto (the “Management and

o Marketmg Agreement”) '

2. Highland Springs, Inc. Master Lease and Use Agreement dated as of November 30, 2005
| and entered into by and between Tenant and the Facility Tenant (the “Community Lease™).

3 " Community Lolan Agreement dated as of November 30, 2005 between Facxhty Tenant
. and Tenant (the ‘““*Community Loan Aoreement”) (the loan bemg made pursuant thereto bemg
: referred to as the “Commumty Loan’ )

4, Deed of . Trust, Secunty Agreement and leture Flhng (Community Loan Mortgage),
dated as of November 30, 2005, from Tenant for the benefit of Facility Tenant, and securing the
Community Loan (the “Community Loan Mortgage”), and all other documents evidencing, -
securing or affecting the Community Loan (all documents relating to the Community Loan bemg
together referred to as the “Commumty Loan Documents”) o

. 5. Second Amended and Restated '$58,000,000 Loan Agreement dated as of Apnl 2006

Aamong Tenant, Bank of America, N.A., as agent for the lenders thereunder, and the other lenders

. party. thereto (“Construction Lender”), for a senior secured revolving line of credit in the

‘amount of Fzﬂy-Elght Million Dollars ($58,000,000) (the “Construction Loan”), which

- Construttion Loan is evidenced by one or more Revolving Loan Notes by Tenant in favor of the

Construction Lender, and which Construction Loan is secured by that certain Open-End

Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing, dated

" November 30, 2005, by Tenant to Construction Lender (to which Landlord’s fee interest shall be

" subordinate) and a pledge of ERC’s partnershlp mterests in Tenant, as such documents may be
amended, modified or restated.

. 6. - Working Capital Loan Agteernent, dated as of November 30, 2005, between Tenant and
" Facility Tenant together with any and all- anclllary documents reIatmg thereto (the “Working
Capital Loan Agreement”) '

7. H]ghland Springs Development Agrecment dated as of November 30, 2005, by and
- between Tenant and Guarantor, or any replacement thereof, together with any and all ancillary
.documents relating thereto (as such documents may be amended, modified or restated, the -
" “Development Agreement”), - _ . . A

8. Forms of Agreements Between Owner and Contractor and Owner and Architect and all
other construction-related . contracts relating to Highland Springs between . Tenant and its
development and construction managers and Erickson Constriction, LLC, and/or any other
arch1tects and general and other contractors now or hereaﬂer provndmg desxgn, development or °

53




Case 09-37010-sgj11 Claim 28-1 Part 5 Filed 02/24/10 Desc Exhlblt Cto Schedule :
RS . Page 65 of 114 :

* construction serv1ces relating to development of the PI‘OJ ect, together with any and all documents
- relating thercto (“Construchon Services Agreements”). - | .
9. The PIOITDSSOT)’ Note dated May 25, 2005 from Tenant to the Board of Regents of the -

Texas A&M University System (“TAMUS"), the Deed of Trust dated May 25, 2005 from -
“Tenant to the named trustee for the benefit of TAMUS, and any documents relating thereto. .
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| EXHIBIT F
: 'smGLE PURPOSE ENTITY REQUIREMENTS
Tenant or its assxgnee shall throughout the Term hereof do all thmgs necessary to-
.continue to be and remain a Single Purpose Entity (including without 11m1tahon, if Tenant is a

partnership, insuring that each General Partner of Tenant continues as a-Single Purpose: Entlty
and shall not amend its Articles of Organization or Operating Agreement, or if Tenant is a

L corporatlon that Tenant shall not amend its Articles of Incorporation or Bylaws, or.if Tenant is a

" limited liability company, Tenant shall prevent any Member manager of Tenant from amendmg
such Member’s Articles of Organization or Bylaws or other formation documents). For purposes
hereof, “Single Purpose Entity” shall mean a person, other than an individual, which (a) is
formed, organized or reotganized solely for the purpose of holding, directly, the leasehold
interest in the Leased Property and- undertakmg the acnvmes in respect thereof as contemplated
under the Lease, (b) does miot engage in any business unrelated to the Leased Property and the
- Permitted Use thereof under the Lease, {c) has not and will not have any assets other than those,
related to its interest in the Leased Property and has not and will not have any indebtedness other -

‘than indebtedness contemplated or as permitted under the Lease or otherwise incurred in the =

‘ordinary course of business, (d) maintains its own separate books and records and its own .
accounts; in each case which are separate and apart from the books and records of any other any
individual, corporation, partnership, joint venture, limited liability company, limited liability
partnershlp, association, joint stock company, trust, unincorporated organization, or other
-organization, whether or not a legal entity, and any govemnmental authority (“Person™), {e) holds
itself out as being a Person separate and apart from any other Person, (f) -does not and will not
' comming]e its fuinds or assets with those of any other Person except as required under any of the
Third Party Documents, (g) conducts its owr business in its own name, {(h) maintains separate
financial statements, (i) pays its own liabilities out of its own funds, (j) observes all limited
liability company formalities, partnership formalities or corporate formalities, as applicable, (k)
maintdins an arm’s-length relationship with its affiliated Persons, (1) does not guarantee or
otherwise obligate itself with respect to the debts of any other Person or hold out its credit as
being available to satisfy the obligations of any other Person except as required or expressly
authorized under the Lease, (m) does not acquire obhganons or securities of  its partners,
members or shareholders, (n) allocates fairly and reasonably shared expenses, including without

" limitation, any overbead for shared office space; (if any), (0) uses separate stationary, invoices

and checks, (p) except as required or expressly authorized or contemplated under the Lease, and
the Third Party Documents, does not and will not pledge its assets for the benefit of any Person
"other than Landlord or make any loans or advances to any other Person, (q) does and will correct
any known misunderstanding regarding its separate 1denmy, and (r) mamtams adequate capltal m .
light of 1ts contemplated- busmess operatlons :

In addition to the foregoing, and consrstent with the Single Purpose Entity requirements - -
hereof, Tenant covenants and agrees that throughout the Term hereof, Tenant shall not i)
voluntarily file or consent to the filing of a petition for bankruptcy, insolvency, reorganization,
_ assignment for the benefit of creditors or similar proceedings under any federal or state

bankruptcy, 1nsolvency, reOrgamzahon or other sumlar law or othermse seek any rehef under
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any laws relatmg to the relief. of debts or the protechon of debtors generally; (u) merge mto or
consolidate with any Person, or dissolve; terminate or liquidate in whole or in part, transfer or
otherwise dispose of all or substant]ally all of its assets (except as permitted herein) or convert to -
another type of legal ennty, without in each case Landlord’s consent; (iii) own any subsidiary, or
make any investment in, any Person without the consent of Landlord; (iv) maintain its assets in

. such a manner that it will be costly or difficult to segregate, ascertain or identify its individual

. assets from those of any partners, members, shareholders, principals and. affiliates of the
Partnersh]p, or any general partner, managing member, principal or affiliate thereof or any other
Person; or {v) become. 1nsolvent or fail to pay its debts and hablhtles from its assets as the same -

- shall become due.
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ExmBIT G
BALANCE TEST

‘For purposes of this Lease “Bnlnnce Test” shaIl mean the determmatlon made as of any date,
. forthe Project, as to.whether - A ,

, (1) the sum of (a) the Projected Remalmng Entrance Deposxts and (b) amounts held
" in the Reserves ' _ : . . '

' xceeds

(n) the sum of (x) the projected cost to complete construction and development of the
Project as of the date of determination, taking into account anticipated cost increases and general
inflationary trends, carrying costs- through completion of the  Project, including; ‘without
limitation, debt service on Permitted. Mortoages and payment of Rent (including any Additional

- Rent); and projected absorphon of units in the Project based on current market environment for - -

units of the type offered in the Project and long-term residential mortgage rates, as the same
relate to the market demand for residential real estate; (y) the Landlord’s Ongmal Investment,
and (z) the Project Balance Test Coverage Amount, '

The proJectcd cost to complete construction and development of the Project shall be
‘'determined based on all the facts and circumstances at the time of the determination, but in any
event shall be no less than the prOJected -costs to complete construction and development
reflected in the Development Plan as then in effect as reflected in the Devélopment Agreement

. as amended from time to time, including specifically the Phase Budgets and Phase Forecasts plus
the aggregate “Unallocated Expense Summanes and Forecasts”, as such term is defined
- therein.

“The followmg deﬁned terms sha]l apply for puxposes of the foregomg

: “Project Balance Test Coverage Amount” shall mean an amount, determined as of any
- date, equal to (A) $21,000,000 reduced by (B) the sum of the amounts set forth below with
" respect to each of the residential buildings in the Project which, on or before the date of
- determination, have been leased to the Facility Tenant pursuant to the Facility Lease; provided,
. however, that the Project Balance Test Coverage Amount shall at all txmes be 1o less than- e
$9 000 000. T’he amounts descnbed in clause (B) above are as follows :

: A ‘ ‘ Reductmn in Project
~Building Reference ‘Balance Test Coverage
o Amount .

Residential Building 1.1 $1,200,000

Residential Building 1.2 1,200,000
Residential Building 1.3 . 1,200,000

Residential Building1.4 - 1,200,000 .
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Residential Building 2.1 1,200,000
Residential Building 22~ - 1,200,000 . -
‘Residential Building 23 1,200,000
| Res_idential'Buﬂding 24 - 1,200,000
 Extended Carel 1,200,000
Extended Care2 1,200,000
Total . o siz,ooo,ooo

“Progected Remaining Entrance Deposits™ shall mean the entrance dep051ts projected
to be received by the Facility Tenant and loaned to the Tenant pursuant to the Community Loan
Agreement (specifically excluding any portion of the entrance deposits received by the Facility
Tenant and delivered to a Permitted Mortgagee which are not projected ultimately to be received

by the Facility Tenant and loaned to the Tenant pursuant to the Community Loan Agreement)
based on entrance deposits for similar type units which have been sold or settled as of the date of
determination and other applicable assumptions reflected in the proforma development budgets

* included in the Development Plan and the Phase Plans then in effect aﬂ'ectmg the prolected
entrance deposn to be received for the PrOJ ect. , '

_ “Reserves” shall mean the applicable Reserves of the Pro;ect as the: term “Reserves” is
o deﬁned in Tenant’s Operatmg Agreement.

<
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. EXHIBITH
5' ':T'EN'ANT ES_TOP_PEL.CERTIFICATE

THIS TENANT ’S ESTOPPEL CERTIFICATE (“Certlﬁcate") is given thxs . .day of
_, -~ ; by DALLAS CAMPUS, LP, a Maryland limited partnership (“Tenant™) -
in favor of MSRESS DI DALLAS CAMPUS LP,a Delaware hmrted partnershrp ‘(“Landlord")

RECITALS

A . Pursuant to the terms and condrnons of that certain Ground Lease Agreement (“Lease")
dated April 28, 2006, Landlord leased to Tenant certain Premises in Dallas, Collin County, Texas
(“Leased Premlses ), which Leased Premrses are more parhcu]arly descnbed in the Lease.

| B. Pursuant to the terms and condrtrons of the Lease, Land]ord has requested that the Tenant )
execute and deliver this Certificate with respect to the Lease. -

NOW THEREFORE, in consrderatlon of the above premises, the Tenant hereby makes o
the followmg staternents for the beneﬁt of Landlord: ‘ e

. 1_ . The copy of the Lease and all amendments if any, attached hereto and made a
part hereof as Exhibit A is a true, correct and complete copy of the Lease, which Lease is in full .
“force and effect as of the date hereof, and has not been modlﬁed or amended.

2. The Lease sets forth. the entire agreement between the Landlord and the Tenant
relating to the leasing of the Leased Premises, and there are no other agreements written or oral,
relating to the leasing of the Leased Premises.

3, There exist no uncured or outstandmg defaults or events of default under the
Lease, or events. which, with the passage of time, and the giving of notice, or both, would be a
' default or event of default under the Lease.’ .

A -4, No notlce of termmanon has been given by Land]ord or Tenant wrth respect to the
Lease. : : ‘

5 All payments due the Landlord under the Lease through and mcludmg the date

hereof have been made, including the monthly msta]lment of Base Rent (as deﬁned in the Lease) o "

for the penod of _ M _ m the amount of 5.
6. - Asof the date hereof the annual Base Rent under the Lease is

7. There are no- drsputes between the Landlord and the Tenent W1th reSpect to any - ‘
rental due under the Lease or with respect to any provrsron of the Lease.
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- 8. The Tenant represents and warrants that (a) all conditions and requu‘ements to be '
undertaken by Landlord under the Lease have been completed and complied with, and (b) Tenant
‘has no offsets counterclauns or defenscs with respect to its obligations under.the Lease ‘

9 The Tenant understands and acknow]edgcs that Landlord is relymg upon the
- representations set forth in this Certificate, and may rely thereon in connection w1th the
'ass:gnment of the Lease to S

"IN TEST ]MONY WHEREOF ‘witness the sxgnature of the Tenant as of the day and year -
first set forth above. ‘ . .

DALLAS CAI\/IPUS LP aMaryland lnmted
partnershp , S

- By:' _Da]las Campus GP, LLC, aMaryland
_limited liability company '

By: » .Erickson Retirement Communiﬁes,
: LLC, a Maryland limited liability
company, its Sole Member

.By;

Gerald F. Doherty, :
Executive Vice President and
- General Counsel ‘

 STATE OF MARYLAND

- COUNTY OF BALTIMORE

"Onthisthe___dayof20____, before me, the undersigned officer, personally appeared
. who acknowledged himself/herself to be the Executive Vice
President. and General Counsel for- ERICKSON RETIREMENT COMMUNITIES, LLC, a
' ~ Maryland limited ligbility company, as Sole Member of Concord Campus GP, LLC, a Maryland
‘limited liability company, as General Partner of DALLAS CAMPUS, LP, a Maryland limited
. partnersh)p, and that be/she, as such Executive Vice President and General Counsel being’
authorized so to do, executed the foregomg mstrument for the purposes therein contamed, by

si gmng the name of the company by hunse]f/herself as such oEﬁcer '

4 ' - Notary Pubhc State of Maryland
(NOTARY SEAL) - _ : Printed Name:
~ o A I Notary Commission No.:
My Commission Expires:
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' DALLAS CAMPUS, LLC : '
DEVELOPMENT PLAN: PHASE I, II, Iit PROJECTED CASH FLOW

- Sources . : - C ’ . . o
NeiRent. S To. o BT2,000 . 4,420,000 18,419,000 20,711,000
pgpo‘h o . : 145,888,000 150,358,000 158,426,000 482@&”

Tots! Inflow f Cash ' , 144730000 1S4TIBON0 201843000 03 391000,

Herd Costa ' ' 69,754,000 76,086 " 68,488,000 4p,

o o — . 76,056,000 00 2 BM
Architecture . 3,185,000 3,370,000 0,741,000
Englnoering o : 2,844,000 00, . . - 73,778,000

Foos & Permily i e 02000
Bulders Risk J38,000. 831,000 o ' 1.339%

Departmentsl . ) 55,157,000
Total Hord & Soft Coals . _109S0ROO0  S7283000 412745000 _ 3wesoo0

Lond and Relstsd Expanses . o zo,eoo,ooof 4,400,000 . " 25,000,000

Conatruction Fees (1.5%) of HC - . 0
- Developmoni Fess : 3.749.000 €,895,000 13,484,000 . 24,132,000
. %

Retum on Prefemed quug mg;ﬁ o . . . .
Intervat on Construction Loans Loans . 12'193 .000 . 19,895,000 4,608,000 20.099.000
Fhancly Costa - 1,140,000 180,000 120,000 4340000
_Property Taxsa : N . 1,631,000 1.136,000 238,000 2/000,000
Cepital expandilures T 500,000 375,000 500,600 1.76.000

Marksting Center FFSE Cost - - ) . . -851,000
*Working Captia! Loan » 12,971,000 1704000 - 93,657,000

- Repayment of Working Caplial Loan ‘ K ‘ . {17,438,000) '(12,438,000)
. ‘ . o

. Interes| on Working Capital - -
insurence Resorve ’ : 3,476,000 1.563,000 6,151,000
“Testing & Inspection . - 188,000 120,000 444000

" Leftter ot Gradht Fous o . 0
Contingency . . 2,370,000 2,811,000 " 5,184.000
‘0w Eido Legal Expemeo : o 342,000 -210,000 65000 . 617,000

Tols! Other Developmeni Costs - ' 53,742,000 4175000 T T
‘YotalCusts - > L ATIOAT000 . 49,400.000 120,824,000 - 438,877,000
NeCush (Datct) . (28009.000) 13,372,000 81021000 _ eyasacpp
Cumuiative Cash © . L 28,808,00 {13.837 o 67,484,000 67,484,000

' Equity Partnes . . _ . 17500000 - 17.500,000 .

