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B 10 (Official Form 10) (12/08) :
UNITED STATES BANKRUPTCY COURT Northern District of Texas ‘PROOF OF CLAIM
Name of Debtor:’ Case Number:
Dallas Campus, L.P 09-37012

NOTE: This form shouid not be used 10 make a claim for an adminisirative expense arising afier the commencement of the case. A request for payment of an

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

Name of Creditor (the person or other entity 1o 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, 1685 Broadway, 37th Floor, New York, New York 10036, and
Matthew G. Summers, Esq., Ballard Saphr LLP, 300 E. Lombard St., 18th Floor, Baltimore,
Maryland 21202 .

Telephone number: RECEI\’ ED
(410) 528-5679 :

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

Court Claim Number:
(If knoven)

Filed on:

FEB 25 2010
BMC GROUP

Namne and address where payment should be sent (if different from above):

Telephone number:

D 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. .

1. Aﬁount of Claim as of Date Case Filed: $ 19,850,000.00

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

If al} 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 principal amount of claim. Attach itemized
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 or a right of setoff and provide the requested
information.

. Nature of property or right of setoft: @ Real Estate IMotor Vehicle & Other
Describe:
Vaiue of Property:$ Annual Interest Rate %o

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 Amount 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 interest. You may also attach a summary. (See instruction 7 and definition of “redacied™ on reverse side.)

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

If 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 falls in
one of the following categories,
check the box and state the
amount.

“Specify the priority of the claim.

.0 Domestic support obligations under

11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

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).

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

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

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

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

Amount entitled to priority:
S

*Amounts are subject 10 adjustment on
4/1/10 and every 3 years thereafier with
respeci to cases commenced on or afier
the date of adjustment.

Andrew Bauman

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

Date:
02/23/2010 other person authorized to file this claim and state address and telephone number if different from the notice
7.2:&0 e. Atjich { power of attorney, il any.

FOR COURT USE ONLY

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

Erickson Ret. Comm. LLC

iy

0
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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)

~ Inre: Dallas Campus, LP
Case No. 09-37012 (Chapter 11)

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

United Stétes Bankruptcy Court for the Northern District of Texas
Creditor: MSRESS II1 Dallas Campus, L.P. (“MSRESS Dallas™)

This Schedule supplements the information stated in the accompanymg Proof of Claim
and shall constitute part of the Proof of Claim. -

| 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 Exhibits A, B, & C,
respectively, and incorporated herein 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 #12118811 v1 -
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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 incorporated 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 obligations 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 Proceedmg or otherwise, MSRESS

'Dallas’ claim will become a secured claim.

II. 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.

- HI. Notices

. All notices concerning 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 LLLP

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

DMEAST #12118811 v1 2
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I11. 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 this 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, known 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 administrative
expenses or other claims entitled to priority. '

The filing of this Proof of Claim 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 against or otherwise involving MSRESS Dallas; or (e) an election
of remedies.

DMEAST #12118811v1 - 3
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PURCHASE AGREEMENT

‘THIS PURCHASE AGREEMENT (this “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 I DALLAS CAMPUS, L.P., a Delaware limited partnership (“Purchaser™). '

RECITALS

A. DC is the owner of that certain parcel of real property-compfisihg approximately
89 acres located at 8000 Frankford Road, Dallas, Collin County, Texas, as more specifically
described on Exhibit A attached hereto (the “Property”). : o

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

. 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 _opérated on the Property consistent
. with the following outline: '

(i) DC will, subject to certain management and financing arrangements:
described 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, HST 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, HST will pay rent to DC
in the amounts more specifically set forth in the Master Lease. :

(ii) . DC (a) will retain Erickson Retirement Communities, LL.C, a Maryland
limited liability company (“Developer™) to manage the development of the Project in accordance
with & 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

tabbles*




Case 09-37012-sgj1'1' Clalm 4-1Part3 Filed 02/24/10 Desc Exhibit A to Schedule
' ' _ B Page 2 0f 48

PURCHASE AGREEMENT

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

-the A8¥h 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 Marylind limited ljability company (“ERC”), and
. MSRESS I DALLAS CAMPUS, L.P., a Delaware limited partnership (“Purchaser”).

RECITALS

A A DC is the owner of that certain parcel of real property comprising approximately
89 acres located at 8000 Frankford Road, Dallas, Collin County, Texas, as more specifically
“described on Exhibit A attached hereto (the “Property”).

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

: 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) (md1v1dually, “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 operated on the Property cons1stent
w1th the followmg outline:

: @) DC will, sub_]ect to certain management and financing arrangements
described 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 Retlrement Communltles 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
' Contract”) and other contracts to be entered into as the Project progresses.

(ili)  Residents of the Units (individually, a “*Resident” and collectively, the
“Resndents") will be entitled to occupy a Unit and to receive various services pursuant to terms
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of an agreement (the “Residence and Care Agreement”) between each Resident and HSIL
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 required to make certain monthly payments
(“Monthly Fees”), which can include the cost of services acquired, as more fully described in
- the Residence and Care Agreement.

(iv)  Upon the completion of the Project by DC and the lease of the Project 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]ectxvely referred to herein as the “Lease and
Development Documents”).

- E. The development of the Project is antlclpated to be financed consistent w1th the
followmg outline:

@) 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,” respectively), 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.”

(i) DC may elect to seek 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 hen created as-a resuIt of the TIF Fmancmg
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(iv)  Using proceeds of the Community Loan, the Construction 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 Agréements, 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 collectively referred to herein as the “Working Capital Loan

Documents”.

F. . DC currently intends to develop the Project in phases substhntially in accordance

.- with a development plan and project budget included in the ‘Development Agreement (the

“Development Plan” and “Project Budget”, 'respecuvely)

G. Seller desires to sell 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 respective representanons and warranties made hereunder,
the parnes agree as follows:

1. PURCHASE AND SALE OF THE PROPERTY Subject to the terms and
conditions of this Agreement, the parties agree to effect the following transacnons

1.1 - Sale of the Property 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 (collectively, “Liens”), except the
Permitted Encumbrances (as defined in Section 2.12(a) below).

12 Purchase Price. As consideration of the sale of the Pr operty 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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Dollars ($17, 500 ,000) (the “Purchase Prlce”) The Purchase Price shall be pmd at Closing by
. wire transfer of immediately available funds to one or more account(s) designated by the Seller.

1.3 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 Closing, attached hereto as Schedule 1.3 (the “Ground Lease”).

14  Tax Treatment. The parties recognize 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 Accounting Principles (“GAAP") and federal income tax purposes. The

parties agree that they will each report such economic arrangement as a Loan for such financial
accounung and tax. purposes. :

2 REPRESENTATIONS AND WARRANTIES OF DC AND ERC. Subject to
the limitations in Section 6.14 hereof, DC and ERC, jointly and severa]ly, each hereby represents
" and warrants to the Purchaser that, as of the date hereof:

2.1  Structure, Organization and Good Standmg-' 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 institation 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 the duly authorized officers of DC and ERC, as applicable, and will constitute -
the valid and legally 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 ]aws affectmg
the enforcement of creditors’ rights generally.

: 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, regulation or ]aw apphcable 10
any of DCorERC.

2.4' 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 Project, DC, HS], ERC or the transactions contemplated hereby.

2.5  Saleis 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 sxmllar laws affecting the enforcement of
: credltors nghts generally
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(0 2.6  Documents. True and complete 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 Closing in

the Project Documents shall require Purchaser’s approval.

, 2.7 Constructlon Loan Documents. 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 constitute a default under the Construction Loan Documents.

A 28 Incomoratlon. of Representations and Warranties _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 lumtat]ons as are set forth
‘therein.

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 pnnc:pal 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 Catonsvﬂle Maryland 21228.

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

2,12 ~ The Project 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 unfulfilled
covenants or obligations related to the sale of the Property to Purchaser.

: “(b) Governmental 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 Project on the Property in compliance with all appllcable laws, rules
and regulatlons .




. Case 09-37012-sgj11 Cla|m 4-1Part3 Filed 02/24/10 Desc Exhlblt Ato Schedule
‘ o Page 8 of 48

(c)  Required Approvals. 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
obligations under the Transaction Documents and the Project Documents set forth on Schedule

- 2.12(c) (the “Required Approvals”) can and will be obtained in a timely fashion.

(d) - The Property is a separate parcel for real estate tax assessment

purposes.

. 2.13  Full Disclosure. To their best knowledge, after due 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
. otice, 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 Project, Seller or the transactions contemplated hereby.

2.15 Governmental Consent. No approval, 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. s
o 2.16 Taxes.

(a)  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 respects.

(b) ERC and DC have pmd in-full on a timely basis 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, investigation, audit or claim
now proposed or pending against or with respect to ERC or DC in respect of any Tax.

(d) ERC and DC have withheld and paid over to the proper
governmental authorities all Taxes required to have been withheld and paid over, and complied
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” (including with correlative meaning the terms
“Taxes” and “Taxable”) means (a) all foreign, federal, state, local and other income, gross
receipts, sales, use, ad valorem, value-added, mtang1b]e unitary, transfer, franchise, 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, liability, of being a member of an
affiliated, consolidated, combined or unitary group for any period; or otherwise through

* operation of law, and (c) any liability for payment of amounts described in clause (a) 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 determination, assessment, collection or payment of any Tax. '

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

2.18 Compliance with Law. To their best knowledge, 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 violation 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 which it or they are a party or any other document or instrument contemplated thereby.

2.19 Environmental 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.) (“CERCLA™) 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 er seg.) (“RCRA") or regulations promulgated 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)  Environmental Requirements. “Environmental Requlrements"
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, telating 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).

© Compliance. To DC’s and ERC's best knowledge, and subject 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 Requlrements), there are no Hazardous Materials on the Property or within the
Pro_1ect

2.20 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 srmrlar 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.

(a)  The person whose signature appears below for the Purchaser is
duly authorrzed to execute and deliver thls Agreement and all other documents agreements and
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instruments executed and delivered on behalf of that Purchaser in connection with the purchase
: of the Property

o (b) " This Agreement constitutes the valid and legally binding obligation
-of the Purchaser. . '

3.2  ERISA. The funds constituting the Purchase Price constitute plan assets,
as such term is defined in paragraph (a) of 29 C.F.R. 2510.3-101.