Busymptiony . .
{1) Phoses
: Phese |- conaists of MAPL, MCiD cBa10, Omlle SW1D, GH10, RB14 through RB 14, Pukqu Gargege 1 andcupom (Nm).

Phosell - consists of SW20, W40, CB 20, RB21 through RB 24, RG 10 (ECC1), BR30, Carporis (NHZ),
Parking Gammpa 2, MB 10, and 6811 {Trenaitonal Spaos),
Phose 1. consists of SW3D, CB 30, RB 31 trough RB 34, R 20 (ECC2), chapel, BR 10, BR 20, Parking Gmgo 3,

md t:arpvm {NH3), .
(2) Costs 7 Nt Rent ' '
Al cosly sre sllocaled based on the projecied consbuction eomplelbn for the kst Reuldui!al Buliding th esch mlgtmnwd.

Phase | - May 2000
Fhase ) - November 2012 . . .
Phno Wt - Junuery 2013 : -

@) Entrance Deposils ' '
Ear.h phase lnlnl Indudal ol dopoalls recelved up vl the nnal deposil for each Ruldentlal Buliding n: ansighborhood. .
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* DALLAS CAMPUS, LLC
DEVELOPMENT AGREEMENT

 ExhibC
DavglogmantPlag :

Phase Forecasts
_Schedule of Estimated Completion Dates
Schedule of Entrance Deposits :
. Phases | Through Il Projected Cashﬂow
V. . Marketing Proforma : )
Site Plan _ .
Unallocated Expenses Forecast

'May 6, 2005
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DALLAS QAMPUB. ue -
" SCHEDULE OF ESTIMATED COMPLETION DATES
PREPARED: MAY ¢, 2008
, | Conatr. Bubstantially ~ind. RG .
Project : Start - Completed Units Unlts
Masterplan . T Sop-05 e ..
Markeling Center Traller o FebD8 ~Mur-06 - .

. |Offslte Improvement oo . Jul-08 NA - .
Shework 1 : Auvg-08 NA .. - -
Galshouse ‘ . Sep0b - Jon-08 - .

_ [Community Bidg 1.0/Paal : Sep-05 Sap-08 . ] L. .
Residentlal Buliding 1.1 (phacea) = . Sep05 Sop08 . . " 100 .-
Residentlal Bulkiing 1.1 (phase b) Sep-08 " Bep08 - : 67 .
Parking Garege #1 (NH1) . ) Sep-08 , Gep-08 ..
Residenttal Buliding 1.2 : ' Aug-08 - Jun-07 . 188 -
Carports (NH1 B ] Mar-08 Sop-08 -

" |Residentlal Bulding 4.3 - May-07 . Mar-08 ] 115 .
Parking Garage #2 (NH2) K - &ep-08. e -
Residentisl Bullding 14 . ’ Nov-07 " Bep-0B " 119 -
Residentia! Bulldln921 Sep-08 - © Jul0b ) 128 .
Carports (NH2) o F 0 Jeng9 - Jul-08 . .
Parking Gamneﬁ(NHS) . ‘Nov-12 Sep-13 - -
Carports (NH3) Mor-13 Sop-13 - e
ER 1.0 (RB 1.2 1o RB 3.1) . Ape2 Gep-12 . .
BR2.0(CB3.0RB32) - CA13 | sep13 . 8
SHework 2 (includes NH2) - ) ) Jul-08 . NA - -

- |Residential Buiiding 2.2 _ Nov0B - Bep-08 Biig .-
Exiended Cere Phase 1 ) Dec-09 Mar-11 . as’

'IBR 3.0 (RB 2.1 to ECC. 1) ~ Oct-10 - Men11 - .
Communtly Bullding 2.0 - Jul-08 Jui-09 - .

. [Residential Bulding 2.3 - ' May-10 . Mar-11 136 .
Tranalionaf Spaces _ : Mey-08 ) Ju-09 - - - ‘e
Residential Building 2.4 - Mey-11 Mar-12 . A ] -
Residential Bullding 3.1 ,  Nowmt Coeep2 | 183 .
Residential Building 3.2 - ¥ Nov-12 Sep-13 - 1471 -
Chapsl ’ ‘Man14 . Sep-14 C . -
Malntenance Bullding - Apr-12 Sep-12 - -
Sitework 3 {Includes NHS) - Sep-11 NA ! - .
Residentia) Bullding 3.3 . o - Now-13 . Gep-14 1191 .
Communily Buflding 3.0 Sep-11 Sep-12 ) T -
Residential Bullding 3.4 .. duk14 . May186 140 -

JSHeworkq . Dec-08 |- NIA : ) . -
Extended Core Phess 2 . M4 My-15 : - 08

TOTAL UNITa : 1848 - . . 04

1,030

1_Schedule




Case OQ-37010-$gj11 Claim 28-1 Part 5 Flled 02/24/10 Desc Exhibit C to Schedule
: Lo Page900f114 .

" Delioe Campun, LLC
- Development Plan
Schadule of Entrance Doposiis

Resldentlal Bulldlng 11 .
_ Opening Date

Bese Year .
o 2006 . S '
. Deposit § RB 1.1 RB 1.1

N [ oo : ' . R :
1BR " Brighton c1 . 147000 12 - 1,764,000 .
Large 1 BR Dover €3 179,000 10 1,760,000 -
Lerge 1 BR Fremont c4 © 187,000 - 835,000
Large 1 BR 1.5B - Fremonl. C4.5 A 185,000 " 780,000
Large 1 BR Dawson c8 - 180,000 640,000
1BR1B&Den" . . Georgelown D1.56 214,000 642,000 -
1BR & Den Glibert D2 T . 208,000 - 824,000
1 BR 1B & Den Gibert - D2m 214,000 856,000
1BR&Den Glendale D5. . 228,000 - 1,140,000
1 BR, Den, 1.5 Grifiin - D8 . - 231,000 . 1,155,000
2 BR-1B ‘ Flagstaft E1 208,000 - 1,040,000
2 BR-1B R Felrmont E2 : 218,000 © 2,180,000 .
2 BR-1B : Harrison G4 231,000 2,541,000 -

~2BR{1-112)B ., Frankin £3.5 230,000 - 820,000
2 BR-(1-1/2)B - Heetinggs  E4 . 245,000 2,205,000 .
1BR{1-1/2)BW/SR Heritage H2 275,000 550,000
2 BR-(1-1/2)B Jenkins H3 282,000 1,128,000

~ 2BR-2B Kingston F3 284,000 1,420,000

- 2BR-2B ) Oxford F§ ] 276,000 3,312,000
2 BR-2B wilh Den Worthington . F8 - ' 280,000 2,030,000
2 BR-2B Jackson . GB . - .. 267,000 2,670,000
Large 2 BR-2B B Manchesler ¥4 315,000 3,150,000
Lerge 2 BR-28 W/SR Patterson 12 . 374,000 - 1,870,000
Large 2 BR-2B wiSR Lencaster H1 . 364,000 1,082,000
Large 2 BR-2B w/SR Wellngton  J2 366,000 1,830,000
Large 2 BR-2B w/SR - Wyeth = 8- ©o- 7 366,000 1,484,000
large 2BR-2BWSR P 4 £ 341,000 341,000
‘Lerge 2 BR-2B Wiliiamsburg K1 . 364,000, 1,970,000

42,109,000

]
-4
.37 ’
3 -
4
4 -
]
6
10
11
4
9
2
4
-5
12
7
10
10 .
5
8 .
8
4
1
i

Total;

3

4 : 25% of Unils * $5,000 208750

42,317,750

Totsl wlllh Amenilies

Projected Deposns without Ameriilles (Inﬂaled) ; : % 42,109,000
Total Ameniiies g __208,780
: : _ I 42,317,160

Totat Projected peposltn
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;-DallAaa Campus. LLC
Development Plan
Schedule of Entrance Deposits

Resldentlal Bu]ldlns 1.2
_ Opening Date ‘ N
" Base Year

. 2008 . o

Deposit§ - RB1.2 RB 1.2

Unif categorigs: : : ’ :
1BR - o Brighton - C1 ' 147,000
mma'i BR . . Dover . c3 ) . . 178,000 .
Lerge 1 BR © . . Fenwick cr _ 180,000 -
Lerge 1 BR . Dawson . cs . : 180,000
Lerge 1 BR-(1-1/2)B .Hamliton G10 - . 207,000

" 1BR&Den : - Geogrgstown Dt - 200,000
1BR1B&Den Glbed ~ D2m . 214,000
1BR&Den - Glendale. . D& - 228,000
1BR, Den, 1.58 .Griffin . D8 231,000

~ 2BR-1B _ Falmont - E2 218,000

- 2BR-1B : Frankiin £3 T 222,000

* 2BRB - ) _ Hormson @ G4~ - 231,000

2 BR{1-1/2)B * Frankin . Eas - - 230,000

© 2BR{1-12)B - Hastings E4 245,000
-2 BR-(1-1/2)B o L OE4e - . 245,000

. 2BR2B° . Hawthorne - F2 | ’ 284,000
2BR28 . T Kingston F3 ’ " 284,000
2BR-2B Oxford F5 .- 276,000
2 BR-2B with Dan ] Worlhington - F8 o 250,000
2BR-2B- - Jackson. -~ ©GB . 287,000 -
.Larpe.2 BR-2BwW/SR . . Patferson F12 - T 374,000
.Large-2 BR-2B w/SR - . Wysth J8 . 366,000
Larpe 2 BR-28 w/SR ’ : 0J7 . o 341,000 2,046,000
Lage 2 BR-2B Wiliamsburg K1 = - 422,000 2,110,000

Total: . T 6B 42,080000

688,000
1,780,000 -
"180,000
720,000
826,000
2,472,000 - -
1,070,000
1,824,000
| 924,000
3,052,000
888,000
3,003,000 -
1,150,000 -
080,000
860,000 -
- 2,112,000
2,556,000
1,104,000
2,610,000
' 4,272,000
3,366,000 -
1,464,000

a

-maaoamépmaamaa:aamﬁaaeg

| Amentities |

25%0f Units*$5000 . 26% 207,500
L ~ 166 207,500

166 42 206,500

" Total with Ameniies |
Projected Deposnswnhoummenmes (Inllaled) R - 3.00% 168 43,351.610

Tolal Amenities . A 207,500 .
Total Projected Deposits T o : ___ 43,550,170
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Case 09-37010-sgj11

- Dallas Campus, LLC
Development Plan
- Schedule of Entrance Deposits

Resldential Buliding 1.3
Opening Dete
. ‘Base Year
2006 .- .
Deposity RB13 RE 13

735,000
720,000
746,000
748,000
540,000 -

" 828,000
1,742,000
1,648,000

" 912,000 .

- 462,000
832,000
1862000
2,310,000 .
1,060,000
1,136,000

2,670,000
1,486,000
2,832,000
732,000 -

i 8 rles; . o
"1BR . C Brighon -~ ©1 - 147,000
Large 1 BR s Ellicott - c2 160,000
Lerge 1 BR .- Dover -~ €3 - _ 176,000
- Large 1 BR : Fremont Cc4 . - 187,000
. Large 1 BR . Dawson cs . 180,000
- Large 1 BR-(1-1/2)B" Hamllton - G10- . ' 207,000
1{BR1B&Den - Georgetown. D1.6 - 214,000
1BR&Den - Gilbet . - D2 - 206,000
1BR & Dsn ' Glendate D5 : 220,000
. 1BR, Den, 1.58 Grifin - D8 231,000
2BR-1B . Flagstaff - E1. - 208,000
-2 BR-1B C Falrmont o 218,000
2BR-1B * -+ Hanlson© - G4 C 231,000
2BR{1-1/2B . - - Frankin B35 . . 230,000
2 BR{1-1/2)B Hastings = E4 : - 245,000
" 2BR2B - : Kingston . F§ 284,000
2BR-28 ' Jackson G6 . 267,000
Large 2 BR-2B w/SR Patierson Fi2 374,000
Large 2 BR-2B w/SR Lancester " H1 : - 354,000
Large 2 BR-2B W/SR ‘ Wyeth N JB ' ) - 366,000
Large 2 BR-2B w/SR . T 341,000 662,000 -
Large 2 BR-2B : . Wllllamsburg K1 422,000 1,668,000

Total: o E : 28,241,000

sNNOLAZrOrZOLNLADDAUAR LG

Aﬁ\gnllgm'.' ' ' ‘ S S ' . :
- S 25% of Unlis * $5,000 - - , 148,750
' o : . 143,750

Tolal wilh Amenities

28,384,750

Projected Deposits without Ameniles (inflated) - ' © . 28,860,877,
Total Amenities : ] ' ' 143,780 -
Total Projected Deposits . - S o 30,104,627 -
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. Page 93 of 114
. Dallas Campus, LLC
Development Plan
Schedule of Entrance Deposits
Resldsntlal Bullding 1.4 '
Opening Date - - Sep-08
' Basé Year
. 2006 o ' )
Depost$ “ RB44  RB14
Unlt.categorias:
1BR " PBrighton c1 147,000 10 1,470,
Lergs 1-BR L ‘Dover - ca . 170,000 . 8 ‘.1:811:228
Large 1 BR _ Fremont - C4 167000 ¢4 - 748,000
Lsge1BR . . Fenwick c7 - 480,000 2 360,000
_.Large 1 BR : Dawson ~ ¢8 - 180,000 2 seo'ooo
1 BR 1B & Den Georgetown  D1.5 . 214000 4 858,000
1 ER & Den Gilbert D2 . . 208000 3 £18,000
1 BR, Den, 1.58 Glbson D65 216000 4 . 864,000
2 BR1B Faliston Eim . 303,000 -4 812,000
2 BRAB Farmont  E2 2180007 7 1,528,000
2BR-1B Herrison B4 231,000 10 2,310,000
2:BR{1-1/2)B . Frankin .~ E35 - 230000 4 £20,000
2 BR{1-112)B Hastings €4 . 245000 17 © 4,165,000
2BR{1-12)8  Jenkins = H3 . 282000 3 - B4G.000 -
2 BR-2B - Kingston- =~ F3 284,000 8 2,272,000
2 BR-28 Oxford F5 278000 § 1,380,000
2 BR-2B Jackson G6 - 267,000 ©10 2,670,000
Lerge 2 BR-2B Manchester  Fé © 315000 . 8 2,520,000
Lerge 2BR-2B Lexington M4 1349000 2 598,000
Lerge 2 BR-2B w/SR s - aooe 3 1,023,000
Total: ‘ ' 119 28,029,000
Amentitiag o 3 - o -
S L 26% of Unlts * $5,000  25% 148,750
) - : 119 148,750
_ Total with Amenities , 118 28177750
“. . Projected Deposits wllhoutAman!tles (lnﬂatad) C - 6.08% - .11.9 | 29 735 868 -
Total Ameniiies : 148,780
‘ . ‘ 25,004,716

"~ Toftal Prpjacted Deposliis

RB14
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‘Dalias Campus, LLC
Dovelopment Plan
Schedule of Entrance Deposits
.Ruldanualbulldlnbzi - . o
Opsning Date . o Juk09
S ' Base Year
y . A Deposit$ -~ RB21 RB21 .
1BR ° .. Brighton (1] 147,000 11 1817000“
Large 1 BR  EMeot . C2 . 180,000 - 4 720,000
. Large.1 BR . - Dover - Cc3 . 18,000 4 716,000
Large 1 BR : . Fenwick ¢ . 180,000 1 180,000
. Large 1 BR : Dawson - €8. - 180,000 - 3 540:000
Large 1 BR Eeston  ©11 . 189,000 2 378,000
1BR&Den - Georgslown D1~ 206000 3 618,000
1BR 1B & Den Gecrgetown = D1.6 214,000 4 866,000
1BR 1B & Den Gliber -~ D2m. .- 214000 4 BEG.000
_1BR& Den Glendale D5 . 228,000 4 912,000
1 BR, Den, 1.58 o Griffin ‘D8 . - 231,000 4 924,000
2 BRAB .. Felrmom. B2 - 218,000 10 2,180,000
2BR-1B . Harrison G4 231,000 12° 2,772,000 - -
2 BR-{1-1/2)B Hastings  E4 ) . 246,000° 9 2,205,000
. 2BR-{1-1/2)B , Jenkins ~ H3 , 282,000 2 564,000
"2BR2B - Kingston Fs 284,000 4 1,136,000
. 2BR-2B . ~ Oxford F5 , 276,000 B8 2,208,000
*2BR-2B with Den’ Worthington - F8 . 200,000 - 8 2,320,000
2 BR-28° ~ Jeckson  GB . - 267.000 17 4,539,000 -
 Large 2 BR-2B w/SR Lancasler  Ht - .- 354000 4 1,416,000 .
lerge2BR-2B. . lexinglon M4 349,000 2 698,000
' Lorge 2 BR-2B wiSR Wyeh U8 . 386000 2 . 732,000
Large 2 BR-28 w/SR ‘ 007 . 341000 ‘2 682,000 -
lergs2BR-2B Willamsburg K1 - ; 422000 4 1,688,000 -
| '  Total; : - R 128 31A57.000"
Amentitias ’ o o o . Lo . .
L o 25% of Units * $6,000 - 25% 180000
| : ' 128 . 160,000 -
Total with Amenmés 128 31,617,000 -
ProJectad Déposlts without Ameniies (lnnazau) S gz 1me 34373013
Totsl Amenities - _ a o Teooop
Total Pro]ected Deposlts . ' 34,533,973

RBZY
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Dallas Campus, LLC
Development Plan _
Schedute of Entrance Deposits

Resldential Buliding 22 :
Opening Date . Sep-09

Baso Year _
.2006 ,
Deposit § RB22 RB2.2

1BR - . . Brighton 147,000
1BR : o Bradford . 187,000
Large 1 BR Elllcott 180,000
Lerge7BR . " Dover . - C3 "179,000
. Lerge 1 BR _ Fremont 187,000
‘lergge1BR . - . - '‘Dawson " 180,000
18R & Den Georgetown . - 206,000
1 BR & Den Glendale 228,000
2BR-1B Felnmont E2 218,000
2BR-1B : Franklin £3 - 222,000
2BR-1B ' Harrigon G4 - 231,000
2 BR-{1-1/2)B Fronkin ~  E35 ' 230,000
2 BR-{1-1/2)B Hastings €4 . 245,000
-2BR(1-12)B. . ‘ 0 E4+ " 245,000
2 BR{1-12)B - Jenkins H3 282,000
2BR-2B . Kingsion F3 284,000
2 BR:2B Oxfod ~ - FS§ .. 276,000
3 BR-2B with Den ‘ 0 Fe+ ' 359,000
2 BR-28 Jackson G6 267,000
Large 2 BR-2B w/SR Petterson F12 ’ 374,000
Large 2 BR-2B w/SR Lancaster’ H1 : - 354,000
Large 2 BR-2B . Lexinglon H4 349,000
Large 2 BR-2B w/SR Washington  J3 386,000 4,830,000
Large 2 BR-2B : Willlemsburg K1 422,000 2,110,000

Total: . AR T} | 28,804,000

-

1,617,000
548,000
. 180,000
716,000
1,486,000
180,000
824,000
912,000
872,000
888,000
693,000
£20,000
4,165,000
245,000
564,000 -
2,840,000
828,000
1,436,000
1,602,000
1,870,000 .
1,770,000
686,000

gyl

4"
1
4

8

1

4

4

4

4
3
4
.17

1

2

10

3

4

6

5

5

2 .
S

,5.

Amentitles o ‘ h A
- ' 25% of Unils * $5,000 25% 146,250
. "7 146,250

Total with Amenities - > . 117 20,950,250

Projected Deposits without Amenities (Infleted) N 82T% 17 32567638

Total Amenities . . : 146,250 -
“Total Projected Deposiis o 32,713,886 -
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!
. Dalles Campus, LLC
" - Development Plan
Schedule of Entrance Deposits
Residential Bullding 2,3 -
Opening Date - ; Mar41
‘Base Yoar
. 2008 . .
) | Doposit$ .. RB23  RB2.3
Unit categories: : . : . a
" 1BR . .+ .+ Brighton : c1 147,
_ {ER : ‘Bradford  CB A 137.333 . 1':1;'333 ‘
Lerge 1 ER . EMeot €2 - " 180000 8 1,440,000
- Large 1 BR . Dover - c3 S 478000 4 716,000
Large 1BR - Framont = C4 187000 4 748,000
Lerge 1 BR Dowson . CB 180000 2 360,000
1 BR 1B & Den Georgetown  D1.§ . 214000 8 1,712,000
18R 1B & Den . Glbet . Dzm 214000 8 1,712,000
1 BR & Den Glendale ' D5 . 228000 4 812,000
2 BR-1B . : Felrmoni E2 . 218000 6 1,308,000 .
2BRB . Hemison @4 . 231000 © 2,079,000"
2 BR(1-1/2)B Frankin 3.5 . 290,000 4 '620,000
2 BR{(1-172)B .. Hastings" E4. 245,000 -9 - 2.205'000
1BRA1-172)8 wiSR Herltage H2 275000 3 825,000
2 BR2B _Kingston  F3 . 284000 . 4 1,138,000
2BR2B v Oxford A - 216,000 4 1,104,000
2 BR-2B with Den Monterey  F8 250,000 5 1,450,000
2 BR-25 with Den Worthinglon  FB - . 200000 4 1,160,000
2 BR2B Jackson . G6 . 267,000 10 2,670,000
Large 2 BR-28 Menchester  F4 315000 8 2,520,000
Lerge 2 BR-ZBW/SR Lancester. Wi - . 364,000 1 354,000
lorge2BR-2BW/SR. ~ Wellngton 42 - . 386000 4 1,464,000
Large 2 BR-2B wiSR Washinglon ~ J3 . 386000 4 - 1,464,000
Lerge 2 BR-28 Willamsburg K1 . 4z2000 8 3,376,000
Totl; - . S 736 33,800,000
T . | | 25%ofUnls*$5,000 . 25% 170,000
co T 136 170,000

Tolal with Amenities 136 33,870,000

Projected Depbslls without Amenitles (Inflated) - A 503% ‘136 ‘a8 163.464
Total Amenities ) o R A _ .170.000 |
Total Projected Deposits ‘ . i _ — 38,353:434 A

RB.Y
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Page 97 of 114
r
‘Dallas Campus, LLC
- Development Plan '
Schedule of Entrance Deposiis
Resldential Bullding 2.4 . '
Opening Date .. -~ Mar12
" Base Year
- 2008 .
. Deposlt § RE 2.4 RB 24
1BR - Brighton C1 S147000 10 1,470,000
. lempe1BR - . Ellcott . o2 : 180,000 0. 1,620,000
- Large 1 BR Dover ox 178000 4 . ' 716,000
Large.1 BR. _ Fremont c4 187,000 4 748,000
Large 1 BR : Dawson - . C8 - 180,000 2 ' 360,000
Large 1.6R Eeston 1 185,000 5 945,000
Large 1 BR{1- 1/2)8 * Hamilton Gio - . 207,000 4 828,000
1BR 18 & Den Georgetown D1.§ C 214000 8. 1,826,000
. 1BR&Den = . Glendale DB 228000 6§ 1,140,000
. "2BR-1B .- Fairmont E2 . 218000 7 -1,526,000
2BR1B « - Hemeon - G4 231000 .14 3,234,000
.2 BR-{1-1/2)8 Frankfin “E36 T . 230000 & 1,840,000
2 BR-(1-1/2)8 , Hastings  E4 : 245000 12 2,940,000
_2BR-(1-12)B : .- 0Ed+ 246000 - 3 735,000
2BR-28 ~ - ~ Kingston . F3 © 284,000 - B 2,272,000
2BR2B Odod ~ F5 276,000 & 1,360,000
2 BR-2B with Den - Worthington ~ FB 280,000 - 3 870,000
2BR-28 Jackson G8 . . 27000 .@ 2,403,000
* . Lergs 2 BR-2BW/SR Lancaster  HT’ . 354,000 @& 2,832,000
Total; _ ; o 128 29,785,000
Amentities - » ; .
. 25% of Units * §5,000 25% __1681,250
' | : 120 161,250 -
“Totel with Amenities = - ‘ o 120 20,846,250
. Projected Deposits without Amenities (Inﬂaled) 19.41% 129 35,564,848 '
‘Total Amenlties . . : 161,250
36,726,008

Total Projected Deposlts _

RB24
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Page 98 of 114
Dallas Campus, LLC
Development Plan -
Schedule of Entrance Deposl!s
Resldential Bulldlns 31 ' o
. Opening Date S Sepf2
‘Base Year
: _ Doposit$ . RBS.J. RBJ.1
Unit ¢stegories: : . : : ’
“1BR . .- brghtn - Cf ‘ 147,000 8- 1,323,
. Large 1 BR _ ' Dover - C3 170000 & 89:.3% o
Large 1 BR - Fremont =~ C4 = 187,000 8 1,486,000 .
- Lerge 1 BR : Dewson =~ C8 . -~ 180,000 2 360,000
Large 1 BR e £aslon c11. . 188,000 1 189,000
- Lerge 1 BR-{1-1/2)B Hemitton-  G10° 207,000 4 626,000
1BR&Den . Georgstown D1’ ' 206,000 7 1,442,000
1BR&Den Glbert' . D2 .~ 208000 & 824,000 .
" 1BR1B & Den Glibet .  D2m . 214000 4 856,000
1BR & Den Glendale D5 . : 228000 8 1,624,000 -
1 BR, Den, 1.5B . " Grfin - D8 - 231,000 4 " 924,000
_2BR-1B - _ Flagstaft Et 208000 8. 1,684,000 -
2BR-1B ) " - . Faimont E2 ' 218000 -7 - 1,526,000 .
2ER-1B -~ Frenkin - E3 222,000 4 . 888,000
2BRMB . ‘Hamison  © G4 231000 16 3,606,000
2BR{1-12)8 . - Hastings . E4 246000 16 ' 3,920,000
2BR2B . -~ Oxford "F§ - 278000 4 1,104,000
2 BR-2B with Den Monterey  F6. 290,000 4 1,160,000 -
2 BR-2B ) . Jackson " G6 : . 2BT000 14 3:738I000'
Large 2 BR-2B Manchester . F4 . - 315000 10 3.150.000" -
Large 2 BR-2B w/SR Paftorson - F12 374000 9 3,366,000 - -
lage2BR2BWISR -~ Lencaster My | 354000 10 3,540,000
- Leige2BR-2B - Willlemsburg K1 . 422,000 6 - 2:1 10:000
Total; . LT : , 183 40,823,000
. Amentities . o ‘ : : - B
S _ - 25% of Units* $5,000 25% 203,750
) SR 188 | 203 750 '
* Tolal with Amenmas 183 4 oza 750
Profecisd Deposils without Amanles (infiated) . 1941% 183 48744787 .
Total Amenitles - . : L ' 203,750
Total Projected Deposits S : 48,048,547
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- Case 09-37010-sgj1 T

Dalles dampus. LLC
Pevelopment Plan
8chedule of Enlrance Deposits

Resldanﬂal Bulldlnu 3.2 '
Opening Date

Bose Year .
. 2008 . . .
' : Doposit$ RB 32 RB 3.2
Unlt catopories: S ’ ; ’ . T
Studlo © - Avalon B4 108,000 2 212,000
18R . Briphton . €1 . 147,000 ' 2,352,000
_large 1BR . EWNcot  c2 -~ 180,600 720,000
Lerge 1 BR Dover . €3 - 178,000 716,000
- Lerge1BR ) Fremont c4 ‘ - 187,000 . 1,498,000
" Lerge 1 BR Dawson c8. - . . 180,000 540,000
1BR1B&Den . . Geomgetown D1.5. - - 214,000 856,000
_ 1BR1B & Den . Glibet - - D2m ' 214,000 858,000
1BR & Den Glendele . D5 228,000 . 912,000 °
1 BR, Den, 1.58 Griffin D8 - 231,000 1,848,000 °
2BR1B - Flagstaff ~  E1 " 208,000 832,000
2BR-1B © . Felmont. E2 . 218,000 1,862,000
2 BR-18 ' Hamison | G4 231,000 2,772,000
- 2BR4{1-1/2)B Frankiin €35 - - . 230,000 . 820,000
2 BR<{1-1/2)B : Hastings - E4 : 245,000 2,205,000
-2BR-2 . Kingston " F8 . 284,000 2,558,000
2BR-28" Oxford F6 ‘276,000 1,104,000
2BR-2BwithDen - - Worthinglon ~ F8 _ 280,000 - 2,030,000
2BR2B _ Jeckson =GB . ' 267,000 3.204,000 -
Large 2 BR-2BW/SR - Lencester -~ HY © 354,000 2,832,000
. lege2BRZBWSR . Wyeh U6 " 366,000 2,196,000
-Large 2 BR-2B w/SR : 0J7 - 341,000 - 682,000
lerge2BR2B - Willamsburg K1 .~ . 422,000 1,688,000

Total: - '- S ‘ 147 . 35481,000

PNCE[ZVNLDOLY DL DAL UDALZD.