4. CONDITIONS TO CLOSING.

41  Seller's Deliveries. Prior to the Closing under Section 5, Seller shall
~ deliver to Purchaser, at Seller’s sole cost and expense, the following:

" (a) Title Commnitments. 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 than 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 Closing 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
o Encumbrances. The Title Insurance Policy 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 unencumbered 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 i 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.

- (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 land records and central filing office for Uniform Commercial Code financing
statements.

(c) Copies of Documents. Legible copies of all documents 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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(d)  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 substanua]ly the form attached hereto as Schedule 4.1(d).

(e)  Environmental Reports. Environmental 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]at:on of any
Envrronmental Requirements. : .

6] Project Related Materials. Such other. information regarding the
Project and the Property as may be requested by Purchaser to enable Purchaser to effect
necessary due diligence 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 Project 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 and
the marketmg of Units. All such materials shall be treated as confidential by Purchaser

: .43  Limited Recourse. Notwithstanding 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 require.

44  Conditions to the C]osmg Purchaser’s obligation to settle on this
transaction shall be conditioned on the following and Purchaser’s being satisfied, in Purchaser’s
sole discretion, with:

(a) the condition of title to the Property as evidenced by the Title
Commitment and the Survey; :

(b) the feasibi_hty of the Project and investment considerations
applicable to Purchaser; : S

(c)  the disclosures provided by DC and ERC relative to the Property,
the Project and ERC; : : o

(d) the negotiation of the documents required by this Agreement the
: Ground Lease, or the Transacnon Documents; ,
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.(e) the absence of any casualty, condemnation or event involving any
Hazardous Materials deemed by Purchaser to affect adversely and materially the Property or the
Pro_]ect

(f)  the form of the Project Documents, mcludmg each of the Master
Lease, the Working Capital Loan Agreement and Working Capital Note, the Commumty 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;

“(8) the form of the Commumty Loan Documents and the form of the
Construcnon Loan Documents together with evidence satisfactory to Purchaser, in its sole and
absolute discretion, that upon DC’s compliance with the terms and conditions contairied therein,
the full principal amount of the Community Loan and Construction Loan will be avaxlable for
dxsbursement 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 term 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;

@) 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 termmated

® the form of the “Limited Guaranty and lndemnity 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 “Partnership Interest Pledge Agreement” by ERC to
Purchaser;

(k) the form of the “Post Closing Agreement” between Seller and
Purchaser, Wthh shall include such terms as are reasonably acceptable 10 Purchaser; and

0)) the form of the Ground Lessor Tri-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 against assets other than the assets of Seller in the event of a
default under the Ground Lease.

12
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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.

S. CLOSING.

o 5.1  Time and Place. The closing of the transactions contemplated hereunder
(the “Closing”) shall take place on or before April 28, 2006, at a location selected by the
Purchaser. .

5.2  Deliveres by Seller and ERC. At the Closmg, the Seller and ERC, as
apphcable shall deliver to the Purchaser the following: :

(a) An appropriate “Owner’s Affidavit’? or other acceptable evidence
attesting to the absence of liens, rights of parties in possession, other than DC, HSI and existing
commercial service tenants within Highland 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”
period occurring between the Closing and the recordation of the closing documents.

. (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 reqmrements of state law for the state in
. which the Premises are located.

. (c) An Assignment 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,
permits, plans contracts and warranties necessary for DC to permit and construct the Proj ect

(d) Two 2 counterparts of the Ground Lease duly executed by DC.
(e Three (3) signed counterparts of the closing statement.
() Two (2) couﬁterparts of the NDRA duly executed by DC and HSI.

_(g) Two (2) counterparts of the Lessor-Devglbper Agreenient duly

executed by ERC.
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~ (h) 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 Partnership Interest Pledge Agreement
duly executed by ERC. ‘

. O - Certified copies of the Articles of Organization of each of ERC
~ and Dallas Campus GP LLC and the Certificate of Lxmlted Partnership of DC.

k) Certlﬁcates dated as of the C]osmg, in form and substance

satisfactory 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;

(i) 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 A greernent

4)) Title'Commitment and, Survey which comply- with Sections 4.1 (a)
- and (b) above. :

(m) Legal opinions of counsel to DC and ERC, to the Purchaser and its
respective successors 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, satisfactory in
form and substance to the Purchaser and its counsel. .

(n)  Estoppel from the Architect, in form reasonably satisfactory to
‘Purchaser, that there is no default under the Architect Agreement, that theplans and
" specifications for the development of the Project are in accordance with the zoning approvals and
: perrmts and that Archlteet has no knowledge of any v;olatrons of such approvals by the Project.

.(0) Estoppel from the Construction Contractor, in form reasonably
satisfactory 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 Liens outstanding related to the development of the Project.

: - {p)  Estoppel and agreement from HSI, in form reasonably satisfactory

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

"HS] which affect HSI's financial stability or ability to perform its obligations under the
Community Loan Documents, Working Capital Loan Documents or Master Lease.

(q)  Estoppel from Developer that there are no defaults or vrolatlons ‘
under the Development Agreement.

() Certlﬁcate stating that the insurance maintained by HSI and DC
complies w1th the requirements of the Project Documents-and Construction Loan Documents.

14
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(s) Copres of such of the Transaction Documents as shall be executed
and delivered as of the Closmg and approved forms of all other Transaction Documents

(v Certificate by the engineer of the Pro_|ect certrfymg that all plans
- and specifications have been prepared in accordance wrth the Received Approvals and Required
Approvals :

(W) Post Closing Agreement, if applicable.

(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 instruments
specifically required to be taken or delivered hereby, prior to and after the date hereof, without
additional consideration, each of the parties hereto 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  Survival. All representations, warranties and agreements contarned in this =
Agreement shall survive the C]osrng

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 expense (including, without limitation,
reasonable attorneys’ fees) resulting to the other party by reason of the breach of the
representation and warranty made by such party _under this Section 6.2.

6.3  Expenses. All expenses relating 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 trtle 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, conversations and negotiations with respect to the subject matter hereof.

6.6  Severability. If any provision of this Agreement shall be declared by any’
court of competent jurisdiction illegal, void or unenforceable, rhe other provisions shall not be
affected, but shall remain in full force and effect. :

6.7  Modification and Amendment. This 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 writing duly executed by the party hereto seeking
to be charged with such waiver or consent.

6.8  Time of the Essence. Time is of the essence in every provision of this
Apgreement where time is a factor. .

6.9 Goveming Law and JUI’]SdlCth This Agreement shall be governed by
and construed in accordance with the laws of the State of Maryland.’ '

6.10 Binding Effect/No Assignment. 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 headings contained 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 interpretation, construction or
meaning of any provxswn or the scope or intent of this Agreement, or in any way effect this
Apgreement.

6.12 Counterparts. This Agreement may be signed in two or more
counterparts, all of which, taken together, shall be deemed to constitute one original Agreement.

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

6.14 leltatlon on Liability. In the event of & breach of any representation 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 representations and warranties

in Article 2 shall not be limited by the terms of this section.

16
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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
-likewise require the prior written consent.and approval of such party.

6.16 Exhibits and Schedules. The followmg Exhibits and Schedules are
: attached hereto and incorporated herein by reference:

Exhibit A , Legal Description of Property.
Exhibit B A Deed
Exhibit C . Assignment of LlCCDSCS, Permlts, Plans, Contracts and
: , - 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 Requirements

Schedule 6.4 Notices Addresses
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IN WITNESS WHEREOF, the undersxgncd have executed and delivered 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 liability company,
its General Partner

By: Erickson Retirement Communities, LLC,
- a Maryland limited liability company,
Member

(SEAL)

ERC:

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

(SEAL)

cob n
cu € President

18
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PURCHASER:

" MSRESS IT DALLAS CAMPUS, L.P.

By: MSRESS II Dallas Campus GP, LLC,
~ Its General Partner ‘

o Ddef o

Andrew S. Bauman
Vice Presndent

19
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

- (SEE ATTACHED)
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LEGAL DESCRIPTION

'TRACT l

' BEING a tract 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 BB.S18 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:

A'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 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
35 seconds East, a distance of 1809.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formexly Renner Road), an undedicated. road for corner;

THENCE with said center of Frankford Road, South 89 degrees 12 minutes 16 seconds .
East, a distance of 1548.294 feet to a PK nail set for cornex;

. THENCE 1eaving 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
vKHA' for corner in the northwesterly right-of-way of DART;

THENCE with sald northwesterly right of -way line, South 75 degrees 09 minutes 26

seconds West, & distance of 2027.14 feet to the POINT OF BEGINNING and containlng
68.8864 acres of land.

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE mm/on SQUARE FOOTAGE °
CALCULATIONS ARE CORRECT.

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 88.918 acre tract of land described in deed to Dallas Campus, LP,

recorded in Voluie 05927, Page 01725 of the Land Records of Collin County, Texas, and
being more partlcularly described as follows.

COMMENCING at .a 5/8-inch iron rod with cap found for record foxr 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);

THENCE with said eastexly right -of-way line of Coit Road, North 00 degrees 27 minutes
35 seconds East, a distance of 1B09.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formerly Renner Road}, an undedicated road for corner;

THENCE with said center of Frankforad Road, South 8% degrees 12 minutes 16 seconds
East, a distance of 1949.94 feet to a PK nail set for the POINT OF BEGINNING;

COMes
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LEGAL DESCRIPTION

THENCE 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/8735, Phase I, U.T.D. Eynexrgy 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;

_ 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. Bymexrgy Park; ’ . ’

THENCE with Eﬁe said northweaﬁerly right-of-way line, South 75 degreeslbs minutes 26
seconds West, a distance of 780.28 feet to 5/8 inch iron rod set with a cap stamped
"KHA" for cormer; _ :

THENCE leaving the northwesterly right-of-way line of DART,.Nérth.oo degrees 13
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 REFRESENT THAT THE ABOVE ACREAGE AND/OR SQURRE 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 pallas, 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 05827, Page 01725 of the Land Records of Collin County, Texas, and
being moreAparticularly 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
foot Right-of-Way) with the Easterly Right-of-Way line of. Coit Road (FM 3193, a 130
foot public Right-of-Way); : B

THENCE with said Easterly Right-cf;Way line of Coif 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 cormer;

THENCE with the center of Frankford Road, South 8% 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
" pears 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
Dallas, 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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LEGAL DESCRIPTION

THENCE with the 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 nght ~of-Way of DART, for the Southwest corner of.said Lot 1, Block B,
i-Phase I, U.T.D. Synergy Park;

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

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

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
CALCULA‘I’IONS 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
mnamed, 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 IIl DALLAS CAMPUS, L.P., a Delaware limited partnership, herein
referred to as "Grantee" whether one or more, the real property described on attached Exhibit
IlA" .