Amentities - L - §
o - -+ 26% of Unils * $5,000 25% 183,750
o ©aT T T 183,750

Tolel with Amenmes 147 35.874.760, ‘

Projectad Depuslls wnhoul Amenmea {inflated) . : | 2288% . 147 43,649,453
Total Amenilles L o _ 183760
Total Projected Deposlts o Y B _ 43833°203
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ballaa Campue, LLC
" Development Plen _
 Schedule of Entrance Deposits

Reaidential Buliding 3.3~ -

Opening Date - . Sepld
Base Year
N . Deposit§ ~ RB33  RB A3
* Unltcategories: . . :
1BR Brighton c1 147,000 1 © 147
 Lerge 1 BR Fremonl . C4 . 167000 4 748:333 '
Large 1 BR Dewson C6 ' 180000 3 - 540,000
1{BR1B&Den Georgslown  D1.5 214,000 10 2,140,000
1BR1B&Den - Giber - - D2m 214000 .4 - '8e58,000 - -
1BR&Den Glondale D5 - 226000 4 . 912000
1BR, Den, 1.58 . Gifin ' DB . 231,000 & 1,848,000
. 2BRYB Falmont  E2 . - 218000 10  2.180,000
" 2BR-1B Herdson - G4 231,000 . 4 624,000
2 BR-{1-1/2)B Frankiin E3.6 . 230000 4 £20,000
2BR-1-112)B _ Hastings E4 245000 6 1,470,000
2 BR-2B ‘ Kingston = F3 - 284,000 10 2,840,000
2 BR-2B . ¢ Oxford £ 2716000 4 . 1.104,000
2 BR-2B with Den "+ Monterey . FB 280,000 4 - 1'180’000
2BR-2BwithDen . - Worhington  F8" 250,000 13 3,770,000 - -
2BR.28 ‘Jacksan . GB .. 267,000 28 6,842,000
Lerge 2 BR-2B WISR  Wyeth J8 366.000 4 1,464,000 -
Total; ' . ' 110 . 28,965,000
- Amentities , L - '
. 25% of Units ® $5,000 26% - 148,760
| - 119 148,750
Total with Ameniies : : 119 30113750
Pm}acted Deposits wﬂhoul Amenllles (Inﬁated) . ’ 25.68‘56 . 119 37,858 765 )
Tole] Amenilies T 148,750

Total Projected Deposits, : ' 38,107,516

RBID
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* Dallas Campus, LLC L T . . o o
Development Plan ' ‘ ‘ o o

Schedule of Entranoe Depoam
. Residentlal Bulldlng:A _ -
OpeningDafe - - May1s.
' o Beso Year . ll
_ : Deposit § ‘ q
A etonorie: o _Doposits  RB34 RE 34
1BR Lo Brighton ct 147,000 12 1.7
. Lerge1BR - Dover . €3 170000 4 71000
- lerge 1BR B - - Fremont . c4 - . 187,000 4 748,000
Lerge 1 BR Dawson - U ' 180,000 2 350:000
* Large 1 BR : ~EBastlon  * ©11 ° sgoo0 1 189,000
‘. Lerge 1 BR-(1- 1/2)5 - Hamiiton G10 - ° 200000 3 621,000
1BR&Den. . Georgelown D3 - 206000 7 1.442,000
1BR 1B & Den Georgelown D15 214000 3 . ‘842000
1BR&Den - Gibet - D2 206,000 - 4 824,000
1BR & Den - Glendele D5 . 228000 8 1,624,000
1BR, Den, 1.58 ' Griflin - ps 231,000 8 1.848:000
2BRMB . - - . Flgste®.  E1 - - 208,000 4 832,000
2 BR-18 . . Felmont  E2 218000 8 1,744,000 .
_2BRAB, Hemlson = G4 . 231000 20 4,820,000
2 BR-(1-1/2)B | Frankin -~ E3. 230000 4 §20,000
2BR{117ZB. Haslings ~ E4 245000 14 2,685,000
1BR{ZBWISR - Heriogs . H2 275000 3 825,000
2BR2B - Kingslon  F8 . 284000 § 1,420,000
2BR-2B Oxford F5 -~ 276,000 4 1,104,000
2BR-28 : Jackson - B8 . . 267.000 6 1,602,000
lorge 2 BR2BWSR - Lancasler W1 354000 9 3.188,000
large 2BR-2BWISR 0g7 . 341000 5 ' 1705000
Large 2 BR-2B Willemsburg  K$ -~ 4200000 & 2,110,000
' Total: - - A 140 33741000 .
o : ' ©* 25% of Units * $5,000 25% 176,000
| . . - 140 175,000
" Totat with Amenities 140 33,816,000
Projected Deposits wlthou‘l Amenﬂles (lnﬂaled) . 36.48% 14 | :
Total Ameniiies . S A 0. “'g%:gg,
o o . 44,199,382

Total Projected Deposlis

REJA




Case 09-37o1o-sg_j11

" DALLAS CAMPUB. Lee

- Page 102 of 114

DEVELOPMENT PIAN. PHASE |, II, m PROJECTED CASH FLOW

Sources
NelRent
Deposits.

Tors! inflow of Cash

" Costss

Herd Couts

. Soft Cosls:
Archiiacture
Englneering
Fees 8 Permils

. Buliders Risk

Depariments|

Total Herd & Eoft Coals
s
Land and Relsted Expenses
Comtruction Fees (1.5%) of HC
Development Foos
* Retum on Preferrad Equity (18%)
interca! on Construciion Loans/ERC Loans
Financing Costa
Properly Taxes

Capliel expenditures
Merketing Center FFSE Cont

Working Caphal Loan ’
Repayment of Werking Caplial Luon
- Intereat on Working Caplial |

- Insurnco Reserve- -
Testing & Inspection
Letler of Credit Fees
Coniingeney
Out Side Legn! Expenses .

Tole! Qther Developmenl Costs
Total Costs '
‘ Nalc_n..nh(oaﬁdl)
Cumuiative Cesh
. Equity Partnes
—
{1) Phases

llvﬂ

EHASEY PHANED EHABR I
" 872,000 4,420,000 16,419,000 20,711,000
145888000 . 180.358.000 186428 000 42,'050,”99
—tAATIBO00  BLTIBO00 201,842,000 803.361.000
BI784000 76050000  80A55,000 249,398,000
3,165,000 3,370,000 3,208,000 9,741,000
2,844,000 703,000 432,000 a0 ..
402,000 230,000 227000 . . e50.000 - .
938000 © . 331000 - 394000 . 1,083,000
18,372,000 15,593,m 1a,agg,ocg ) 55,157,&
109,805,000 57,282,000 112,749,000 319,937,000
| 0800000 4400000 .+ 25000000
9740000 © 6855000 13484000 24,132,000
_ - - - 0
12,186,000 11,835,000 4,608,000 20
. 1,140,000 " 180,000 120,000 ~ 1%% '
1,631,000 1,139,000 298,000 3,008,000
522% . 375,000 500,000 1,578,000
. : 351,000 .
- 18,882,000 42,871,000 1,704,000 - 33,531,6":3
. . s (17,436,000) .417,438.000)
- - L °
4,112,000 3,476,000 1,653,000 8,161
153,000 165000 120,000 priv-
. - s © e 0
2083000 . 2,370,000 2,811,000 2,164
342,000 210,000 65000 ow.ﬁ"g
63,742,000 4{.!23,@ 8.076.!”0 "5.9‘0.0“
173,047,000 149406000 120924000 435,877,000
p— D s AL\ LN
.__[28,900,0 15,372,000 81,021,000 ___ - 67.484,000
(26,800,0 13,837 67,484,000 67,484,000
17500000 © 17,500,000 . '

Phoss |- consists of MAPL, MC10, CB40, ORsHe, 5wW10, GH10 RB11 lhrongh RB 14, Patklnqeamaso -9 andCarpum (Nm)
{NH2),

Phuse Il - consists of 5W20, W40, CB 20, R824 through R6 21. RG 10 (ECC1), BRSO, Carports |

Parkinp Garage 2, MB 10, andd CBﬂ
. Phne 113 consists of W30, CB 30, RB 31 thro
. and Carpons (NH3).

(2) Costs /Net Rent

{Trenaitions! Epsoe).
ugh RB 34, RG 20 (ECCZ) .Chape), BR 10, BR 20, PmlngGaraw 3,

- Al coats ar alocated based on the prnjedad consbuction; comp)ennn for the last Restdentinl Bullding tn each nolghbomood d.

Phase |- May 2009 -
Phaae Ul - November 2012
Phase Y - January 2016

(3) Enlunca Deposils

Ench phase Iotal lnchides oF deposits recelved up unil tho final dopolll for ench Realdentiat Bun(ﬂng nea nelghborhuod.

Cla|m 28-1 Part 5 Flled 02/24/10 ‘Desc Exh|b|t (o] to Schedule
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ASSIGNMENT OF LICENSES, PERMITS, PLANS, CONTRACTS
| AND WARRANTIES o

THIS ASSIGNMENT OF LICENSES PERMITS PLANS CONTRACTS AND

. WARRANTIES (this “Assignment”) is made and entered into as of the 48% day of April 2006,
- by DALLAS CAMPUS, LP, a Maryland limited partnership; havmg a mailing address at 701
"Maiden Choice Lane, Baltimore, Maryland 21228 (“Assignor), in favor of MSRESS. I
DALLAS CAMPUS, L.P., a Delaware limited partnership, having a mailing address at c/o
'Morgan Stanley/US RE Investing Dmsron, 1585 Broadway, FIoor 37, New York, New York

10036 (“Assxgnee”),
WITNE S SETH:

WHEREAS Assignor has ﬂ]lS day conveyed to Assignee certain real property located i in
Dallas, Collin County, Texas and more parncularly described on Exhibit A attached hereto and

made a part hereof (the “Land” ;and

WHEREAS, in conjunction with the conveyance of the Land, Asmgnor has agreed to =
assign all of its right, title and interest in and to certain licenses, permits, plans, contracts and -
warranties relating to the design, development, construction, ownership, operation, management

‘ and use of the Land and the 1mprovements located thereon (together, the “Real Property”).

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and mtendmg to be legally bound, the parnes agree as follows:

1. Assignment. Assrgnor does, to the extent perrmtted by law hereby transfer,
. assrgn and set over to Assignee to the extent assignable all of Assignor’s right, title and interest
in and to (i) all general intangibles relating to the design, development, construction, ownershlp,
. operatron, management and use of the Real Property, (ii) all certificates of occupancy, zoning
© variances, licenses, building, use or. other. permits, approvals, authonzahons -and consents
obtained from and all materials prepared for filing or filed with any governmental agency in
connection with the design, development, construction, ownership, operation, management and
use of the Real Property, (iii) all architectural drawings, plans, specifications, soil tests,
- feasibility studies, appraisals, engineering reports and similar materials relating to the Real
- Property, and (iv) all contract rights (including without limitation. rights to indemnmification),
payment' and performance bonds or warranties or guaranties relating to the Real Property,
RESERVING UNTO 'ASSIGNOR, however, any nght title or interest in and to any of the
foregoing which may be necessary or advisable in connection with Assignor’s continued -
operation of its business at the Real Property as tenant under a Ground Lease (the “Ground
Lease”) between Assignee, as landlord, and Assignor, as tenant, dated on or about the date
‘hereof' (the items described in this Section 1 being hereinafter referred to. as the “Licenses,
Permits, Plans, Contracts and Warranties’); RESERVING, however, unto Assignor the right
" to enforce .the same during the term of the Ground Lease between Assignor, -as tenant, and
Assrgnee as landlord, with respect to the Real Property. This Asmgnment shall be subject to the .
exercise by Assignor of its nghts to purchase the-Land as set forth in Article XXIV of the

“Notwithsunding snything contained hereln to the contrary, the interests and rights of Assignee pursuant to this Assignment of Licenses, Pennlts, Plans, Contracls
and Waomanties are subjcc( in oll respects to terms, covenonts ond limitation as set forth in that certain Ground Lessor Tri-Party Agreement dated os of April 28, 2006
among Bank of America, o8 ogent, Ground Lessar, and Dallas Compus, LLC, the rovisians of which Tri-| Pnrty Agreement ore ml:orpmu:d berein by reference to the

same exl:nl as |f fully set forth h:reln."
' : EXHIBIT
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. Ground Lease, in which event the Licenses, Permits, Plans, Contracts and Warranties shall either
revert to or be reassigned to Assignor, or its designee. In connection therewith, in the event that
Assignee exercises such-rights contained in Article XXIV of the Ground Lease, and the Land is
transferred to Assignor or its designee, Assignee, by its acceptance of this Assignment, agrees to
execute and deliver to Assignor such documents, at A551gn0r s cost and expense, as may be
‘reasonably requested by Assignee to evidence such reversion or reassignment of the Licenses,
Permits, Plans, Contracts and Warranties. :

2. Regresentatlons and Warranties of Assxgg . Assignor represents and warrants to

Assignee that (i) the Licenses, Permits, Plans, Contracts and Warranties are in full force and
effect, (ii) Assignor has duly and punctually performed or caused to be performed all and
singular the terms, covenants and conditions of the Licenses, Permits, Plans, Contracts and
Warranties to be performed by or on behalf of Assignor, (iii) Assignor has not received any -

. notice of default, nor is Assignor aware of any default (or facts which, with the passage of time
would result in a default) under any of the Licenses, Permits, Plans, Contracts and Warranties,
(iv) Assignor has not received any notice of non-renewal or revocation of any of the Licenses,
‘Permits, Plans, Contracts and Warranties, and (v) except as contemplated by encumbrances and

- agreements permitted under the Ground Lease, Assignor has not sold, assigned, transferred,
mortgaged or pledged its nght, title and interest in any of the L1censes, Permits, Plans Contracts

" and Warranties.

. 3. Further Assurances.. Assignor covenants with Assignee that it will execute or .
procure any additional documents necessary to establish the rights of Assignee hereunder and
- shall, at the cost of Assignee, take such action as Assignee shall reasonably request to enforce
- any rights under any of the Licenses, Permits, Plans, Contracts and Warrantles that are, by their
" terms, not ass1gnable to Assignee.

- 4. Bmdmg Effect. This Ass1gnment shall be bmdmg upon and mure to the beneﬁt of
" Assignor, Assignee and their respective successors and assigns.

[Signature page follows] B
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IN WITNESS WHEREOF Ass:gnor has executed this Ass:gnment as of the date set
forth above.

.Signed,vsealed and delivered in the = - . -DALLAS CAMPUS, LP a Mary]and
presence of the following witness: - . limited partnership :

By: Dallas Campus GP,LLC, .
a Maryland limited liability’ company,
its General Partner - .

: . :  Erickson Retirement Comniuniﬂés, LLC,
kOdJA)‘ﬂ g /J"R{L"? ' ~ aMaryland limited liability ¢ company

ngnature of Witness P Its: Sole Member -

Dawnt .' ﬂu gh QS
Printed Name of Witnéss
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Exhibit A

. Legal Description
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LEGAL DESCRIPTION
TRACT 1.

‘BEING a tract of land s:.tuated in the.John Clay Survey, Abstracl: No. 223, in the City
of Dallas, Collin County, Texas, and being a part of the City of Dallas Block No.

" 9735, and the 88.918 acre tract of land described in deed to Dallas Campus, LP,’
recorded in Volume 05927, Page 01725 of the Land Records of Collin Cmmty. Texas, and
being more particularly described as followa: '

. BEGINNING at a ‘5/8- inch iron rod with cap found for the intersection of the
' northwesterly right-of-way line of the Dallas Area Rapid Transit Railroad (DART) {100
foot right-of-way) with the easte.rly right-of-way line of Co:.t Road {FM 3193, a 130
foot: public right-of-way);.

THENCE with said east:arly r:.ght-of way line of coit Road, North 00 degrees 27 minutes
35 seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the
' center of Frankford Road (formerly Renner Road), an undedicated road for corne.r,

THENCE with said center of Frankford Road,. SOuth 89 degrees 12 minutes 16 aeconds
,East, -1 dista.nce. of 1949.94 feet to a PK nail set for cornmex;

. PHENCE leaving.the said center of Frankford Road; South 00 degrees 13 minutes 00
seconds West, a distance of 1263.22 feet to a 5/8-inch iron rod set with cap stamped
vKHAY for cormer in the northwesterly right-of-way of DART;

" THENCE with said northwesterly right-of-way line, Eouth 75 degrees 09 minutes 26
seconds West, a distance of 2027.14 feet to the POINT OF BEGINNING and containing
68.8864 acres of land. _

NOTE: COMEANY DOES NOT REPRESENT THAT THE RABOVE ACREAGE AND/OR SQUARE FOOTAGE
cmcmmmms ARE CORRECT.