- BEING THAT SAME property conveyed to Grantor by Special Warranty Deed with Vendor's
" Lien, recorded on May 26, 2005 in the land records of ColIm County, Texas as document 2005-
0069486 at Volume 05927 page 01725, '
~ This conveyance, however, is made and accepted subject to any and all validly ex1stmg
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 descnbed 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 premlses unto the said Grantee, Grantee's
heits, 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
otherw1se »

Current ad valorem taxes on said. property havmg been prorated the payment thereof is assumed

by Grantee.

[Signatures on following page.]
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o EXECUTED this______ day of April, 2006.

DALLAS CAMPUS LP,a Maryland limited pnrtnershlp

By: Dallas Campus GP, L1C, :
o a Maryland limited liability company,
its Genera] Partner

By: Enckson ReUrement Commumnes
LLC, a Maryland limited 11ab1hty
company, its Sole Member

By .
+ . Jeffrey' A. Jacobson
- Executive Vice President

Grantee's Address:

- MSRESS IIT DALLAS CAMPUS, LP
. Mr. Andrew Bauman =~
Morgan Stanley/US RE Investmg Division
- 1585 Broadway, Floor 37 :
"~ New York, New York- 10036 -

STATE OF MARYLAND
'COUNTY OF BALTIMORE

. ‘Onthisthe__dayof ____ -, 2006, before me, the undersigned officer, personally
appeared Jeffrey A. 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 therein
. contained, by. sxgmng the name of the company by himself as such officer.

Notary'Pub]ic, 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 partnership, 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 Investmg D1v1sron, 1585 Broadway, Floor 37, New York, New York
10036 (“Assngnee"). , .

WITNESSETH

WHEREAS Assignor has this day conveyed to Assignee certain real property locatedin .- =

- Dallas, Collin County, Texas and more particularly descnbed on Exhlblt A attached hereto and .
- made a part hereof (the “Land”); and '

: WHEREAS in conjunction with the conveyance of the Land Assrgnor 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 TI-IEREFORE for good and va]uable consrderatlon the recelpt and sufﬁcrency of
. whxch are hereby acknowledged and mtendmg to be legally bound, the partles agree as fo]lows

1. Ass:ggment Assxgnor does, to the extent perrmtted by law, hereby transfer,
asmgn 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, '
operation, manageinent and use of the Real Property, (ii) all certificates of occupancy, zoning

~ variances, licenses, building, use or other permits, approvals, authorizations and consents
obtained from andall materials prepared for filing or filed with any governmental agency in’
connection W1th 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 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 Warrantles”) RESERVING however, unto Ass1gnor the nght -

C-1
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to enforce the same during the term of the Ground Lease between Assrgnor, as tenant and
Assrgnee as landlord, w1th respect to the Real Property : . :

2.. Representations and Warranties of Assrgr_r Assxgnor represents and warrants to A
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 revacation 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 mtercst in any of the LlCCI’lSBS Permlts P]ans, 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 Warranties that are, by their
- terms, not assignable to Ass:gnee : :

. 4, Binding Effect. Thrs Assignment shall be bmdmg upon and mure to the
benefit of Ass1 gnor, Assi gnee and their respectrve successors and assigns.

IN WITNESS WHEREOF Assrgnor has executed thrs Assrgnment as of the date set
forth above.

' Signed, sealed and deliveredinthe  DALLAS CAMPUS, LP,a Maryland ~
presence of the following witness: . Iumted Ilablhty company -

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

. By: Errckson Retlrement Communities, LLC,
** aMaryland limited liability company.

Signature of Witness h Its: Sole Member
— . By __ -
Printed Name of Witness o C - Iefffey A. Jacobson
. ' S : ‘ . Executive Vice President
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Exhibit A
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SCHEDULE 1.3
'FORM OF GROUND LEASE

(SEETAB3)
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' . SCHEDULE24
- DISCLOSED CLAIMS
Robert Lee Butt, et. al., v. Erickson: Retirement Communities, LLC, et. al, a] Casé. 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 received, but no answer has. been fi]ed

The case arises out of alleged carbon monomde pmsomng of the Plamtlff 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 $2O 000,000.

The clalm is covered by insurance camed by Enckson (subject to a $50,000 deductible).
" While no discovery has been commenced, counsel beheves that any costs would fall well. wnthm ‘
l:mlts of such coverage. A
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T © SCHEDULE212a)

' PERMITTED ENCUMBRANCES -

© (SEEATTACHED) "
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EXCEPTIONS FROM COVERAGE
In addition to the Exclusions and Ccmdit.iona and Stipulations. your. Policy w:lll
not cover loss, costs, attomey's fees, and expenses resulting fram:

1. (Deleted)

2. Any discrepancies, canflicta, or shortages in area or .boundary lines, or’
any encroachments, or protruaions, or any overlapp.:.ng of .im,provements.

An acceptable survey of subject property having been received upon
compliance with Rules P-2 and R-16, Schedule B, Item 2 w.i.ll be anended to
read - 'shortagee in area* in its entirety.

Homestead or community property or survivorship righta, if a.ny, of a.ny
spouse of any insured. (Applies to the Owner Policy only.)

Any titles or rights asserted by anyone, mcluding, but not 1imited to,
persons, the publie, corporations, governments or other entities,
&a. to tidelands, or lands conprising the shores or beds of navigable or
perennial rivers and streams, lakes, bays, gulfs. or oceans, or
b. to lands beyand the line of the har.bor or bulkbead lines as established
or changed by any government, or
" ¢. to fillled-in lands, or artificial islands, or )
" d. to statutory water. rights, .inc.ludi.ng riparian rights, or
e. to the area extending fraom the line of mean low tide to the line of
'vegetation, or the rights of access to tbat .area or easement alang and
across that area.
(Applies to the Owner Policy anly.}

standby fees, taxea and assessments by any taxing authority .t'or the year

. 2006 and subsequent years; and subsequent taxes and assessments by any
taxing authority for pz-.ior 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 11.13, Texas Tax
Code, or because of improvements not assessed for a previcue tax year. (If
Texas Short Form Residentilal Mortgagee Policy (T-2R) im 1ssued, that policy
will substitute "which become due.and payable subsequent. to Date of Pol:.ty'»-
in lieu of "for the year 2006 and subsequent years. ")

The terms ‘and conditiona of the documents creat.mg your interest .in the
land.

Materials furnished or labor performed in comnection with Pplanned
construction before signing and delivering the lien document described in

. Schedule A, if the land is part of the homestead of the owner. (Applles to
the Mortgagee Title Policy Binder on Interim Construction Loan only, apd -
may be deleted if sat.isfactozy ev;deuce .1.s fumished te us before binder is
issued.)

8. Liens and leases that'affeat'tbe title to the land, but that are

S —
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subordinate to the lien of the insured mortgage.
(Applies to Mortgagee Policy (T-2) only.)

The Exceptions from Coverage and Express Insurance in Schedule B of the

' Texas Short Form Residential Mortgagee Policy (T-2R). (Applies to Texas

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

. exceptions 1 through 8 of this Schedule B do not apply to the Texas Short
) Form Resident.lal Mortgagee Policy (T-2R).

10.

1.

l12.

The following matters and all terms of the documents creating or af.fer:lng

" evidence of the matters (We must insert matters or delate thig

exception.) s .
ITEM NOS. 11 THROUGH 32, INCLUBIVE

Rights of tenants in poaaeasion, as t:enants only, under u.nrecorded lease
agreements. . .

(TO BE DELETED OR AMENDED TO REFLECT SPECIFIC LEASES ONLY UPON EXECUTION

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

OWNER AT CLOBING. ) .

Easement granted by Estate of W, A. Brooks, deceased to Texas Power &
Light Company, dated January 23, 1950, filed for record omn May 31, 1ss0
and recorded in Volume 414, Page 338, Deed Records, Collin County,

" Texas, as shown on survey prepared by John Vicain, Registered

13.

4.

Professional Land Surveyor No. 4097, dated May 16, 2005 ¢ last rev:l.aed
Fe.bruary 1, 2006. (AFFEC'I‘S TRACT 2)

Easement granted by Board of Regents, 'rhe Texas A&M University system to

*TU Electric, dated February 18, 1999, f£iled for record on March 9, 1998

and recorded in Volume 4369, Page 417, Land Records, Collin County,
Texas, as shown on survey prepared by John Vicain, Registered
Professional Land Surveyor No. 4097, dated’ May 16, 2005, last zeviaed
Pebruaxry 1, 2006.  (AFFECITB 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 on March 13,
2000 and recorded in Volume 4623, Page 0123, Land Records, Collin County,
Texas, as8 shown on survey prepared by John Vicain, Registered
Professional Land Surveyor No. 4097, dated May. 16, 2005, last revised

' February 1, 2006. (AFFECTB TRACTS 1 & 2)

185,

zaseme.nt granted by The Texas A&M Univera:lty 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 Jochn Vicain, Registered Professional Land

. Burveyor No. 4097, dated May 16, 2005, last revised February 1, 2006.

16.

(AFFECTS TRACT 1)

Easement granted hy Board of Regents, The Texas A&M ﬁniversity System to
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. TXOU Rlectric & Gas Companj, dated January 4',. 2000, filed for record om
' February 2, 2000 and recorded in Volume 4595, Page 543, DLand Recoxds,
- Collin County, Texas, as shown .on ‘survey. prepared by John Vicain,

Registered Professional Land Surveyor No. ‘4057, dated May 16, 2005, last
revised February 1, 2006. (AFFECTS TRACTS 1 & 2) ' . .

' As  17. Easement granted by Board of Regents of the Texas A&M University System
: . to state Department of Highways and Public Transportation, dategd January
17, 1990, filed for record on April 16, 1990 and recorded in Volume 3255,.
‘Page 690, Land Records, Collin County, Texas, as shown on survey prepared
-. by John Vicain, Registered Professional Land Surveyor No. 4087, dated May
- 16, 2005, last revised February 1, 2006. {AFFECTS TRACT 1) :

AT 18. Basement granted by Board of Regents, The Texas A&M University Systenm. to -
Southwestern Bell Telephone Company, dated June 18, 2002, filed for
. Tecord on August 15, 2002 and recorded in Volume 5233, Page 582, Land
: i;ecords, Collin County, Texas, as shown on survey prepared by John
Vicain, Registered Professional Land ‘Burveyor No. 4097, dated May 16,
2005, last revised February 1, 2006. (AFFECTS TRACT 1.& 2)

. au 19, .A11 of the oil, gas and other minerals and all other elements not
‘ : considered & part of the surface estate are excepted herefrom, not

. Ansured herein nor guaranteed hereunder, all having been reserved in
dnstrument recorded in Volume 5927, Page 1725, Land Records, Collin -
.County, Texas. ' : - :

-And affected by SBurface Waiver recorded in Volume 5927, Page 1744, lLand
-Records, Collin County, Texds, as noted shown on 'survey Prepared by John
'Vicain, Registered Professional Land Surveyor No. 4057, dated May 16,
2005, last revised February 1, 2006. - RS

‘w20, Terms, conditions  and stipulations of Lease by and between Dallas Campus,
‘ 'LP, a Maryland limited partnership, (Landlord), and Highland springs,
Inc., a Maryland corporation,’ (Tenant) a8 evidenced by Memorandum of
Master Lease and Use Agreement dated November 30, 2005, filed for record -
~on Decenber’l, 2005 and recorded in Volume 6056, Page 4041, Land Recoxds,
Collin County, Texas; as affected by Lease Subordination, Non-Disturbance
of Possession and Attornment Agreement by and among Bank of America,
N.A., (*Administrative Agente), Dallas Campus, LP, (*Landloxd"), 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, Collin County, Texas, as noted showm on survey prepared by John
Vicain, Registered Profesaional Land Surveyor No. 4097, dated May 16,
- 2008, last revised February 1, 2006. : 2 . ‘

As affected by Subordination Agreement by and among Highland Springs,’

Inc,, ("Tenant"), Dallas Campus, LP, ("Landlord"), and Bank of America,

(*Administrative Agent"), dated April s+ 2005, f£iled for record on April

—+ 2006 and recorded in Volume . Page + Land Records, Collin
. County, Texas.’ . ' '

¢ emer oo
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‘ Pipeline Easement between Dallas Campus, L.P. and Atmos Energy
Corporation dated October 18, 2005, filed for record on November 21, 2005
and recorded in Volume 6050, Page- 2282, 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
‘February 1, 2006. (APFECTS 'I'RJ\CTS 1 E 2)

That port::lon of subject property lying w:lt:h:l.n the right of-way of

Frankford Road as shown on survey prepared by John Vicain, Registered’

Professional Land Surveyor No. 4097, dated May 16, 2005, last'. revised K
~ February 1, 2006. (AFFECTS '.I'RACT 2)

. *"*Delet:et_i“ '
**Déleted"i.

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 5927, Page 1725, Land
. 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 AsM 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, Land
Records, Collin County, Texas, and subject to all of the texrms,
conditions and stipulations contained therein, including but mot limitred
‘to any future indebtednese also secured by this lien.

{AFPECTS TRACT z)

. Deed of Trust executed by Dallas Campus, LP to J\braham 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, 1Inc., Trustee, dated November 30, 20085,
filed for record on December 1, 2005 and recorded in Volume 6056, FPage
3961, Land Records, Collin County, Texam, to secuxe the payment of ome -
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 Pinancing
_Statement executed by and among Dallas Campus, LP, a Maryland limited
partnership, MSRESS IIT Dallas Campus, L.P., & Delaware limited.
partnership, and Bank of America, N.A., as Administrative Agent, dated
Rpril _ , 2006, filed for record on April _ , 2006 and recorded ian Volume

' . Page ____, Land Records, Collin County, Texag, and subject to -
all of the terms, conditions and.stipulations contained therein,:
including but not limited to any future indebtedness also secured by t:h:l.a
l:len .
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AX Additionally secured by assignment of leasesé and reni:s, recorded 1n

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

. by Amended and Restated Assignment of Leases and Rents filed for, record
on December 1, 2005 and recorded in Volume 6056, Page 3996, Land Records
Collin County, Texas. ‘ ’ o : . ’

AY . Additionally secured by Financing Btatement recorded in Volume,ssz"I, 'Page
/1791, Land Records, Collin County, Texas; as affected by UCC-3 Financing
_Statement Assignment filed for record am December 1, 2005 and recorded in
IVQlume 6056, Page 'GGBB,"Land Records, Collin County, Texas.

B 27.'Deed of Trust, Security Agreement and Fixture Filing {Community Loan)
"+ 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 Recorxds,
Collin County, Texas, to secure the Indebtedness as defined therein; as
affected by Subordination of Deed of Trust executed by Highland Bprings,
Inc., dated November 30, 2005, filed for record on December 1, 2005 &nd
recorded in VQlume 6056, Page 4038, Land Records, Collin County, Texas.

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

5 - - Ine., ("Tenant"), Dallas Campus, LP, (*Landlord®), and Bank of America,

: - - ("Administrative Agent®), dated April __, 2006, filed for record om April

S N .-+ 2006 and recorded in Volume . Page » Land Records, tollin
County, Tekas. : ' : .

s  2B. Leasehold Deed of Trust, Security Agreement and Fixture Financing
Statement executed by Highland 8prings, Inc. a Maryland corporation to
Abraham Friedman, Trustee, dated Novenmber 30, 2005, filed for record on
Decenber 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 Adminisetrative Agent,
by Assigument 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 4033, Land Records, Collin County, Texas. )
(AFFECTS LEASEHOLD ESTATE) :

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 om April
.+ 2006 and recorded in Volume s Page + Land Récords,»'céllin.
County, Texas. ' . . o

Bv - 29, Terms, provisions, easements and conditions contained in Covenant
Agreement executed by and between Dallas Campus, LP and the city of
Dallas, dated December 6, 2005, filed for record en December 1S5, 2005 and
recorded in Volume 6066, Page 1228, Land -Records, Collin County, Texas.

sw  30. Any matters that would be disclosed by a survey dated subseﬁueht to that
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certain survey prepared hy John Vicain, Registered Professional Land.

Surveyor No. 4097, dated May 16, 2005, updated Pe.bma:y 1, 2006.

3l:l;. Any a.nd all liens arising by reason of unpaid billa or claims for work

T 32,

performed or materials furnished in comnection with inprovements placed,

or to be placed, upen 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 .Collin
County, Texas, prior to the date hereof. A :

Terms, condir.iona and provisions contained in Lease Agreement executed by
and between MSRESS III Dallas Campus, L.P., a Delaware limited
partnership, (*Landlord*), and Dallas Campus, LP, & Maryland limited

_partnership. ("Tenant*), dated April — 2006, as evidenced by Memorandum

of Lease filed for record on April __, 2006 and recorded in Volume
. .- Page . Land Records, Collin County, Texas.
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SCHEDULE 2.12(b)- .

RECEIVED APPROVALS

A. Approva]s

1. City of Dallas Zonm g Planned Development District ..
(2034-259) ,

2. Preliminary Plat
3, Development/Landscape Plan — Neighborhood 1
4, Frankford Road City of Dallas 3-way .Contracth

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

B. Permits. | |
i, City of Dallas Buiming Permits
- 2. | Community Building 1
3. Community Building 1.1
R Pumi)housé . |
5. . Parking De§k1

. 6. Gatehouse -
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SCHEDULE 2.12(c)

'REQUIRED APPROVALS

A, Approvals

L
2,
4

- B. . Permits

1.
2.
3,

Fmal Plat A _
Devclopment/Landscape P]an Amendment —Nelghborhoods 2-4

, Off51te Sanitary: Sewer Easement

Offsxte Samtary Sewer Clty of Dallas 3-way Contract

City of Dallas Building Permits _
‘Balance of Neighborhood 1 (1.2-1.4)

Neighborhoods 2-4
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SCHEDBULE 2.19(c)

ENVIRONMENTAL REPORTS

"1. . Phase iEnvirdnmental Site Assessment prepaljed by Prbfessional -
Service Industries, Inc. (“PSI") dated May 18, 2004 .

2. Phase1Update prepared by PST dated May 23, 2005

| 3  Phase I Environmental Slte Assessment prepared by PSI dated
' May 27 2004

4. Phasc 1§ Addendum prepared by PSI dated Jlily 2, 2005

: 5  Letter from Texas Commission on Environmental Quality dated
October 27, 2004

6. Wet]ands Deterrmnatxon from PSI dated July 12,2004 -

7.  Wetlands ReSp_onse - Army Corps of Eng_ineers 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_Compahy

* MSRESS I Dallas Campus, LP
. their successors and/or assigns
- .as their interests may appear

' Des.oription of pfOpeny:

(the “Property™)

A. The undersigned has received a copy of Title Commitment No.
o (“Tltle Commitment”), issued for the ‘Property by
. : (“Title- Company"),- ‘dated as - of

'B. The undersxgned has -made a physnca] mspectwn of the Property by its .

< mpresentatlves

C..' The undersigned has pfopared a's‘urvey of the Property dated

and entitled * A : " beaﬁng Job No.
(the “Survey") .

D. The unders:gned acknowledges that the above named partxes, the Title Company,
and their agents, successors and assigns may rely upon the representations contained in this.
certificate in purchasmg, msurmg and/or financing the Property. :

Thc unders1 gned hereby cemﬁes 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. physical inspection of the
Property made. by the undersigned.

2. The Survey correctly shows the size, location, type and relation of buildings and

B other structures (“Improvements”) to the property lines of the Property



systems.
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3. Except as shown on the Survey, there are no visible easements or nghts-of-way
across the Property or any other easements or nghts-of—way across the Property of which the-

" undersigned is advised.

4, The Irnprovements do not encroach in any manner mto 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 ordrnance or agreement

- disclosed by the Title Report

7. The Propeny 'does not lie within flood hazard areas. in accordance with the

~document entitled “Department of Housing and Urban. Development, Federal Insurance o
- Administration - Specra] Flood Hazard Area Maps" X

. "8 The Irnprovements shown on the- Survey constitute all of the Improvements on the
Property and are within the boundary hnes of the Property.