TRACT 2:

:éEING a tract of land situated in the John Clay Survey, Abstract No. 223, in the qity
of Dallas, Collin County, Texas, and being a part of the City of Dallas Block No.
8735, and the BB8.9518 acre tract of land described in deed to pallas Campus, LP,

recorded in Volume 05927, Page 01725 of the Land Records ci Ccall:l.n County, 'I'exas, and
being more particularly described as follows:

COMMENCING at a 5/8-inch iron rod with cap found for record for the intersection of
the northwesterly right-of-way line of the Dallas Area Rapid Tramsit Railroad
(DART) (100 foot right-of-way) with the easterly right-of-way line of Coit Road (FM
3193, a 130 foot public right-of—way); ’

" THENCE with said eastexly right-of-way' line of Coit Road, North 00 degrees 27 minutes
35 seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the '
center of Frankford Road (formerly Renmer :Road), an undedicated road for cornmer;

THENCE with said center of Frankford Road, South 89 degrees 12 minutes 16 seconds
East, a distance of 1549.94 feet to a PK nail set for the POINT OF BEGINNING;

COMcS
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LEGAL DESCRIPTION

'.'I'HENCE continuing with said center of Frankford Road, South 89 degrees 12 minutes 16
seconds East, a distance of 753.52 feet to a PK nail found, from which a 5/8 inch iron
rod found bears South 00 degrees 13 ‘minutes .00. seconds West, 18.0 feet, for the
northwest corner of Lot 1, Block B/B735, Phase I, U.T.D. Synergy Park, an addition in
the city of Dallas,. Collin County, Texas, according to’ the plat thereof recorded i.n
Cabinet: F, Page 551 of the Map Records of Collin cOunty, Texas;

“'THENCE with west line of said Lot 1, Block B/8735, South 00 degrees 13 minutes 00.
seconds West, a distance of 1052.87 feet to'a 3/8 inch iron rod with cap found in the

. northwesterly right-of-way of DART, for the southwest corner of said Lot 1, Block B,
Phaee I, .0.T.D. Synergy paxrk; . o )

THENCE with the said northwesterly right of-way 1ine, South 75 degrees 09 minutes 25
‘seconds West, a distance of 780.28 feet to 5/8 inch irom rod set with a cap stamped
" wkHA" for cormer;

THENCE leaving the northwesterly right-of-way line of DART, North oo degrees 13
minutes 00 seconds East, a distance of 1263.22 feet to the POINT OF BEGmNING and
containing 20. 0314 acres of land. .

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/ OR SQUARE FOOTAGE
CALCULATIONS ARE CORRECT.

TRACTS 1 AND 2 ALSO BEING DESCRIBED AS FOLLOWS:
- OVERALL TRACT:

BEING a tract of land situated in the J’ohn Clay Survey, Abstract No. 223, in the city

of Dallas, 'Collin County, Texas, and being a-part of the City of Dallas Block No.

8735, and the 8B.318 acre tract of land described in deed to Dallas Campus, LP
'“recorded in Volume 05927, Page 01725 of the Land Records of CDllin County, 'l‘exas, and

being more particularly described as followsx . :

BEGINNING at a 5/8 inch iron rod with cap found for the interlection of the
.Northwesterly Right-of-Way line of the Dallas Area Rapld Transit Railroad (DART) (100
foot Right-of-Way) with the Easterly Right-of- Way line of Coit Road (FM 3193, a 130
foot public Right-of-way);

'I'HENCE with said Easterly Right-of-Way line of Coit Road, North 60 degrees 27 minutea
35 seconds East, a distance of 1809.63 feet to a cross mark cut. in concrete in the -
center of Frankford Road (formerly Renner Road), an undedicated road for comer;

THENCE with the center of I-‘rankfcrd Road, South 89 degrees 12 minutes 16 seconds Eaet,
a distance of 2703.46 feet to a PK-nail found, from which a 5/8 inch iron rod found
bears South 00 degrees 13 minutes 00 seconds West, 18.0 feet, for the Northwest corner
of Lot 1,.Block B/8735, Phase I, U.T.D. Synergy Park, an addition in the city of -
pallas, Collin County, Texas, according to the plat thereof recorded in Cabinet F,
Page 551 of the Map Records of Collin COunty, Texae;
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LEGAI: DEBCRIPTION

. THENCE w1th the West line of said Lot 1, Block B/B735, South 00 degrees 13 minutes 00
"  seconds West, a distance of 1052.87 feet to a 3/8 inch iron rod with cap found in the
Northwesterly Right-of-Way of DART, for the Southwest cormer ‘of said Lot 1, Block B,

phase I, U.T.D. Synergy Park; ‘ , :

.. THENCE with said Northwesterly Right-cf Way ' line, Bouth 75 degrees 09 minutee 26
_geconds West, a distance of 2807 41 feet to the POINT OF BEGINNING and containing
~ BB.918 acres of land. )

NOTE: COMPANY DOES NOT. REPRESENT THAT THE A.'BOVE ACREAGE AND/OR SQUARE FODTAGE
CALCULA‘I‘IONS ARE CORRECT. : .
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PARTNERSHIP INTEREST PLEDGE AGREEMENT

This PARTNERSH]P INTEREST PLEDGE AGREEMENT (the “Agreement") is made :
and entered into as of April Z¥, 2006, (the “Effective Date”) by ERICKSON RETIREMENT
COMMUNITIES, LLC, a Maryland limited liability company (“ERC"), and Dallas. Campus GP, -
LLC, a Maryland limited liability company (“GP") (collectively, the “Pledgor"), in favor of
‘MSRESS Il DALLAS CAMPUS, L.P., a Delaware ]muted partnershrp (the “Pledgee™). '

RECITALS

WH]]REAS Pledgee acquired that certain real property commonly known as “nghland
Springs” in Dallas, Collim County, Texas, pursuant to and as more particularly described in that
- certain Deed from Dallas Campus, LP, a Maryland limited partnership (“DC”), to Pledgee of
even date herewith (the “Deed”) (as used herein, the term “Property" shall have the meamng
ascribed thereto in the. Deed) and '

, WHEREAS subject to and upon the terms and conditions set forth in this Agreement '
and the Ground Lease Agreement (the “Lease”), between Pledgee and DC (hereinafter referred

" to as the “Tenant”), Pledgee has agreed to lease to Tenant, and Tenant has agreed to lease from
. Pledgee, the Leased Property, which together with all other capltahzed terms not defined herem' A
- shall have the mearung set forth in the Lease; and

WHEREAS, Pledgor has partially guaranteed Tenant’s performance under the Lease
. pursuant to that certain Lumted Guaranty and Indemnity. Agreernent of even date herewrth ﬁ'om
- Pledgor in favor of Pledgee (the “Guaranty"), and :

, WHEREAS Pledgor directly or- mdlrectly, is the sole owner of one hundred percent
- (]00%) of the equity mterests of the Tenant; and .

. WHEREAS, as a condition precedent to Pledgee leasing the Leased Property to Tenant,
- Pledgor has agreed to pledge and grant to Pledgee a security interest in the entire partnership
- interest of Pledgor in Tenant consisting of 1% of general partnership interests and 1% of limited-
. partnership interests held by GP, of which ERC is the sole member and 98% of limited
. partnership interests held by ERC (collectively, the “Partmership Interest”), effective upon the
- execution and delivery by Tenant of the Lease, in order to secure Tenant s perfonnance under
the Lease and ERC’s performance under the Guaranty :

AGREEMENTS

. NOW, THEREFORE, in consrderatmn of the premises and of other good and valuable
consrderatron the receipt and sufficiency of which are hereby expressly acknowledged, the
pames hereto, intending to be legally bound, do hereby agree as follows: .

1. Defi ned Terms. Any capitalized term not otherwise deﬁned herein shall have the
meamng given to such term in the Lease. : :

“Notwithstanding anything conmined herein 1o the contrary, the interests and rights of Pledges pursuant to this Partnership Interest Pledge
Agreement are subject in all respects to terms, covenunts and limitation as set forth in that certnin Ground Lessar Tri- -Party Agreement dated s of
April 28, 2006 nmong Bank of America, o5 agent, Ground Lessor, and Dallas Ca rovisions of which Tri-Party Agreement are
incorporated herein by reference to the same exient as if fully set forth herein.”

USIDOCS 5585696v3 EXHIBIT
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.2 Pledge. As secunty for (i) Tenant’s full, prompt and complete payment of Rent,
and all other amounts required to. be paid by Tenant under the Lease when due, (ii) the full,
prompt and complete performance of all other obligations of Tenant under the Lease when due,
and (iii) Pledgor’s full, prompt and complete performance of all of its obligations under the
Guaranty ((i) (ii) and (iii) are hereinafter collectively referred to as the “Obligations”), the
Pledgor hereby pledges and assigns to Pledgee the Partnershlp Interest and hereby grants to
Pledgee a security interest in and to the Partnership Interest, mc]udmg without limitation, all of
Pledgor's capital accounts in and interest in the income, profits, gains and losses of Tenant and

~ -of Pledgor’s right to receive distributions and the return of capital contributions from Tenant
- (collectively, the “Collateral™); provided however, that the Collateral shall not include cash
payments, distributions or return of capital contributions or other payments by Tenant paid on, or

in respect of, the Partnership Interest (“Distributions’™) so long as, at the time such payment is

- ‘'made or after giving effect to such payment, (v) neither Tenant nor Pledgor i in default under
. any of the Project Documents, (w) Tenant is not in continuing default (beyond applicable notice
and cure periods) under the Lease dealing with the payment of Rent, (x) no other event which
with the giving of notice or passage of time would constitute an Event of Default under the Lease
dealing with matters other than the payment of Rent shall have occurred and is contmumg

_(beyond applicable notice and cure periods) as to which Pledgee has not waived such Event.of

"Default; (y) no claim for payment or performance has been made: by Pledgee against Pledgor
under the Guaranty which has not been satisfied or which is based on matters other than Events
~ of Default arising under the Lease, and (z) Pledgor has established in- favor of Pledgee,. as
security for the payment of the Option Purchase Price under the Lease, a letter of credit or other
" -assurance or financial security, in a form reasonably approved in writing by Pledgee, assuring
Pledgee that the net amount of all Distributions (net of amounts which are re-contributed by
" Pledgor to Tenant in order to pay bona fide obligations of Tenant under the Project Documents)
“will be available to apply toward payment of the Option Purchase Price if and when it becomes
due and payable. Tenant may only make, and Pledgor may only receive Distributions which are
made in accordance with the foregoing conditions and hmxtanons on making Distributions free
and clear of the hen and, operatlon of this Agreement :

3. Fmancmg Statement Simultaneously with execution hereof, Pledgor authorizes
Pledgee to file a UCC-1 Financing Statement with the State of Maryland (the “Financing
- - Statement”) evidencing the security interest granted by Pledgor to Pledgee in the Collateral.
The Pledgor agrees that, at any time and from time to time, Pledgor will promptly execute and

* deliver all further instruments and documents, and take all further action, that may be reasonably
necessary or desirable, or that the Pledgee may reasonably request, in-order to perfect and protect -
any security interest granted hereby or to enable the Pledgee to exercise and enforce its nghts
and remedies hereunder with respect to the Partnership Iiterest or other Collateral.

. 4, .Remedles, Rxghts Ugon Default. -

: (a) Upon and after the occurrence of an Event of Default, and subject to the
* provisions of Section 2 hereof, the Pledgee shall have the rights and remedies with respect to the
Collateral provided for in the Uniform Commercial Code in effect in the State of Maryland (the
“UCC"), including the right to, without demand of performance or other demand, advertisement,
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or notice of any kind (except such notice as may be specifically required by law and the notice
and advertisemént requirement specified in subsection (c) hereinbelow), to or upon the Pledgor
or any other person, forthwith realize upon its security interest in the Collateral or any part
* . thereof, and forthwith sell or otherwise dispose of and deliver the Collateral or any part thereof at

public or private sale or sales, at any time or place, at such prices and on such terms (including,

‘but without limitation, a requirement that any purchaser of all or any part of the Collateral

purchase the Partnership Interest or other interests constituting the Collateral for investment and

" without any intention to make a distribution thereof) asit may deem best, for cash or on credit, or
for future delivery without assumption of any credit risk, with the right of Pledgee or any

purchaser to purchase up'on any such sale the whole or any part of the Collateral free of any right

or equity of redemption in the Pledgor, which right or equity is hereby expressly waived and

released to the extent permitted by law. ‘

®)  The proceeds of any such diSpositx'cm shéll be applied a's"follows:

; _ (i) Flrst to the costs and expenses mcurred in connection therewith or
incidental thereto or to the care or safekeeping of any of the Collateral or in any way relating to

- the exercise or enforcement of the rights of the Pledgee hereunder, including reasonable
attorneys’ fees and legal expenses incurred in connection therewith; '

- N (i) Second, to the satisfaction 6f the Obligations which are then due
- and payable; o - ‘ o e

| (3ii) - Third, to.‘ the payment of any other amounts required by applicable
law; and ‘ , . ,

(iv) Fourth, to the Pledgor td-the extent of any surplus proceeds.

_ (© Any notification reqmred by Section 9-611 of the UCC shall be deemed
‘reasonably and properly given if given to the Pledgor in accordance with Section 11 hereof, at
least ten (10) days before any sale or disposition of any of the Collateral. Any advertisement of
the sale or other dlsposmon of such Collateral shall be deemed to be reasonable if such
advertisement is placed in a newspaper of general circulation in or about the location of the
principal place of business of the Tenant at least once in each of the two (2) calendar weeks
"' immediately preceding the sale. .

3. Representatlons and Warrantle The P]edg_or hereby represents, warrants and -
covenants to the Pledgee as follows: e o .

(a) Pledgor is a limited liability company duly orgamzed vahdly existing and
in good standing under the laws of the State of Maryland and its address is 701 Maiden Choice
Lane, Baltxrnore. Maryland 21228; '

. (b) Tenant is a limited parmershlp duly orgamzed validly existing and in
good standing under the laws of the State of Maryland, and is qualified to do busmess in the state

in which the Leased Property is Iocated
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(c) This Agreement has been duly executed and delivered by the P]edgor and
" is a valid and binding obligation of the Pledgor enforceable against it in accordance with its
terms, subject to the effect of any applicable bankruptcy, 1nsolvency, reorgamzatton moratorium -
or similar laws affecting the nghts of creditors generally; :

(d)  Pledgor is the sole holder of record and the sole beneficial owner of the -
Partnership Interest free and clear of any-liens, warrants, calls, security interests, options,
encumbrances or other charges thereon or affecting title thereto, except the Bank Pledge (defined
. in Section 23 below) and the security interest created by thlS Agreement and perfected by the
' ﬁhng of the Hnancmg Statement; , . :

N (e) Pledgor has full legal power and nght to pledge and grant the security
. interest conveyed hereby in the Collateral and every part thereof; the-making of such pledge and
* the granting of such security interest. do not violate the provisions of any law, regulation,

" contract, agreement, restrictive covenant or legend order of court, corporate charter or bylaw,
stockholders agreement. or other instrument binding upon it or any part of the Collateral; and no - A
consent oOr approvaJ of any governmental body.or regulatory authonty. or any securities

, exchanoe was or is necessary to the validity or effectiveness thereof

. 49) The Partnership Interest has been du]y authonzed vahd]y issued and is -
= fu]ly pa1d and nonassessable A .

(g) A]] corporate actions or .other actions or consents necessary to authorize
and effectuate the terms of this Agreement on beha]f of Pledgor have been taken or obtained;

(h) Pledgor will not (i) suffer or permlt any amendment or modiﬁcation of the’
certificate of limited partnership or partnership agreement of the Tenant without the prior written
consent of Pledgee (which consent may not be unreasonably withheld, conditioned or delayed) as
and when such consent is required pursuant to the partnership agréement of the Tenant; (i) -

~ without the prior written consent of Pledgee, assign its rights to control Tenant or permit any
other person to control Tenant; or (iii) waive, release or compromise any rights or claims that
Pledgor may have against any other party which arise under the certifi cate of hmtted partnership
or partnershlp agreement of the Tenant : :

@ - The Partnership Interest is not an interest which is dealt in or traded on
securities exchanges or in securities markets, the terms of Tenant’s partnership agreement do not
expressly provide that it is a security governed by Article 8 of the UCC; nor is the Tenant
registered as an investment company- under the federal investment company laws, and the
Partnership Interest is not held in a securities account and is not certificated. Pledgor so long as
this Agreement is in effect, will not certificate the Partnershlp Interests.

6. Preservatlon of CoI]ateral The Pledgor will pay prompt]y when due all taxes,

" assessments and governmental charges and levies upon or against the Collateral, in each case
before the same become delinquent and before penalties accrue thereon, unless and to the extent
that the same are being contested in good faith by appropriate proceedings. The Pledgee may, at

4
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its option, make any payments or take any other action it may reasonably deem necessary or

desirable to cure any default by Pledgor pursuant to the terms of this Agreement, to remove or

discharge any liens, attachments or levies against or upon the Collateral, whether voluntary or

_ involuntary, or otherwise to conserve, protect or further perfect its interest in the Collateral. The

" Pledgor shall, promptly upon demand, reimburse the P]edgee for all such advances or expenses,
incurred by the Pledgee.

7. No Further Transfer or. Encumbrances Except as permitted by the express terms
of the Lease, and other than the Bank Pledge and the liens on and security interests in the
Collateral created hereby, the Pledgor hereby covenants and agrees that it shall not sell, convey

- or otherwise dispose of any of the Collateral, nor create, incur or permit to exist any pledge;
mortgage, lien, charge, encumbrance or any security interest whatsoever with respect to any of
~ the Collateral or the proceeds thereof. The Pledgor further covenants and agrees that it shall not -
consent to or approve the issuance of any additional partnership interests in Tenant or the merger
of Tenant with any. other entity, except (i) where the issuance is not prohibited by the express
‘terms of Lease and where the issued interests or entrusts in the entity surviving the merger, is
subject to the lien created under this Agreement, and (ii) any issuance of partnership interests in

Tenant to a non-equity member as provided in Tenant’s Agreement of Limited Partnership, dated L |

~ as of September 8, 2004. Without in any way limiting the foregoing, unless and until Tenant .
exercises the Purchase Option set forth in the Lease and pays Pledgee all amounts due in
connection therewith, Pledgee may not elect to or voluntan]y sell orin any manner convey the -

' Partnershlp Interest. .

8. - Voting nght Notwnhstandmg anythmg herein:to the com:rary, unless and unnl

: .an Event of Default occurs and i is continuing, and the Pledgee forecloses upon the Collateral in
" accordance with this Agreement, the Pledgor shall have the right to exercise its voting and other
- rights- with respect to the Partnership_ Interest and Pledgor shall have the right to receive cash
payments, distributions or return of capital contributions in respect of the Partnership Interest,
‘but only under and subject to the terms, conditions and limitations applicable to Distributions as

set forth in Section 2 above. Notwithstanding the foregoing sentence, upon the occurrence and - -

- during the continuation beyond applicable notice and cure periods of (i) an Event of Default
under the Lease dealing with the payment of Rent, (ii) an Event of Default under the Lease
dealing with any matter other than the payment of Rent, for which Pledgee has given notice to
Pledgor and Pledgee has not waived such Event of Default, or (iii) a claim by the Pledgee under

. the Guaranty which has not been satisfied or which is based on matters other than Events of
Default under the Lease, the PIedgee shall be entitled to exercise any and all rights of conversion,
exchange or subscnptlon or any other similar rights, _privileges or options pertaining to the -
‘Collateral as if it were the absolute owner thereof, mc]udmg, without limitation, the right to
exchange, at its discretion, any and all of the Collateral upon the merger, consolidation,
‘reorganization, recapitalization or other readjustment of the Tenant or, upon the exercise of any
such right, privilege or option pertaining to the Collateral, and in connection therewith, to deposit
and deliver any and all of the Collateral with any committee, depositary, transfer agent, registrar.
or other designated agency upon such terms and conditions as the Pledgee may determme

10. ‘Dauty of Pledgee “The P]edgee may take any action set forth in this Agreemcnt .
without liability to the Pledgor (except for Pledgee’s own gross negligence or willful
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.xmscmduct), Tenant or any other person, except to account for property actually received by it,
but the Pledgee shall have no duty to exercise any of such rights, privileges or options and shall
not be responsible for any failure to do so or delay in so doing. The Pledgee’s only duty with -
respect to the Collateral shall be to exercise reasonable care to assure the safe custody of the
Collateral, and the Pledgee shall be relieved of all respons:blhty for the Collateral upon delivery

. or proffer of delivery of the Col]ateral to the P]edgor . S

‘ 11. Costs. The_ Pledgor sha]l pay on demand all costs and expenses (including
reasonable attorney’s fee) incurred by and on behalf of the Pledgee incident to any collection;
-servicing, sale, disposition or other action taken by the Pledgee with respect to the Collateral or
any portion thereof following the occurrence and during the continuance of an Event of Default;
provided, however; that this Agreement shall in all respects be nonrecourse to Pledgor and
A Pledgee shall ]ook only to the Partnership Interest to satisfy any 11ab111ty of Pledgor hereunder

12. _NLUEﬁ-

. ‘ " (a) Any and all notices, demands, consents, approvals, offers, elections and
other communications required or permitted- under this Agreement shall be deemed adequately
given if in writing and the same shall be delivered either in hand, or by mail or Federal Express
or similar expedited commercial carrier, addressed to the recipient of the notice, postpaid and
registered or certified with return receipt requested (if by mail), or with all frenght charges

' prepald @if by Federal Express or similar carrier). :

- (b)  All noticés required or permitted to be sent hereunder shall be deemed to -
have been given for all purposes of this Agreement, upon the date of receipt or refusal, except
that whenever under this Agreement a notice is either received on a day which is not a business
day or is required to be delivered on or before a specific day which is not a business day, the day
of receipt or required delivery shall automatically be extended to the next business day.

(c). Al such notices shall be addressed:

If to Pledgee: MSRESS II Dallas Campus, L.P.
o - c¢/o Morgan/Stanley US RE Investing Division
1585 Broadway, Floor 37
New York, NY 10036
. Attn: Andrew S. Bauman
"Phone: (212) 761-4468
Fax: (212) 761-0253

Withacopyto: - Wilmer Cutler Pickering Hale and Dorr LLP
Co 100 Light Street — Suite 1300
* Baltimore, Maryland 21202
~ Attn: Mark Pollak, Esq.
- Phone: (410) 986-2860
Fax: (410) 986-2828
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If to Pledgor: - Erickson Retirement Communities, LLC
C 701 Maiden Choice Lane :
Baltimore, Maryland 21228
Attn: General Counsel
. Phone: (410) 737-8864
- Fax: (410) 73-7—8828

B: y notice given as herein provrded the partxes hereto and their respecttve successors and
assigns shall have the right from time to time and at any time during the term of this Agreement
to change their respective.addresses effective upon receipt by the other partles of such notice and

“each shall have the nght to specrfy as, its address any other address wrthm the United States of

Amenca.

:13. - Entire Agreement. This Agreement contains the full understandmg of the Pledgor
and the Pledgee in respect of the pledge of the Collateral, and may not be amended or otherwise
modified except in a.writing duly executed: by the Pledgor and the Pledgee. Except for the
obligations expressly set forth in this Agreement P]edgor shall have no oblrgatlons under the

Lease. -

14.  Waiver. The failure by erther party to insist upon or to enforce any of its nghts ,
hereunder shall not constitute a waiver- thereof - Any waiver shall be in writing and srgned by the
party grantmg the warver ' : o

15. Exercrse of Rights, A]l nghts, remedies .and powers of the P]edgee hereunder are

_irrevocable and cumulative, and not alternative or exclusive, and shall be in addition to all other

rights, remedies and powers given hereunder or in or by any other instrument or any law now
existing or hereafter made or enacted. -

_ 16. Severabrhty If any term, covenant or condmon of thrs Agreement or the
‘application thereof to any person, shall be invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant or condition to persons or circumstances

* other than those to which it is held to be invalid or unenforceable shall not be affected thereby,
and each term sha]] be valid and enforceab]e to the fullest extent permitted by law .

. 17 Terrmnatron This Agreement shall termmate upon the earlier to occur of (1) the
termination of the Lease and performance in full of the Obligations, or (ii) Pledgor’s transfer of
its interest in the Tenant or in the Lease pursuant to Article 14 of the Lease.

18 Bmdmg Nature of Agreement. This Agreement shall be bmdmg upon Pledgor :
“and P]edgee and their respective successors and assigns. , _

19 Construction. When used herem, the singular may also refer to the plural and vice - |
versa; and the use of any gender shall be applicable to all genders. Headmgs in the Agreement
are for purposes of reference only and sha]l not hmrt or otherwise affect the meamng hereof. -
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20. Govefning Laws. This' Agreement shall be governed by and construed in
accordance with the Iaws of the State of Maryland.

' 21 Counterparts Thls Agreement may be executed in any number of counterparts,
- each of wh1ch shall be an ongmal but all of which together sha]] constitute one instrument.

23.  Limitation of Pledge and Assignment. Pledgee hereby acknowledges that Pledgor
- has prev1ously granted to Bank of America, N.A., a- Maryland corporation ("Bank"), a security
/interest in and to the Limited Partnership Interest pursuant to that certain Partnership Interest
. 'Pledge Agreement from Pledgor to Bank dated November 30, 2005 (the "Bank Pledge").
- Accordingly, notwithstanding anything contained herein to the contrary, the interests and rights
of Pledgee pursuant to this Agreement are subordinate to the rights of Bank therein, subject in all
respects to the terms, covenants and limitations as set forth in that certain Ground Lessor Tri-
. Party Agreement dated of even date herewith by and among Bank, Pledgee and Tenant (the "Tri-
Party Agreement"), Wthh Tn-Party Agreement is mcorporated herein as if fully set forth herem

.[Signatures on fallaWing pages.]
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.. Executed and acknow]edged by the undersi gned as of the day and year first written
: above

PLEDGOR:

* ERICKSON RETIREMENT COMMUNITIES,
LLC a Maryland limited liability company

Nacobgon -
u i ice B esident-
' DALLAS CAMPUS GP,LLC, aMaryland limited -

hablhty company

By: Enckson Retirement: Communities, LLC its,
" sole member T

" [SIGNATURES CONTINUE ON NEXT PAGE]
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PLEDGEE'

MSRESS III DALLAS CAMPUS, L. P.,
a Delaware limited partnership '

" By MSRESS Il Dallas Campus GP, LLC,
-its General Partner

ALl

Name: Andrew Bauman
Title: Vice President
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {tront end back) CAREFULLY -
A. NAME &_PHONE' OF CONTACT AT FILER [apﬂnnall

=5END ACKNGWLEDGMENT 10: (Nama and Address)

r;atri'cia Berkey Boyd =~ = . —“ :
Wilmer Cutler Pickering Hale and . | °

. Dorr, -LLP- : E
100 Light Street, Suite 1300
Baltimore, Maryland 21202

. ’ . i THE ABOVE SPACE‘ls FOR FILING OFFICE USE ONLY
4. DEBTOR'S EXACT FULL LEGAL NAME - inserl onty gne deblor nama (1a or 1) - do nat shbraviala or combing namas e : .
1. ORGA.NIZATloN'S NAME . -

Erickson Retirement Communities, LLC .

. OR i TNDWIBUAL'S LAST NAWE {FIRSTNAME ) _ —HIGOLE NANE : I S

3o MAILING ADDRESS ' . chY ' - BTATE |POBTAL CODE CooNTRY
701 Maiden Choice Lane Baltimore MD | 21228 - |UsSA
. :
0. 7AX D% BSNOREIN ggmm% lg.‘ [fe- TVPEGF ORGANZATION T JUREOICTION OF ORGANIZATION .~ |16- CRBANIZATIONAL IO #, If ay
[ZATION. ) : ; i .
¥OT REQUIRED IH WIS Con o LLC - ‘Maryland I'W04.550497 ‘ 'DNONE
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insari only ona dnhior nema (28 or 2b) - do not ahbravista or combine names :
7o, ORGANIZATION'S NAME 4 . - —
OR 75, NOIVIGUAL'S LAET NAME B ——TFRSTRANE ' WTGELE NAME ' NG
- "2c MAILING ADDRESS . : 503 — - STATE |POSTAL CODI —TcoumRv
L * . ’ . : S ’ .
SITAKIGE SSNOREW JADGLINFORE [2e.TYPECF GHGANZATION | 2. JURISOICTIGN OF ORGANWZATION "2y, ORGANIZATIGNAL ID #, Il any
QUIRID TH WIS * |DRGANZATION - - :
wr s . DEBTOR |« | . i . . . ) Dm NE
3, SECURED PARTY'S NAME (of NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - Insert only poa sacured party nama {30 ar 3b)
- [35. ORGANIZATION'S NAME : - .

MSRESS ITI Dallas Campus, L.P.

OR 35 ROWiGUALS LAST NAME — FRSTNANE - .
“JCMALING ADDREBS . . . : . _ oy COUNTRY
‘1585 Broadway, Flooxr 37 (Bauman) |New York “lusa -

4, This FINANCING STATEMENT covats the {ollowing coliatarall

"All of Debtor's partnership interest in Dallas Campus, LP, a Maryland

1imited partnership ("DC"), including without limitation, all of Debtor's
capital accounts in and interest in the income, profits, gains. and losses

of DC and of Debtor's right to receive distributions and the return of
capital contributions from DC as pledged pursuant to that certain ‘

" partmnership Interest Pledge Agreement, dated as of April 29 _, 2006, by
Debtor and Dallas Campus GP, LLC in favor of Secured Party. @ . g

ESSEELESSOR CONSIGNEE/CONSIGNOR __BAILEEAILGR " BELLER/BUYER G. LIEN ON-UCC FiLING

5. ALTERNATIVE DESIGNATION [If applicoble|
6. s FIN ING § TIENT 1s to be hied [fof fecord) (of racoroed) in tha 7.Check 1o REQUEST B CH QRT(S) on DeblaK(s) ’
° ETATE RECORDS, _ Attach A dand I spplicobia] - ADDITIONAL EEI [optlanol Deblom 1 Debtor2

8, OPTIDNALFILER REFERENCE QATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM LICC1) (REV. 07/28/88)

* An Individusl's social security number is not rcqunrcd'w be placed on the form in Wisconsin (See insimctions)

EXHIBIT

F
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UCC FINANCING STATEMENT
FOLLOW ' INSTRUCTIONS (front and back) CAREFULLY
A: NAME & PHONE OF CONTACT AT FILER [optionsl]

B. SEND ACKNOWLEDGMENT T0: (Neme and Address)
I:’atricia Berkey Boyd. o : _j
Wilmer Cutler Pickering Hale and
Dorr, LLP : S
100 Light Street, Suite 1300
'_Baltimore; Maryland 21202

. o v . . ) THE ABOVE SPACE IS FOR FILING OFFI-CE USE ONLY
1, DEBTOR'S EXACT FULL LEGAL NAME - Inser only gns dabtor name {15 or 1b) - da Aot abbroviate or comtbine names to
18 ORGANIZATION'S NAME . .

, Dallas Campus GP, LLC .
OR [I5 TNOWIOUAL'S LAST NAME _ TFIRET NAME — —TWIOOLE NAME

“TE MAILING AGORESS . g —[STATE |FOSTALGOOE |COUNTRY
701 Maiden Choice Lane Baltimore - MD | 21228 usA .-

. mﬁrmmw . JURISBIGTION OF ORGANIZATION |19 ORGANIZATIONAL 1D 4, ¥ ony
wor ngouzaxn 1w vzs | |pesron | LLC : . |Maryland | W10197713 . . e

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only pna deblor neme (28 or 2b} - do not obbravinta or combine nemes
“[2a. ORGANIZATION'S N.ANE . X - -

OR 5 INDIVIDUAL'S LAST NAME A — FIRST NANE - _ MOENARE STEAIR

SIATE |POSTAL CODE COUNTRY

- 26 MAILING ADDRESS . . cry

. . . ' . . .
ST TAXDF SGNOREN |ADDLINFORE |z='m=_"'a OF ORGANIZATION 2. JURISDICTION OF ORGANIZATION Za. ORGANIZATIONAL (D A, B any
- WOT WEQUIKER IN WI8 Sg.?f‘éf;um" | . . S : : )
A : ] | [ Jvone
3, SECURED PARTY"S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SiP)« Insen only gan sacured party namo {38 or 3b)
35, ORGANIZATION'S NAME - - .