-9, All utility services required for the operatxon of the Property are avarlable at the
Property and enter either through pubhc 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 utrhtres 1ncludrng those which pass through or are located
. on adJommg pnvate land. _

10. The Improvements on the Property have drrect vehrcu]ar and pedestrian access to
the followrng dedicated pub]rc ways: ~ .

11. The Survey shows on-site stormwater facrhtres and any off—srte easements or
facrhtres for storm and drainage systems -

120 . The Survey shows any-visible discharge into streams, »rivers _or'.other conveyance
13..  The Survey and the information courses and. distances shown thereon, 1nclud1ng,
without limitation, all set—backs and yard lines, are correct.
14. . The undersrgned reviewed the Title Comrmtment, and the Survey reﬂects all of

the exceptions contained in Schedule B of such Commitment or, if any such exceptions cannot
be located, the same are 1ndxcated in the notes appearmg on such Survey as being unlocatable
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15.- The property surveyed isa separate and dlstmct parcel and i is not part of a ]arger '
tract of land and reprcsents 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. : - Lo , . .

, 17.  The property has a total of
- reserved for the handicapped.

on-site parkjng‘spaees, of which _ are

IN WITNESS WHEREOF the undemlgned has executed th1s Surveyor 8 Cemﬁcate thxs
day of — » 2005.. .

. SURV_EYORr |

. Name;
" Title::

 [SURVEYOR'S SEAL]
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— o o SURVEY REQUIREMENTS

All surveys to be submitted must include the following:

1. The certification 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 Chicago
Title Insurance Company as the recipients of the survey

- 3. The location and dimensions of any buildings and distances to lot lines and
,bmldmg 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 handicapped spaces), together with a tota] count of all parking
spaces. -

4. The location and dimensions of building foundations and all structures or
. 1mprovements on the Property, including sidewalks, stoops, fences, parkmg areas, walls and
street lighting, the square footage and number of stories of ‘all structures. Specify which
improvements are under constructxon, if any. : .

: S. Full legal description and street address of the parcel and a cernﬁcatxon that the

O ‘legal description is a true, correct and complete description of the parcel and all rights

S . appurtenant thereto. The point of beginning of the property descnptlon and the relation thereof
-~ tothe monument from which it is fixed should be shown

6. " The identification, of all penmeter property lines and where apphcable,
description of all curbs.

1. The identiﬁcation of the number of square feet and acres contained in the parcel.
Any area coverage ratios or-other acreage requirements applicable by virtue of zomng,
subdxv1s1on or other regu]atlons

8. . The 1dentlﬁcatxon of all public streets adjacent to the property, and any right-of-
" way lines, Jncludmg their distance from the nearest 1ntersectmg public streets, and access routes
from the property to public streets ' :

_ 9, The location and dimensions, by metes and bounds or 6ther legal description, of
all easements which either benefit or burden the property and the identity of each such easement,
including book and page nurnber or document number of the mstrument creating the easement.

- 10.  The identification of al] utxhty lines for sewer, water gas and electric 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 dimensions of any visible encroachments, any encroachments
pursuant to recorded documents or any encroachments of which the surveyor has knowledge, or
a posmvc statement that there are no encroachments.

. 12 The locatlon of all water courses and wetlands by estimate (unless fu]l wetlands
- dehneaﬁon is requested and agreed upon separate]y)

: 13.  The 1l]ustrat10n of all roof and surfacedrainage ‘lines, if any, -including their -
_outfalls. ‘ S _ T e

14,  The name and w1dth of adjommg streets or alleys, thh a statement as to whether
such streets and alleys are pubhc or pnvate _

15. - The street number of the property and Jmprovements

16.  For retail pro_]ects the penmeter (as esnmated) of each tenant space at the '
, Property. labeled with the name of the tenant occupylng the space. .-

, 17. Any requ:rements set forth in ALTA/ACSM Land Title Surveys, Table A Items, '-
2,3,6,7a), 7(b). 7(c), 8 10, ll(b) 13, 14, and- 16 which are not set forth above.

18. S]X (6) coples of the survey are requlred
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SCHEDULE 6.4
f- NOTICES ADDRESSES -

ERICKSON RETIREMENT COMMUN"ITIES LLC
701 Maiden Choice Lane .

Baltimore, Maryland 21228

Attentlon Genera] Counse]

. DALLAS CAMPUS, LP
" c/o Erickson Retirement Communities, LLC
. 701 Maiden Choice Lane :
. Baltimore, Maryland 21228
Attentxon General ‘Counsel

MSRESS Il DALLAS CAI\'IPUS L.P.
. Mr. Andrew Bauman
~ Morgan Stanley/US RE Investing Division
-7 " 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 :
- Atlanta Georgia 30326

- and:
© Mark Pollak Esquire-

Wilmer Cuitler Pickering Ha]e and Dorr LLP
- 100 Light Street, Suite 1300

Baltimore, Maryland 21202 o

US1DOCS 5585698v4
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~ 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
'.‘“A“' o : o . . - : . o

BEING THAT SAME ﬁroperty conveyed to Grantor by Speci_al Warranty Deed with Vendor's . -
Lien, recorded on May 26, 2005 in the land records of Collin County, Texas as document 2005-
10069486 at Volume 05927, page 01725. R o

" This conveyance, however, is made and accepted subject to any and all w_)alidly 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. o

. TOHAVE AND TO HOLD the above described premises, together with all and singulér 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
otherwise. ‘ . . . ‘

* Current ad valorem taxes on said property héving been prorated, the payment thereof is assumed
by Grantee. ' : ‘ S S T

- [Signatlh‘_es on following page.]

EXHIBIT

tabbles*

B

. USIDOCS 5612042v2
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EXECUTED this_ /& day of April, 2006.

DALLAS CAMPUS, LP, 2 Maryland limited partnership -

By: | DaIlas Campus GP, LLC

Gerald F. Ddberfy  \“/ °
Executive Vice  President and General
Counsel

Grantee's Address:

MSRESS III DALLAS CAMPUS, LP

Mr. Andrew Bauman

Morgan Stanley/US RE Investmg Division -
. 1585 Broadway, Floor 37 '

New York, New York ]0036

STATE OF MARYLAND

Anne Aﬁ.}f\d @‘
" COUNTY OF BAJ:?BO‘I'QRE——

On this the l‘é day of Q?ﬁdl s 2006 before me, the undersigned officer, personally
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 51gmng the name of the company by himself as

such officer.
. | Notary Public, State of Makyland
(NOTARY SEAL) e Pavon €, Uvch es

Printed Name v
DawN E.HUGHES

Notary Commission No.: NOTARy STa
. . 'M—C—EUB'UC ATE OF MARY] AND
My Commission Expires: > -ommisslon Expiras Fa?,fmy 23, 2009
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. EXHIBITA
' LEGAL DESCRIPTION

'Desc Exhibit B to Schedule

(SEEATTACHED) =
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I;EGBL DESCRIPTION
TRACT 1:

'BEIN.G a ltract: 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.
. §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 ae follows: "

BEGINNING at & 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 easterly right-of-way line of Coit Road (FM 3153, a 130

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

THENCE with said easterly right-of-way lix;e 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
' ceﬁtér of Frankford Road (formerly Rennexr Road), an undedicated rcad for cornex;

THENCE with said center of Frankford Road, South B89 degrees 12 minutes 16 seconds
‘East, a distance of 1549.94 feet to a FK nail set for cormexr;

THENCE leaving the s_ai'd center of Frankford Road, South 00 aagrées 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 nort;hwestefl,y righi:-of-way line, South 75 degrees 09 minutes 26

seconds West, a distance of 2027.14 feet to the POINT OF BEGINNING and containing
€8.8864 acres of land. : L

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

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.
g735, and the B88.918 acre tract of land described in deed to ballas Campus, LP,
recorded in Volume 05927, Page 01725 of the Land Recoxds of Collin Coqnt:y, Texas, and
being more particularly described as follows: i . . .

" COMMENCING at & 5/8-inch iron rod with cap found for recorg:i_ 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 linq of Coit Road (FM .
3193, a 130 foot public right-of-way) ; :

THENCE with said easterly 'rig‘ht-of-way' line of Coit Road, North 00 degrees 27 minutes
© 35 geconds East, a distance of 1808.63 feet to a cross mark cut in concrete in the
center of Frankford Road (formerly Renner Road), an undedicated road for cormer;

THENCR withb said center of Frankford Road, South 89 degrees 12 minutes 16 seconds
East, a distance of 1949.94 feet to a FK nail set' for the POINT OF BEGINNING;

.

COMcS




~ Case 09-37012-sgj11_ Clalm 4-1 Part 4 Flled 02/24/10 Desc Exhlblt B to Schedule
o : - Page 5 of 6

'LEGAL DESCRIPTION

. 'THENCE 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
. porthwest cornmer 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 reoorded in
cabinet; F, Page 551 of the Map Records of Coll:.n County, Texas,

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

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

THENCE with the said northweaterly right of—way line, BSouth 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 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
oonta;ning 20.0314 acres ot 1and.

NOTE. COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR’ SQUDRE FOOTAGE
CALCULAIIONB ARE CORRECT. -

TRACTS 1 AND 2 ALSO BEING DESCRIBED AS FOLLOWS:

OVERALL TRACT:

BETNG 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 acre tract of land described in deed to Dallas Campus, LP
recorded in Volume 05927, Page 01725 of the Land Recoxds of Collin COunty, Texas, and
being 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
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 R;ght-of—Way llne 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 Rexmner 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 irom 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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 LEGAL nnsca".xpr:on

" THENCE with the West line of said Lot 1, Block B/8735, South 00 degrees 13 miputes 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 t:he Southwest corner of ea.id Lot '1, Bleck B,
Phase I, U.T.D. Synerg'y Park; : .

~THENCE wit:h said Northwesterly Right—of Way line, Bouth 75 degrees’ 09 m:l.nutes 26

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

'NOTE: . C’OMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUAR.B FOOﬂGE
CALCULATIO‘NS 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 IIT DALLAS CAMPUS, L.P., a Delaware limited -
partnership (‘Landlord“), and DALLAS CAMPUS, LP, a Maryland limited partnersth

(“Tenant"), _
WITNESSETH:

: 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

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

' WHBREAS 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 heremaﬁer prowded and described; and

. WHEREAS certain terms that are caplta.hzed below are defined w1th1n this Lease as
: 'mdmated on Sch edule A attached hereto. o . .