'MSRESS III Dallas: Campus; L.P. ,
OR (35 INGIVIDUALS LAST NANE : TFARSTNANE ) MIDOLE RAME B

S NAIING ADORESS . ' _ ’ 7 - . STATE [FOSTALCO0 [CouNTRY
- 1585 Broadway, Floor 37 (Bauman) |New York Ny |10035 - |usa

4. This FINANCING ETATEMENT covars the following collataral;

a11 of Debtor's partnership interest in Dallas Campus, LP, a Maryland
limited partnership'("DC")L-including without limitation, all of Debtor's
capital accounts in and interest in the income, profits, gains and losses
of DC and of Debtor's right to receive distributions and the return of
. capital contributions from DC as pledged pursuant to that certain
Partnership Interest Pledge Agreement, dated as of Rpril jﬂL,‘ZQOG, by

Debtor and Erickson Retirement Communities, LLC in. favor .of Secured
Party. o ' : ' g

ESTATE RECORDS.
B, OPTIONAL FILER REFERENCE DATA . -

. 5, ALTERNATIVE DESIGNATIOR [il spplicable]: ESSEEAESSOR CONSIGNEE/CONSIGNOR AILEE/BAILOR ELLER/BUYER G. LIEN N-UCC FILING
b. s FINANCING S1AIEMENT is to be fied |lor recard] (ar recoroed) in the REAL 7.Check lo REQUEST SEARCH REPORI(S) an Doblots,
E Allach ﬁddgmfum (L] applicablel (ADDITIONAL FEE] lnntlgnall Debto | Deblor 1 btor 2

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/88)
¢ An Individual's social security number is not required 10 be placed ori the for_rh in Wisconsin (See Instructions)
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. 3 , .
" LIMITED GUARANTY AND INDEMNITY AGREEMENT

FOR VALUE RECEIVED, and in consideration for, and as an inducement to MSRESS
III DALLAS CAMPUS, L.P., a Delaware limited partnershlp, s “Landlord,” to enter into a -
~ certain Ground Lease Agreement (the “Lease,” which is incorporated herein by reference)
effectively dated on or about the date hereof with DALLAS CAMPUS, LP, a Maryland limited
partnership, as “Tenant,”™ with respect to lands located in Dallas, Collin County, Texas (the
“Property”) upon which a continuing care retirement community known as “Highland

" Springs” is being developed, ERICKSON RETIREME_NT COMMUNITIES, LLC, a
Maryland limited liability company, as *“Guaranter,” unconditionally and absolutely - -
indemnifies and holds Landlord, its officers, directors, shareholders, employees, agents,

. attorneys, successors and assigns and each of them, jointly and severally, harmless from and
against any loss, cost, liability, damage, claim or expense, including attorneys’ fees, suffered or.
incurred by Landlord at any time, arising under or on'account of any of the following, and
guarantees to Landlord payment and performance of each of the following (collectively, the
"Guaranteed Obligations™):. - .

. (a) Fraud, willful szconduct, or matenal misrepresentation made by Tenant or
" Guarantor or their affiliates in or in connection with (i) the Purchase and Sale Agreement
between Tenant and Landlord dated as of April ¥, 2006, (ii) the Lease, (iii)- this Limited
Guaranty and Indemnity Agreement (“Guaranty"), (iv) the Project Documents (this and other
capxtahzed terms not specifically defined herein shall, unless the context otherwise requires, have
the meaning ascribed to such terms in the Lease), or (v) any other documents executed by Tenant
or Guarantor in connection therew1th .

(b)  The failure by Tenant to pay or cause to be paid taxes affecﬁng the Property or to
.- pay assessments or other governmental impositions, charges for labor, materials or other charges
_ wh1ch may create hens on any portion of the Property '

(© - The misapplication or Imsappropnat]on of (i) proceeds of insurance covenng any
portion of the Property, (ii) proceeds of the sale, condemnation or transfer in lieu of
condemnation of any portion of the Property, or (iii) rentels or other income relating to the
Property received by or on behalf of Tenant or Guarantor for any period for which there are

* unpaid amounts due and payable pursuant to the Lease.

_ (d) A Tenant’s causmg or permittmg waste to oceur i in, on or about the Property or
faﬂmg to maintain or causing to be maintained the Property and. Irnprovements, except for
ordinary wear and tear. :

' (e) . The failure of Tenant to properly apply and pay to Landlord any.and all sums and . -
amounts received or payable to Tenant at the time of any conveyance of the Property pursuant to
any option to purchase exercised by Highland Springs, Inc., or any successor entity, as set forth
in the Project Documents, after proper payment of all prior due and payable obligations of
Tenant under the Project Documents, to the extent of all amounts due and payable to Landlord at -

that time.

'Notwhhsmndmg anything contained herein to the contrary, the interests and rights of Lnndlon‘l pursuant to this Limited Guaranty nnd Indemnity
Agreement are subject in all respects to terms, covenants and limitation as set forth in that cestnin Ground Lessor Tri-Party Agrecment doted as of
Apri 2006 among Bonk of America, os agent, Ground Lessor, and Dallas Campus, LLC, the provisions of which Tri- Pnrty Agreemcnl are
incorporoted herein by reference to the same extent as if fully set forth hercin,” i

USIDOCS SSBS690VE - , EXHIBIT
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§3) Any loss by fire or any other casualty to the extent ot compenséted by insnrance
proceeds as a result of Tenant’s fallure to comply with the i msurance provisions of the Lease.

(g)  All court costs and reasonable attorneys’ fees ‘actually mcurred by Landlord for-
which Tenant is liable pursuant to the terms of the Lease Lo

)  The remova_l of any ch’er_mca]..matenal or substance in excess of legal limits or
~ which is required by any governmental entity, to which exposure is- prohibited; limited, or
. regulated by any federal, state, county, or local authority, and which may or could pose a hazard
to the health and safety of the occupants of the Property (which substances are also defined in the
Lease as *Hazardous Substances”), regardless of the source of origination (including sources
off the Property which migrate onto the Property or its groundwater); the restoration of the
Property to comply with all governmental regulations pertaining to Hazardous Substances found
.in, on or under the Property, regardless of the source of origination (including sources off the
Property which migrate onto the Property or its groundwater); and any indemnity or other
agreement to hold Landlord harmless from and against any and all losses, liabilities, damages,
- -injuries, costs and expenses relating to Hazardous Substances arising under Article XIX of the . -
© Lease.. Guarantor shall not be liable hereunder if the Property becomes contaminated due to acts
on the Property (including sources off the Property which migrate onto the Property or its
. groundwater) subsequent to Landlord’s re-entry onto the Property by a termination of the Lease
and eviction of the Tenant. Liability hereunder shall extend beyond termination or expiration of
_ the Lease unless at such time Tenant provides Landlord with an environmental assessment report
acceptable to Landlord, in Landlord’s sole discretion, showing the Property to not be in violation
of any law or laws relating to Hazardous Substances. The burden of proof under this subsection
‘- with regard to establishing the date upon which such Hazardous Substances were placed or
 appeared in, on or under the Property shall be upon Guarantor: o

(1) Any and all costs incurred in order to cause the Property to comply with any
apphcable Accessibility Laws and any indemnity or other agreement to hold Landlord harmless.*
from and against any:and all losses, liabilities, damages, injuries, costs or expenses of any kind
arising as a result of n0n-complrance with any applicable Accessibility Laws; provided, however,

" Guarantor shall not be liable for compliance with any Accessibility Laws that first become
‘effective, or for any violation of any applicable Accessibility Laws resulting from alterations or
improvements to the Property that are performed, subsequent to Landlord’s re-entry onto the
Property by a termination of the Lease and eviction.of the Tenant, or subsequent to any transfer
of Tenant's ‘interest under the Lease to an unrelated party approved in writing by Landlord

-pursuant to the provisions of the Lease; provided that such transferee assumes in writing all

obligations of Tenant pertaining to Accessibility Laws pursuant to the Lease. The burden of
proof under this subsection with regard to establishing the date upon which such non-compliance
-with any ACCCSS]bl]lty Laws occurred at the Property shall be upon Guarantor

@ Any fallure by Tenant to pay in full Rent due under the Lease or to pay any other

sum or amount due to Landlord under the Lease. Notwithstanding the foregoing to the contrary, .
commencing on the date that a final certificate of occupancy has been issued by Collin County,

* Texas for the final residential building of the first residential neighborhood of the Highland
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Springs contmumg care retirement comrunity (more fully descnbed on the assumptlons to the
'Projected Cash Flow of the Development Plan attached as Exhibit C.to the Development
. Agreement, as defined below, as “Phase I") , Guarantor's liability under this subsection shall be’
_limited, for each period during which all Rent and other sums are not otherwise paid in full to
Landlord by Tenant, to the amount of management fees and development fees which -are paid or
.are payable to Guarantor under the Management and Marketing - Agreement, dated as of
* November 30, 2005, by and between Guarantor and Highland Springs, Inc. (“Facility Tenant")
(the “Management Agreement”) and the First Amended and Restated Development Agreement,
dated as of February 22, 2006, by and. between Guarantor and Tenant (the “DeveIOpment
~Agreement”), during such penod for which Rent or such other sums have not been pald

(k) (i) ° Guarantor sha]l comply with all material terms and prowsxons of the
Management Agreement, as the manager thereunder, shall not enter mto any modifications or
amendments of the Management Agreement, nor, except as otherwise expressly set forth in the
Lease, terminate the same prior to the expiration thereof, -without Landlord’s prior written

‘consent. Guaranter shall not enter into any' extension or replacement of the Management .
Agreement or elect not to extend the term of the Management Agreement without Landlord’s
© prior written consent. Guarantor shall promptly deliver to Landlord copies of all notices
_ prowded by Guarantor or the Facility Tenant under the terms of the Management Agreement
* concerning notices of default, notices of changes or modifications to the Premises (as defined in-
the Management Agreement) and the like. : A

(ii)y Im addmon to the foregoing, Guarantor hereby agrees to subordinate its
,nght to payment under the Management Agreement to the Guaranteed Obligations and assign its
right to such payment to Landlord, subject to the terms of this subsection (k)(ii). In furtherance
of such subordination and assignment, Guarantor shall unconditionally and irrevocably direct the
Facility Tenant to send all fees payable under the ‘Management Agreement (“Management
. Fees”) to an account (and any successor account) established by Landlord at Bank of America,
_or such other financial institution as Landlord may designate from time to time, for the purpose
of implementing the terms of this subsection (k) (the “Lockbox Account™). Landlord may, at its
" option, declare that all Management Fees paid into the Lockbox Account shall remain in the
Lockbox Account and be .used solely for the purpose of paying any amounts owing from
' Guarantor to the Tenant or Landlord (as applicable). Landlord may, at its option, by written
notice to the Facility Tenant, diréct that any and all future payments in respect of Management
- Fees shall be made directly to Landlord to be held by Landlord and to be distributed to satisfy
. Guarantor’s obligations under the Lease and this Guaranty. Landlord.is and shall be at all times
" the sole owner of the Lockbox Account and shall have the right to change the identity of the
Lockbox Account depository at any time and without notice to Guarantor. Guarantor hereby
acknowledges that it does not have access to the Lockbox Account and has no ownership interest -
whatsoever in the Lockbox Account, including, without limitation, any power or authority to
withdraw or wire transfer funds from, or to direct the withdrawal or wire transfer of funds from,
the Lockbox Account, and agrees that it shall not now or in the future seek access to, or claim -
any ownership interest in the Lockbox Account, including without limitation, the power to
exercise any of the foregoing rights. Notwithstanding Guarantor’s intention that Landlord be the
sole owner of the Lockbox” Account, to the extent that Guarantor may be deemed to have any
,ownershlp mterest in the Lockbox Accounts, Guarantor hereby gra.nts to’ Landlord a secunty
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- interest in and a pledge of each Lockbox Account and all funds deposited therein, to secure the
payment and performance of its obligations. to Landlord. The security interest hereby granted

" and conveyed covers and will cover all forms of. accounts in which funds in the Lockbox
Account are placed, as well as all income and proceeds from the disposition of the account. Any
'Management Fees received by Guarantor from the Facility Tenant to which it is not entitled shall
. be received and held in trust by Guarantor, solely as agent for Landlord, and’ Guarantor shall
~ immediately turn over same to Landlord for deposit in the Lockbox Account and/or application
1o and against obligations and amounts owing from Guarantor to Landlord. Guarantor shall
execute such endorsements as may be necessary to effect the provisions of this subsection (k). In
“this regard, Guarantor hereby grants Landlord a ‘special and irrevocable power of attorney
coupled with an interest to make any such endorsement as attorney-in-fact for Guarantor, and
with full power of substitution. Landlord shall release the Management Fees to Guarantor from
.the Lockbox Account (or if paid to Landlord, from Landlord’s possession), on a monthly basis,
provided that no default with respect to Guarantor under the terms of this Guaranty and that no
Event of Default (as defined in the Lease) with respect to Tenant urider the Lease has occurred
and is then continuing and all obligations and amounts owing from Guarantor to the Landlord are -
satisfied through ‘and including the then-current fiscal period. Guarantor shall be entitled to any

amounts remaining in the Lockbox Account (or if paid to Landlord, in Landlord's possession)

- upon ultimate satisfaction of all obligations and amounts owing from Guarantor and the Tenant
" to Landlord. S I S A ,

The effeétivehess of the immediately preceding paragraph in this subsection
(k)(ii) shall be suspended unless and until Landlord provides written notice to the contrary.

() (i)~ Guarantor shall comply with all material terms and provisions of the
Development Agreement, as the developer thereunder, shall not enter into any modifications or
- amendments of the Development Agreement, nor, except as otherwise expressly set forth in the
" Lease, terminate the same prior to the expiration thereof, without Lardlord’s prior written
consent. Guarantor shall not enter into any extension or replacement of the Development
“Agreement or elect not to extend the term of the Development Agreement without Landlord’s
prior written consent. Guarantor shall promptly deliver to Landlord copies of all notices
provided by Guarantor or Tenant under the terms of the Development Agreement concemning
~ notices of default, notices of changes or modifications to the Leased Property and the like, In
addition to the foregoing, Guarantor hereby agrees to subordinate its right to payment under the

~ Developer Agreement to the Guaranteed Obligations. ' ' ' o

(ii)  In‘the event that any Development Distribution (as defined in the Lessor- .
Developer Agreement, dated as of even date herewith, between Guarantor and Landlord) that is
paid to Guarantor will cause or causes the Project to fail the Balance Test as set forth in the
Lease, or will increase or increases such a Balance Test failure, Guarantor shall not be entitled to
-the payment of any such Development Distribution and any amounts so received by Guarantor
shall promptly be repaid by Guarantor to Tenant. : IR o

(m)  Guarantor hereby agrees and guarantees to Landlord that it will complete the
construction of any building or non-residential element of the Project that is initiated by Tenant
or any affiliate, free of any liens or encumbrances other than those associated with the Permitted
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Exceptions, (as defined in the Lease).. This guaranty will be independent of the other rights and
obligations of the parties hereto and may be enforced by any remedy available at law or in
' equity. ‘ R '

_ (m)  Guarantor will at all times maintain liquidity in an amount equal to the Liquidity
Requirement. During any period that Guarantor is not in compliance with the Liquidity .
Requirement, Guarantor is precluded from making any New Investments, which shall be
Landlord’s sole remedy for breach of this subsection (n). The “Liquidity Requirement” shall
require Guarantor to maintain Cash and Cash Equivalents ini an amount equal to the sum of: (i)

~ the greater of $24,000,000 or such amount as may be required to satisfy the highest level of
- liquidity required under any liquidity covenant contained in documentation relating to Senior
Indebtedness; plus (ii) $15,000,000. The following definitions will apply to this subsection:

o : (1) “Cash and Cash Equivalents” includes ambunts drawn by Guaranior
under the Bank Line of Credit. - ' : .