: NOW 'I'HEREFORE for and in consxderatmn of the premises hereof, the sums of money
" to be paid hereunder, and the mutual and reciprocal obligations undertaken herexn, the parties
- hereto do hereby covenant, stipulate and agree as follows: - ,

ARTICLE L
AGREEMENT TO LEASB

1.1  Demise. Land]ord, for and in consxderatxon 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 liereby 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 not 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 “Tmprovements™), 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. a 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

“Nomnlhsmnding onything contnined herein to the contrary, the interests and rights of Lendlond pursuant to this Ground Lease Agreement sre

subject in all respects to terms, covenants and limitation as set forth in thatcertain Ground Lessor Tri-Party Agreement dated s of April 28, 2006
. among Bank of America, as agent, Ground Lessor, and Dallag Compus, LLC, the provisions of which 1‘rl-Pnrty Agreement are incorporated

herein by reference to the some extent as if fully set forth hmm

154501000122 EXHIBIT
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Landlord, during the Term of this Lease unless arid until an Event of Default '(as .d.eﬁned in
Section 21.1) or expiration of this Lease (excluding expiration due to Tenap:c’s gcgmsmon of the
' property pursuant to Article XXIV), in which event the rights in and to Faclhty Lease shall revert
‘back to Landlord. Upon the exercise of Tenant of its rights to acquire the Leased Property
fmrsuant to Article XXIV, the rights and obligations in and to the Facility Lease shall be vested

_ solely with Tenant. A _ . ’ o _

'1.2. 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 Landlord 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 a‘cknoyvledges 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 Tenan.t in its
existing condition, i.e., “as is”, on and as of the Commencement Date (defined in Scctlox} 14

- 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.non :
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 L:cased Propel: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. Tenant 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. N -
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 Tem}nt’s
. part to be kept, observed and performed hereunder, Tenant shall and may peacefully and qm.etly
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™)
and the terms, provisions and conditions of this Lease. S C

1.4 Commencement Date. The “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 dcliver_ed to Tenant on and as of the Commencement Date.

ARTICLETL
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 th_e (?ommencement :
Date and terminating and expiring at 11:59 p.m. on the date immediately preceding the ¢leventh |

(11th) anniversary of the Commencement Date (the “Expiration Date”). o

2
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~ ARTICLE IIL
RENT

.~ . 31 Base Rent. SubJect to proranon 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
. by the partles to be payment of “mterest" to Landlord on Landlord’s Ongmal Investment
- (deﬁned in Sechon 3 2(b) below). ,

+ 3.2  Payment and Calculation of Base Rent. Base Rent shall be pald 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 (1st) day of the calendar month.
1mmed1ately following the Commencement Date. In the event of a default by Tenant of its
obligations under this Lease beyond any applicable notice and-curé period, the full amount of
- Base Rent for the remaining term of this Lease shall be unmedlately 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 fol]owmg the

" Commencement Date; provided, however, that the first Lease Year shall include the penod from
the Commencement Date to the first day of the next following calendar month. Base Rent shall
be proportionately prorated for any extended or partra.l Lease Year (i.e., the first Lease Year
and/or the final Lease Year); and ‘ _

(b) - the tenn “Landlord’s Ongmal Investment” shall mean the sum of
- Seventeen Mllhon Five Hundred AND NO/100 DOLLARS ($17,500,000. 00), which represents
for purposes of this Lease, Landlord’s total acqmsmon and transactional costs incurred in

o acqmnng the Leased Property

33 Addmonal Rent: Rent Defined. IfLandlord shall make any expendmme for which

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 applicable 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 adetlon to the Rent and any other sums or amounts reqmred to be L

- 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 paid by




. Case 09-37012-sgj11 Claim 4-1 Part5 Filed 02/24/10 Desc EXthlt Cto Schedule
o _ Page4of114 . 4

Tenant to Landlord, whether the same be levied, imposed 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 @Mﬂ@. Each of the foregoing 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 rights
.~hereunder - :

3.6  PastDueRent. 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 expressly 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 claumng

, under Tenaut, under any circumstances or for any reason whatsocver

: ARTICLE Iv. .
. INTENTIONALLY OMITTED

ARTICLE V.
USE AND OPERATION OF LEASED PROPERTY

, 5.1 Deve]opment of the Project. Tenant covenants and agrees that it shall develop
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 relahng to the Project (the “Pro;ect Documents") '

.5.2 . Permitted Use. Tenant covenants and-agrees that it shall, and shall 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
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first-class licensed (as applicable) continuing care retirement community known as “Highland
Sprmgs" which shall be comprised of 1ndependent 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 er any part thereof
(unless anothér adequate policy is available), nor shall Tenant sell or otherwise provide or permit
to 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 paﬂ thereof for its Permltted Use.

, 5 3 Necessarv Approva]s Tenant shall maintain, or cause Facility 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, mcludmg but not limited to, the granting of easements, licenses or

B other rights to third parties which are typical and ‘mecessary | for the orderly development of the

.. Project (which matters approved by Landlord in- its reasonable discretion shall constitute

o -addmonal Permmed Exceptions hereunder).

54  Lawful Use, Etc. Tenant shall not use or suffer or permit the use of the Project or -_
the 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 aunlawful nulsance thereon or therein. Tenant shall not suffer nor permit the Leased

Property, or any portion thereof, to be used in such a manner as (i) might reasonably 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 pubhc, as such, or of implied dedication of the
. Leased Property or any porhon thereof o :

| -5.5. Enwronmental Matters. Except as penmtted by apphcable law, Tenant shall at all -
times keep the Leased Property free of Hazardous Substances (as hereafter defined). Neither

" Tenant nor émy 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,

* -ordinance or rcgulahon 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 herem, “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, govemed, restricted or prohibited by any
federal, state or local law, demsxon statute, rule or ordinance currently in existence or hereafter -
enacted or rendered, and shall include (without hm1tat10n), all oil, gasohne 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
sepnc facility or sanitary sewer system serving the Leased Property

56 Compliance With Restnct]ons, Etc. Tenant, at its expense; shall comply with all -
restrictive covenants and other title exceptmns affecting 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 aﬂ'echng the Leased Property as of the date of this Lease promptly as the

‘same become due. , -

57 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 (i)
statements of profits or losses, (ii) balance sheets as of the close of such month, (jii) 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. Annual financial statements (unaudited) shall be
furnished to Landlord within sixty (60) days after the close of the Tiscal 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 Pemmted Mortgagees (deﬁned below), or any otherennty 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 PIOJect Documents :

. 5.8 Annua] TAB Summaries. Tenant has prowded to Landlord a Total Antxclpated
‘Budget containing 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 reasonably projected income and expenditures (capital, operating and
other) for the Project. Tenant shall identify and prov1de a narrative to Landlord explmmng any '
' 'matenal adverse changes regardmg the TAB Summary =

.59 Major Decisions Affectlng Tenant,‘ the Pro;ect,l the Property and the
* Improvements. The affirmative consent or approval of the Landlord shall be reqmred foreach of
. the followmg “Major Decisions”:

(a) causing the modlﬁcatxon, amendmcnt, extension or termination of any
documents or agreements entered into, made, given or delivered, as applicable, 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, g1v1ng 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 defiried in Exhibit E), (iii) the purchase money financing with

" the Board of Regents of the Texas A&M University System in the ongma] principal amount of

" $4,400,000, or (1v) any loans from ERC, borrowing money and issuing any evidences of
" indebtedness, secunng 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

decisions or taking any matenal achons under the applicable loan documents; .

© causmg the adopt]on 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 prov:d&s writien notice to the

conu'ary), - - :

(d) except as permitted by ﬂns Lease and for the loans by Tennnt to Facility

Tenant pursuant to that certain Working Capital Loan Agrcement 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 -

' penmtted under the Lessor-Developer Agreement), making any loans or distributions, - ‘

(¢) initiating, defending, adjusting, settling or compromising any sxgmﬁcant
htlgat:on involving the Tenant or any other entity involved in the Project (provided that Tenant
may act with respect to this Major Decision without Landlor_d?s_consent {but with reasonable




Case 09-37012-sgj11" Claim 4-1 Part 5 Filed 02/24/10 Desc Exhibit C to Schedule
- o Page 8 of 114 .

pnor notice to Land]ord if the action will or may have aggregate cost 1mphcat10ns of $200 000or -
' more] unless and until Landlord provrdes written notice to the contrary);

® acquiring any land, improvements or otheér real property, or any interest .
therem, other than the Pro_]ect or engage in any business beyond the purposes set forth 1 in Section -
' 5 2 :
(g) . electing to dissolve and terrmnatc Tenant or become a party to a merger,
transfer of assets or consolidation with any other person or entity;

_ - (h) except to the extent required by the Employee Retirement 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 act with respect to this Major
* Detision 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 prov1des written notice to the contrary); : :

(i)  subsequent to the completion of constructlon of any Phase, constructmg

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 contrary);

'(i) ; vo]untanly ﬁlmg a bankruptcy petition on behalf of the Tenant;

_ (k)  withdrawing 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 Price and/or the Make-Whole Amoinit (each as defined in Section 24.2 below);

')  initiating construction of a burldmg or phase which has not been approved
- for funding under the Construction Loan, or - .

, (m) except as otherwise permitted, taking any action or makmg any decision
that would (or is reasonably likely to) have a material adverse affect on the Pro_|ect the Tenant, a
member of Tenant or its mvestment in the Tenant. : o

5.10 Negahve Covenants by Tenan t.

, (@  Tenant shall not contract for goods or services at the Property or regardmg
the Improvements in an aggregate annual amount greater than $200, 000 or approve any
agreement for the provision of goods or services to 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.

(b)) Tenant shall not select and’ engage accountants, legal counsel and other
consultants and advisors to the Tenant; provided that Tenant may act with respect to this .
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subsection wrthout Landlord’s consent un]ess and untrl Landlord provrdes wntten not:ce to the '
contrary. .

(c) Tenant shall not enforce the nghts of the Tenant under any ProJoct '
Document (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 provrdes written
-notice to the contrary : o : .

3 . 511 PI‘O]'JJblthIl on Distributions and Fees. At any 1 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 Sectlon 21 2 below) . .