(2)  “Bank Line of Credit” means an existing line of credit provided by
‘Mercantile-Safe Deposit and Trust Company, and any replacement line of credit. ~ '

3) “New Investments” means the expenditure of funds for the acquisition
- (including the acquisition of land), construction or development of new continuing care
" retirement communities (or land therefor) (“CCRC"), either directly or through an' affiliate.
New Investments will not include the expenditure of funds required under the terms of any
financing for a then existing CCRC or necessary to avoid the existence ‘or continuance of a

- default with respect to any financing on a CCRC. ' ‘ -

. 4 “Parity Debt” means collectively, (A) any securities (the “Subordinated
Securities”) issued under the Trust Indenture dated June 15, 2003 between Guarantor and
Deutsche Bank National Trust Company, and (B) any other indebtedness of Guarantor that is by .
its terms on a pari passu basis with the Subordinated Securities insofar as any right to payment
and security is concerned. ' I S '

. (5) “Senior Indebtedness” means any other indebtedness of Guarantor other
than (a) Parity Debt, and (b) indebtedness that by its terms is explicitly subordinated to the Parity
. Debt. . ' ' ' ' ' .

, (0)  If the exercise by Landlord or Tenant of their rights under Article XXIV of the
Lease, regarding the requirements of Tenant to purchase the Property, would result in a violation
of the liquidity and/or equity requirements imposed upon Tenant under any Project Loan, ‘
Guarantor shall be obligated to contribute to Tenant, or at Landlord’s option, such amounts shall = -
be paid directly to Landlord by Guarantor, 100% of all additional capital contributions required
~ to fund the purchase of the Property. ‘ L : '

(p)  In the event that additional capital contributions are required by Guarantor to |
Tenant so that Tenant may fulfill its obligations under the Project Documents (which obligations
of Tenant are not otherwise the additional direct obligation of Guarantor as set forth in this

5
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Guaranty), and Guarantor does not make such additional cohﬁibutiops to Tenant, Landlord's sole
remedies for breach of this subsection (p) is that there shall be deemed to be a breach under the
Ground Lease and Landlord shall be entitled to exercise its rights under the Partnership Pledge

~ Agreement by Guarantor for the benéfit of Landlord, dated as of even date herewith (the “Pledge
-Agreement”). : '- - : e ‘

(q) ~ If the Project becomes sﬁbje’ct to bond financing, in the event that Faciﬁty Tenant

fails or declines to exercise its purchase option and thereby causes any purchase deposit paid to

Tenant to be refunded by Tenant to Facility Tenant, Guarantor hereby agrees and guarantees

‘ Landlord that Guarantor shall be solely responsible for, and shall timely make, full payment to -
" Facility Tenant of such of any and all transaction costs related to the purchase deposit on behalf,

and for the account, of Tenant, to the extent that Tenant does not have funds sufficient for such .

. payment. At the time of such payment, Guarantor shall obtain a full and absolute release from'

the secured party under the bond financing, and recover for the benefit of Tenant, all collateral
assigned by Tenant to the secured party under the bond financing. Without limiting the

generality of the foregoing, Guarantor's obligation to obtain such release shall include an
- obligation to pay any. and all amounts, costs and expenses (including those in excess of the
transaction costs related to the refund of the purchase deposit) needed to fully redeem and retire - -
-~ the applicable issue of bonds and to obtain a full and absolute release of the Project from all
liens, encumbrances or any interests of any third party arising out of the purchase option.

.(r) Guaranior ‘hereby guarantees ‘the timely and ' complete' performance of any

| obligations of Landlord which may arise from any agreement with any third party related to the
- development and operation of the Project that is entered into by Landlord as “owner" of the Land

(or which Landlord may be subject as “owner” of the Land). Guarantor hereby agrees that

- ‘Landlord is entering into such agreements as the land owner only, upon the request of Tenant,
" Facility: Tenant and/or Guarantor, that Landlord shall have no liability or obligation under such

agreements and that such obligations and liabilities are to be assumed and performed by Tenant,

Facility Tenant and Guarantor, as applicable, w‘itl_lout claim to Landlord.

The obligations in subsections (a) through._,(r), except as épeciﬁc_a]]y providéd otherwise

 therein, shall survive the termination or expiration of the Lease. Landlord’s rights under this -

Guaranty are in addition to all rights of Landlord under the Lease, and payments by Guarantor

" under this Guaranty shall not reduce the obligations and liabilities of Tenant under the Lease:

provided, however, this shall not be construed to permit Landlord to collect from Tenant for the
same obligations or liabilities for which Landlord has already received payment from Guarantor.

_ The Lease and this Guaranty, and the obli-gati_ons. of Guarantor and Tenant hereunder and
thereunder, are secured by a pledge of all of the partnership interests in Tenant pursuant to the
Pledge Agreement, the terms and conditions of which are hereby incorporated herein by this

-reference, however, unless speciﬁcaﬂy set forth herein, recourse is not limited for such security

for the enforcement of any rights:hereunder.

The validify of this Guaranty and the obligations of the Guarantor shall not be ierminated,
affected, or impaired by reason of (i) any forbearance, releases, settlements or compromises
between Landlord and Tenant or any other guarantor, by reason of any waiver of or failure to

6
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enforce any of the rights and remedies reserved to Landlord in the Lease or otherwise, (ii) the

. invalidity, illegality or unenforceability of the Lease for any reason whatsoever, (iii) the relief or

release of Tenant or any other guarantor fiom any of their obligations under the Lease by

. operation of law or otherwise, including, without limitation, the insolvency, bankruptcy,

liquidation or dissolution of Tenant or any other guarantor or the rejection of or assignment of

. the Lease in connection with proceedings under the bankruptcy laws now in effect or hereafter

- enacted (other than any written release of Tenant or any release of Tenant pursuant to the express

“terms of the Lease in connection with.a permitted . assignment thereunder as provided

hereinbelow), (iv) any modification or amendment of the Lease, or (v) any.other act or omission

of Landlord or Tenant which would otherwise constitute or create a legal or equitable defense in

favor of Guarantor except to the extent that the same constitutes a defense to enforcement of the
-Lease against the Tenant thereunder. _‘ : -

-Guarantor represents and warrants that it is the direct or indirect owner of one hundred
percent (100%) of the equity interests of Tenant and, therefore has a-material economic interest
in Tenant and that the execution of this Lease will be of direct benefit to it, whether or not it shall

- ever occupy any portion of the Leased Premises; however, such equity interests are subject to a
security interest given to Bank of America, N.A. (“Bank™) pursuant to that certain Partnership
Interest Pledge Agreement from Guarantor and Dallas Campus GP, LLC to Bank dated
November 30, 2005 (the “Bank Pledge”) and accordingly, notwithstanding anything contained
herein to the contrary, the interests and rights of Landlord in such equity interests of: Tenant
pursuant to this Agreement are subordinate to the rights of Bank therein, subject in all respects to
the terms, covenants and limitations as set forth in that certain Ground Lessor Tri-Party
Agreement dated of even date herewith, by and among Bank, Landlord and Tenant (the “Tri-
Party Agreement”). This Guaranty will remain in full force and effect as to any renewal,
modification, amendment, or extension of the Lease, any assignment or transfer by Landlord,
any assignment, transfer or subletting by Tenant, any change in the status, composition, structure

. or name of Tenant or Guarantor, or any holdover by Tenant under the Lease, and as to any
assignee of Tenant's interest under the Lease. :

If Guarantor, directly or indirectly;, advances any. sums to Tenant or to the Bank,
Guarantor’s rights to contribution for such sums and indebtedness will be subordinate in all
respects to the amounts then and thereafter due and owing by Tenant under the Lease. Payinent
-by Guarantor of any amount pursuant to this Guaranty shall not in any way entitle Guarantor to
- any right, title or interest (whether by way of subrogation or- otherwise) in and to any of the
rights or remedies Landlord may have against Tenant, unless and unti] all of the obligations then
payable or performable by Tenant under the Lease have been performed, including particularly,
“but without limitation, payment of the full amount then due and owing to Landlord under the
Lease and this Guaranty. ‘ ' o

- Wherever reference is made to the liability, obligations or covenants of Tenant in the
Lease, such reference is deemed likewise to refer to Guarantor, jointly and severally, with - -
Tenant. The liability of Guarantor for' the Guaranteed Obligations and other obligations
contained in this agreement shall be primary; in any rights of action which dccrue to Landlord
under the Lease, Landlord may proceed against Guarantor and/or Tenant, jointly or severally,
and may proceed against Guarantor without having demanded performance of; commenced any

=
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action against, exhausted any remedy against, or obtained any Judgment against Tenant. This is
. a guaranty of payment and not of collection, and Guarantor waives any obligation on the part of
. Landlord to enforce the terms of the Lease against Tenant asa condmon to Landlord’s right to
: proceed against Guarantor : A

Guarantor expressly waives (i) notice of acceptance of this Guaranty and of presentment,
_ demand and protest, (ii) notice of any default hereunder or under the Lease (other than notices
"and copies thereof to the parties specrﬁed in and as expressly required by the Lease) and of all
-1ndulgences (iii) demand for observance, performances or enforcement of any terms for
. provisions of this Guaranty or the Lease, and (iv) all other notices and demands otherwise
required by law which Guarantor may lawfully waive. Guarantor agrees that if this Guaranty is
enforced by suit or otherwise, Guarantor shall reimburse Landlord, upon demand, for all
expenses incurred 1n connection therewnh lnc]udrng, w1thout hmltatlon, reasonab]e attorneys
fees.

Guarantor agrees that in the event that Tenant shall become msolvent or shall be -
" ad_]udrcated a bankrupt, or shall file a petition for reorganization, arrangement or other relief .

-under any present or further provision of the Bankruptcy Reform Act of 1978, or if such a -

. petition be filed by creditors of said Tenant, or if Tenant shall seek a judicial readjustment of the
 rights of its creditors under any present or future Federal or State law or if a receiver of all or part’
of its property and assets is appointed by any State or Federal court, no such proceeding or action
‘taken therein shall modify, diminish or in any way affect the liability of Guarantor under this
. Guaranty and the liability of Guarantor with respect to the Lease shall be of the same scope as if
Guarantor itself executed the Lease as the named lessee thereunder and no “rejection” and/or
“termination” of the Lease in any of the proceedings referred to in this paragraph shall be
effective to release and/or terminate the continuing liability of Guarantor to Lessor under this
Guaranty with respect to the Lease for the remainder of the Lease Term stated therein unaffected -
by any such “re_]ecuon and/or ‘termination” in sard proceedings.

_ ~Guarantor further agrees that to the extent Tenant or Guarantor makes a payment or
payments to Landlord under the Lease or this.- Guaranty, which payment or payments or any part
thereof are substantially invalidated, declared to be fraudulent or preferential, set aside and/or

" required to be repaid to the Tenant or Guarantor or their respective estate, trustee, receiver or any

. other party under any bankruptcy law, state or federal law, common law or equitable cause, then
to the extent of such payment or repayment, this Guaranty and the advances or part thercof .
‘which have been paid, reduced or satisfied by such amount shall be reinstated and continued in
full force and effect as of the date such mma] payment, reductlon or sansfactlon occurred

Guarantor hereby waives, to the maximum extent permltted by law, all defenses avallable '
toa surety, whether or not the waiver is specnﬁcally enumerated in tlns Guaranty. .

The Landlord, by its acceptance of this Guaranty, acknowledges and agrees that, except

. as otherwise provided in the Tri-Party Agreement, the Guaranteed Obligations are and shall be
subordinate in right of payment to payment of all obllgatrons 0w1ng to Bank as described in the
Loan Documents (which. term shall have the meaning ascribed to it in the Tri-Party Agreement).
'Unless and until Bank shall notify the Landlord that an Event of Default has occurred under the

8




. Case 09-37010-sgj11 = Claim 28-1 Part'9 Filed 02/24/10 Desc Exhibit G to Schedule
. L _ -Page 90of 10 . _ :

Loan Documents (a “Bank Default Notice™), the Guarantor may pay and perform the Guaranteed
Obligations in accordance with the terms of this Guaranty. After receipt of a Bank Default
- Notice, except as provided in the Tri-Party Agreement, any payments received by the Landlord
in respect of the Guaranteed Obligations (including any amounts received as a result of any
collection actions or any distributions in a bankruptcy or dissolution proceeding, or other
proceeding for the benefit of creditors) shall be held in trust by the Landlord for Bank, and shall
be turned .over to Bank for application to the obligations described in the Loan Documents. In
addition, after receipt of a Bank Default Notice, Landlord shall cease all collection efforts in
© connection with the Guaranteed Obligations until the obligations under the Loan documents have
been paid in full, excepting only those actions required to maintain Landlord’s rights as against
- parties other than Bank. Bank is hereby named as a third party beneficiary of- these
subordination provisions, none of which may be amended without Bank's prior written consent, -
which may be withheld in Bank’s sole and absolute discretion - : - C

, 'All of the terms and provisions of this Guaranty shall inure to the benefit of the
successors and assigns of Landlord and are binding upon the respective successors and assigns of _
Guarantor. - : ‘ . :

Ny ‘Within seven (7) days after written request therefor from Landlord, Guarantor shall .
deliver to Landlord, or its designee, an estoppel letter from Guarantor ratifying and confirming
_ Guarantor's obligations under this Guaranty. o

‘ A determination that any provision of this Guaranty is unenforceable or invalid will not
- affect the enforceability or validity of any other. provision, and any determination that the

" - application of any provision of this Guaranty to any person or circumstances is illegal or

- unenforceable will not affect the enforceability or validity of such provision as it may apply to
" any other persons or circumstances. o : :

: Nd modification or amendment of this Guaranty will be effective unless exectited by
Guarantor and consented to by Landlord in writing, and no cancellation of this Guaranty will be -
 valid unless executed by Landlord in writing. _ ' o :

If Tenant's obligations are void or voidable due to illegal or unauthorized acts by Ténant .

~in the execution of the Lease, Guarantor shall nevertheless be liable hereunder to the same extent

_ as it would have been if the obligations of Tenant had been enforceable against Tenant.

. This Limited Guaranty and Indemnity Agreement is goV:med exclusively by ‘its -
provisions, and by the laws of the State of Maryland, as the same may from time to time exist.

[Signature on féllowing page.] .
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_ IN WITNESS WHEREOF, the parties hereto have caused this Lmuted Guaranty and
Indemmty Agreement to be executed as of ApnlL 2006

ERICKSON RET]REMENT COMMUNIT[ES ‘
LLC, a Maryland hmned liability company

e

A\Jacobyon
v esident .
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Northern District of Texas
Clalms Reglster

09- 37010 sg11] Erickson Retirement Commumtles LLC
Judge: Stacey G. Jernigan ~ Chapter: 11
Office: Dallas o Last Date to file claims: 02/28/2010
Trustee: . ' Last Date to file (Govt):

Creditor: (13027431) Claim No: 28 Status:

MSRESS I Dallas Campus, ||Original Filed || Filed by: CR - '

JLP. Date: 02/24/2010 . ||Entered by: Knapp, Bradley
c/o-Andrew Bauman/Matthew ||Original Entered  ||Modified: -

Summers - Date: 02/24/2010 o

Ballard Spahr LLP, 300 E ‘

Lombard 18 FL.

Baltimore Maryland 21202

410-528-5679

 Secured claimed: $19850000.00
Total ~ claimed: $19850000.00

History:

Details  28-1-02/24/2010 Claim #28 filed by MSRESS III Dallas Campus, L. P total amount claimed:
$19850000 (Knapp, Bradley )

IDescrlptton (28-1) Real Estate/Other . ' o

: |Remarks . ) . l

Claims Register Suminary

Case Name: Erickson Retirement Communities, LLC
Case Number: 09-37010-sgj11
Chapter: 11
. Date Filed: 10/19/2009
Total Number Of Claims: 1 |

| ) ”Total Amount ClalmedHTotal Amount Allowedl

Unsecured ” o
Secured || ~$19850000.00

|
|
l " Priority ” [
| Unknown ” ' A ' i ' I

|

lAdministrative” _

L Total ||  $19850000.00 |