5.12 Survival. Asto condrtlons and uses of Tenant existing or occurring pnor 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 ongomgeﬂ'ects on Landlord or its
SUCCESSOrS with respect to the Leased Property '

o ARTICLEVE -
 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 govemmental
‘authorities whatsoever. Tenant shall not be obhgated 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 reqmred to be paid by Tenant pursuant to the foregomg

ARTICLE VII
UTILITIES

'Tenant shall be liable for and shall pay directly all charges and fees, inoluding 1mpact, :

' A' connechon and/or, reservation fees, (together with any applicable taxes or assessments thereon) . . .

when due for water, gas, electricity, air condmonmg, 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 1 in any way whatsoever for the quality, quannty 1mpa1rment, mterruptlon,_

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 interruption, fermination or
cessation of utility services shall relieve Tenant of its duties and obligations pursuant to- this

" Lease, including, w1thout limitation, its obhgahon to pay all Rent as and when the same shall be
" due hereunder . :

| ARTICLEVI]I |
- LICENSE, PERMITS, FEES, EIC,

‘Tenant shall keep and maintain, or cause the F ac111ty Tenant to keep and mamtam, 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,
perinit fees, governmental impact fees or other expenses of any kind or nature whatsoever in
connection with its. development and operation of the Project.

ARTICLEIX.
~ INSURANCE

9.1  Insurance by Tenant. Throughout the term of t}ns Lease, Tenant shall, at its sole

‘cost and expense, maintain, or cause to be maintained, in full force and effect the followmg types

and amounts of insurance coverage as set forthin ﬂus Artlcle DX

9.2 Hazard Insurance Tenant shall provide and keep in fuill 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; (ii) spnnkler leakage; (iii) vandalism and malicious m:sch:ef 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

" ghall (1) include contingent hab1hty 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,

A 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 -

any.of the Improvemeiits 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 their respectlve mterests may appear

9.3 . L1ab1]1__t_x Insurance Tenant shall prov1de and keep in ful] force ‘and effect a
policy of broad form comprehensive general public 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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"7, FIFTEEN MILLION DOLLARS ($15,000,000). Such insurance shall cover at least the
o following hazards: (1) premises and operations; (2) products and completed operations; (3)
independent contractors; (4) blanket contractual liability for all written and oral contracts; and
(5) contractual liability. 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 acknow]edges that a fonnally funded program of self-msurance on the part of
Tepant may fulfill some insurance requirements contained in this Lease now or in the future.
- However, this shall not in any way limit the insurance obhganons of Tenant. Tenant agrees that
. any self msurance program will provide for the coverages requxred under thxs Agreement.

94 Workers Comnensatlon Insurance. Tenant shall provide and keep in full force_ ;
-~ and effect workers’ compensatlon insurance in a form prescribed by the laws of the state in
: thch the Leased Property is ]ocated, and employers’ hablhty Imsurance.

9.5 - Builder’s Risk Insurance Tenant shall, prior to the commencement of and during
.. the conmstrucion of the Improvements and any permitted rehabilitation, replacement, o
_reconstruction, restoration, renovation or alteration to the Project, provide and keep in full force -
and effect builders’ risk insurance for the full replacement value of the Improvements in
.‘accordance with the requxrements of thas Article. -

. 9 6 Lossof Rent Insurance Tenant shall provxde keep and maintain in full force and
£ ‘effect business interruption msurance without a provision for co-insurance, in an amount
' a - suﬂic:ent to pay Rent for the Leased Property for a period of one (l) year.

*9.7 . Flood Hazard Insurance Tenant shall prowde, 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 agamst wh:ch such i msurance ls 1ssued .

9.8 Malpractlce Insm‘ance/Professmnal Llablhg Insurance. Tenant shall prov1de,'

" keep and maintain in full force and effect malpractice insurance/professional 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 Pro_lect, or
_otherwise employed therein by Tenant or the Facility Tenant or their affiliates or agents, in
 substance and form as is reasonably acceptable 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
rehrement/nursmg facilities in the metropolitan area in which the PI‘O_]eCt is located
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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 the case 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 required to be carried 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 thirty (30) days written notice to Landlord prior to

- any cancellation thereof. S - SR S '

: Tenant 'shall pay the pre@uﬁs for all insurang:é polidies 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 reimburse Landlord for such premium expense as Additional
Rent. '~ ' - ' - ' )

9.12 Waiver of Subrogation. Tenant agrees that, if 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 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 Repair, 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 constitute a nuisance or -
* otherwise presents a health or safety hazard. - o

102 Uninsured Losses. Nothing contained. herein shall relieve Tenant of its

- obligations under this Article if the destruction or damage is not covered, either in whole or in
part, by insurance. : : . '

12
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| ARTICLEXL. o
CONS TRUCTION, ADDITIONS, ALTERATIONS AND REMOVAQ

C11.1 Prohibmon Except as heremaﬁer expressly prowded, no structura.l pottion 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

o accessibxhty to and within the Improvements (the “Accessxblhty Laws”), a.nd, in such event,
Tenant shall comply w1th the prowsmns hereof. -

. 11 2 Pem‘ntted and Regmred Construcnon and Renovat]on Landlord and Tenont |
aclcnowledge 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 p]an 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 acknowledges and agrees that all construction and/or .removation of the
Improvements shall be conducted and completed in accordance with the followmg terms and
cond:txons : :

: (a) Before the commencement of work on each new development phasc 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 Bxceptxons) .

(b) ~ Before the commencement of work on any new Phase Tenant shall obtain'
(and make avmlable to. Landlord evidence of) the approval thereof by all govemmental

- departments ‘or authorities having or claiming jurisdiction 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 reqmrements and regulations, if any, of such
- public utilities, of the insurance underwriting board. or insurance inspection bureau havmg or
clamung Junsdlctlon, or any other body exercising similar Functions, and of all insurance

compames then writing policies covenng the Leased Property or any part thereof .

(c) Before the commencement of work on any new Phase Tenant shall make

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-obliges, additional 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 construction of the Improvements. :

(d) Tenant represents and warrants to Landlord that. all work on the
Improvements will be performed in a good and workmanlike manner and in accordance with the
terms, provisions and condmons of this Lease and all governmental requrrements

()  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

- arising from the i improper 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 interest in the Leased Property, other than the Permitted
. Exceptrons

(g) Upon substantial 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 govermnental authorities verifying the substantlal complehon

o thereof

. (h) - Tenant shall, and hereby agrees to, 1ndemmfy and save and hold Landlord
harmless from and against and reimburse Landlord for any and all loss, damage, cost and
expense (including, without limitation, reasonable attomeys 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 same 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 connectron with the Project.

11 3 Ownershlp 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 subject, :
‘however, to the Facility Lease and all other Permitted Exceptrons :

S ARTICLE XII. '
. MAINTENANCE AND REPATRS

12.1 'Rggairs 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"

14
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Improvements in good repair and in good, safe and substantial order and condition, shall make
all repairs thereto, both inside and outside, structural and non-structural, ordinary and
extraordinary, howsoever the necessny or desirability for repairs may occur, and whether or hot
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, sigus, sidewalks, roadways, driveways

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

- . order and condltlon and free from dm, standing water, rubblsh and other obstmctxons or
.obstac]es : : :

. 12 2 Landlord's Obhgaho Landlord shall not be requlred 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, thhout hmJtauon, any

. portion of the Improvements) at any Ume during the term of this Lease.

ARTICLE X1 :
' LANDLORD S RIGHT OF INSPECT ION 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 operatlon, sanitation, safety,
. maintenance and use of the same, or any 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. responsxblhty 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 'I‘ransfers by Tenant Tenant may not transfer or ass1gn thJS Lease, the PrOJect 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 partnership 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-a551gnor from its obligations hereunder, with respect to w}nch sald Tenant-asmgnor shall
. remain personally hable

o Land]ord acknowledges that the Fac111ty Lease is not a sublease or transfer and that the
Facility Lease is expressly superior to Landlord’s mterest in the Leased Property. Accordingly,

15
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- the nght of Facility Tenant to enter into “Residence and Care Agreements” with 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 dunee

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

14.2 Leaseho]d Mortgages ' From and after the Commencement Date of this Lease,
Tenant shall be permitted to grant a mortgage encumbering its leaschold interest in the Leased
Property subject to and on]y in accordance with the following requirements: :

. (8) . Landlord shall not under any circumstances be deemeéd to. have joined in
‘the mortgage and/or subordinated or sub_]ected its interest in and to the Leased Property to the
- lien and encumbrance of the mortgane and

() the term of any such mortgage shall not exceed the term of this Lease; and
(c) - the mortgagee must be an institutiona.l 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 provide to Landlord a copy of any notice sent to mortgagor/Tenant thereunder.

Except as expressly provided elsewhere herein; any assignment, transfer, sublease or
'" encumbrance in violation of this Article shall be voidable at Landlord’s option. Landlord agrees
"and acknowledges 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 hmrtanons set forth above.

14.3 Permitted Mortgagees. Landlord herein s'peciﬁcally grants to the mortgagees

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

. (“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 agrees 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

~ givenin 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
entltled to the following notice and cure nghts in respect of any Event of Default

" 16
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(a) Upon recerpt 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 Penod") 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 explranon of such applicable Cure Period. For purposes of this
.- Agreement, should any Cure Period-end on a hohday or any other day that is not a busmess day,
such Cure Period shall be deemed to end at the end of the next busmess day.

_ (b) Upon recelpt of Default Notrce with respect to a default not related to -
: unpald 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
appllcable 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 whrch is timely  cured before the
: exprranon of such apphcable Cure Penod ) .

() Inthe event that either of the Penmtted Mortgagees shall undertake to pay

- ‘any amount due to Landlord, or shall expend any sum to cure any Non-Payment Event of
- Default; as provrded under the foregomg provisions, . the said Permitted Mortgagee shall be
subrogated to rights of Landlord in respect thereof provided, however, that such subrogatxon
shall pot 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 subrogatxon shall be deemed
." subordinate in any and all respects, including without limitation in right of payment of any

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

. right is secured, evidenced or actionable under any of the Third Party Documents which are -

supenor to the rights and interests of Landlord in the Leased Property) ’

In addmon, Landlord shal] grant the foregomg notice and cure rights to future mortgagees
and thelr successor and assrgns provrded Tenant satzsﬁes the requirements of Section 14.2

.above

" Landlord aclmovvledges fhat Tenant and Facmty Tenant mtend to establish ﬁJture bond
financing substantially similar in nature and structure to the financing established by
Sedgebrook, Inc., a Maryland non-stock corporauon, and The Village of Lincolnshire with

~ . respect to the Sedgebrook retirement community in Lincolnshire, Ilinois (the “Lincolnshire TIF - '

Transaction”). Accordingly, Landlord hereby agrees to (i) cooperate with Tenant and Facility
Tenant to estabhsh such financing and (ii) grant such commercially reasonable subordination and
other rights as given by the ground landlord in the meo]nshrre TIF Transaction.
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14.4 Asmg@ent by Landlord. Land]ord may a551gn its interest in this Lease durmg
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 habrhty 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 governance provisions substantially comparable to Landlord’s, and shall
acknowledge in wntmg 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 dunng the penod in which Landlord owned the Leased Property. :

' ARTICLE XV. | ‘
LANDLORD S INTEREST NOT SUBJECT TO LIENS

15.1 Liens, General]y Subject to the provrsrons hereof permitting and acknow]edgmg .
the lien and operation of the Third Party Documents and other Permrtted Exceptions, and .
: apphcable 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, Tenant 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 fromi and apainst any and
“all 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 othervwse) such lien, charge or encumbrance : -
" and Tenant agrees to reimburse Landlord, upon demand and as Additional Rent, for all sums s0
paid and for all costs and expenses incurred by Landlord in connection therewith, together with .

' mterest thereon, untll paid.

15.2 Mecbamcs ‘Liens.’ Except for penmtted assrgnments Landlord’s interest in the

* Leased Property shall not be subjected to liens of any nature by reason of Tenant’s construction,
alteration, renovation, reparr restoration, replacement or reconsu'ucnon 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,not 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 anmy mechanic's or
materialmen’s lien or claim of lien. Landlord and Tenant acknowledge and agree to execute and
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record in the land records of the jurisdiction in which the Property is located (the “Land
" Records”), a memorandum of lease which includes 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 Tor 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 lien to be released or bonded
~ within said thirty (30) days, the filing of same shall not constitute an Event of Defauit. If a lien
- is released, Tenant shall thereupon 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
establish the release as a matter of record.

153 Contest of Liens. Tenant may, at its. option, contest the vaﬁdity 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
lien, Tenant shall pay the same immediately after such judgment shall have become final and the
‘time for appeal therefrom has expired without appeal having been taken. Tenant shall, at its own -
expense, defend the interests of Tenant and Landlord in any and all such suits; provided,
however, that Landlord may, at its election, engage its own counsel and assert its own defenses,
in which event Tenant shall cooperate with Landlord and make available to Landlord all
information and data which Landlord deems necessary or desirable for such defense.

154 Notices of Commencement of Construction. 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 being 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 simple 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 attomneys prior to the
recording or filing 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 dornain 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 shal] be paid by Tenant to Landlord up to that date or reﬁmded by -
Landlord to Tenant if Rent has prevmus]y 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 ad_;acent 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 so-terminates this Lease, a “Constructive
‘Total Takmg" w111 be deemed to have occuxred. -

o In the event of such Total Taking or Constructrve Total Takmg the award or.awards for .
such taking (the “Condemnation Proceeds”) shall be allocated between the Landlord and .
. Tenant m the followmg manner and in the following order of pnonty' o

(8) - Landlord shall be entxt]ed to receive such portion of the Condemnation

o 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 mc]udmg 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 shall be conveyed to

- Tenant.

: ' ®) " Tenant shall thereafter be entitled to receive any remaining proceede of the
" award for the taking, including, without limitation,. the value of the Improvements, plus
* severance damages, if any, with interest thereon, if a.nd to thc extent payable by the condemmng

: authority.

162 Partial Taking. A “Partial Taking” shall be deemed to have occurred if there is a
condemnat]on taking or a deed in lieu thereof which does not constitute a Total Taking 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
Tenn of the Lease, and any extensions, except as expressly provided herexnbelow

: In the event of such Partial Taking, then the Condemnation, Proceeds for such Partial
“Taking shall be allocated, with interest thereon if and to the extent payable by the condemmng -
authonty, in the following manner and in the followmg order of priority: .

. (a) If the Partlal Taking diminishes the value of the Leased: Property by more
than ten percent (l 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

A Property taken, and an appraisal-based allocation reasonably acceptable to Landlord" of the
Landlord’s Ongmal Investment to that portion of the Leased Property taken, to the Option
Purchase Price in effect as of the date of the taking, plus a proportionate 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. - o . >

: " (b)  Thereafter, to Tenant. Insofar as this provision in the event of a Partial
Taking 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
Landlord’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 o

. Leased Property so taken. Such reduction shall be effective as of the date such condemnation

proceeds are paid to and accepted by Landlord. - T ST S

'16.3 Business Damages. Tenant shall be entitled fo sepai'ately claim fdr' 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 Taking, Constructive Total

' Taking or Partial Taking. o

1164 - Restoration. If this Lease does not terminate due to.a taking or condemnation,

: Tepant 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
_restoration shall be deposited with a bank or. financial institution designated by Landlord {or:

. Tenant’s senior Permitted Mortgagee or other 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

~ - restoration, Tenant shall be responsible for the remaining cost and expense of such restoration. -

16.5 Temporary Taking. If all or any part of the Leased Property or Tepant's
'Leasehold estate under this Lease shall be taken in condemnation proceedings 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 untii Tenant exercises the Tenant Pmcﬁase
Option set forth hereinbelow. : : : : S

. 16,6 Notices of Action: Representation. In the event any action is filed to condemn the

Leased Property or the Improvements or Tenant’s Leasehold state 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 Disputes. If Landlord 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
. having jurisdiction over the parties. ' o ' '
: - - ARTICLEXVIL. . '
- SUBORDINATION, ATT@RNMENT AND NON-DISTURBANCE

17.1 Attornment. 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 subject to any offsets or defenses which Tenant may have as claim -

- against Landlord. '

17.2 " Rights of Mortpagees and Assignees. At the time of giving any notice of default

‘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 rights, 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 diligently pursues to cure
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. the default, then Tenant will not unreasonably withhold its consent to a further 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 urrender 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 anid deliver

to Landlord the Leased Property (including, 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
nghts 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 shalI remain in possession

~ of the Leased Property or any part thereof fo]lowmg the expiration of the Term or earlier
termination of this Lease without an agreement 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 constltute a renewal or extensron of this Lease, :

ARTICLE XIX. '
- LIABILITY OF LANDLORD INDEMNIFICATION

191 L'iab‘rhg 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) repdirs to any portion of
the Leased Property; (b) mterruptlon 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 prowsxons of this -
Lease; (e) any fire, Tobbery, 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 -
precrpxtanon 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 the Leased Property shall be at the sole risk

" of the Tenant
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19.2 Indemnification 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 attorneys’ fees and court costs, at
both the trial and all appellate levels, incurred by Landlord arising directly or indirectly from or
- out of: (a) any failure by Tenant to perform any of the terms, provisions, 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 contémplated 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 Accessibility 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; (f)
any discharge of toxic or hazardous sewage or waste materials from the Leased Property into any
. septic facility 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
extetisions, whether by Tenant or by any agent of Tenant; (2) 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
. Tenant, as owner of the Leased Property, in connection with the Project.

‘ Tenant’s indemnity obligations under this Article and elsewhere in this 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 obligations arise out of - -
acts occurring following any such termination, expiration. or assignment hereof). -

19.3 Notice of Claim 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 Liability. In the event Tenant is awarded a money judgment against.

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 obligations of Landlord hereunder.
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. 195 andlord a Smgle Pgl_-p_ose Bnng Landlord represents agrees and warrants that
Landlord is, and throughout the Term will remain, a smgle purpose entlty consnstent with the
: present constituent documents of Landlord . '

ARTICLEXX. :
TH]RD PARTY RIGHTS AND OBLIGATIONS

201 Third Party Documents. Landlord and Tenant acknowledge that the Project
and/or 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 limitation
the documents described and identified in Exhibit E attached hereto (referred to herein
col]ectlvely as the “Third Party Documents,” and otherwise as defined in said Exhibit 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 Default

. resulting therefrom, Tenant hereby irrevocably constitutes and appoints Landlord as attorney-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 mevocable and shall be deemed to be coupled

 ‘with an interest on the part of the Landlord. . . ‘

20.2 Landlord’s Rights Subject to Provisions of Highland Springs Non-Disturbance
-~ . Agreement. Noththstandmg'anyﬂung contained herein to the contrary, the Facility Lease and
- the Cornmumty Loan (as such term is identified and defined in Exhibit E attached hereto), shall - -

‘be supenor in all respects to this Lease, subject only to the terms, covenants and limitations as

" . set forth in that certain Highland Springs Non-Disturbance, Attornment. and Recognition

Agreement (the “Facility Tenant NDAR Agreement”) effectively dated of even date herewith
- among Facility Tenant, Tenant and Landlord, the terms of which Facility Tenant NDAR . .
- Agreement are mcoxporated herem by reference thereto to the same extent as 1f fully set forth

herein. -

20.3 Comghance 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 eqmty, with respect to any alleged default in the performance of
the’ deve]oper/development manager’s duties and obligations under the Third Party Documents,

or dtherwise contest, in good faith and with due diligence, any such alleged default by Ténant. . -

Unless required by applicable laws, Tenant shall not enter into any modifications or amendments

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 Third Party Documents
concemning notices of default, notices of changes or modJﬁcatlons and the like. .

25



-Case 09-37012-sgj11 Claim 4-1 Part 5 .Filed 02/24/10 DéSc Exhibit C to Schedule
o - . . Page260f114 - - _

. 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 respects 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. . : . . o : o '

ARTICLE XXI.
DEFAULT

A 21.1 Events of Default, Each of the following events shall be an “Event of Default”
hereunder by Tenant and shall constitute a breach of this Lease: o ‘

(8)  If Tenant shall fail to pay, within five (5) days of when due, aﬁy Rentor -
~ portion thereof. = o . L ]

3 (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 thjs
Lease, and such violation or failure shall continue for a period of thirty (30) days after 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. ' .

- (c) 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 bankruptey 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. - : .

_ (e) 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 proceéding against Tenant shall not be dismissed within sixty
(60) days following the commencement thereof, ' B SR
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63 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 i is sold by judicial sale and such sale is not -
vacated, set aside or stayed on appeal or otherwise within thirty (30) days thereafier. The

- prov:s:ons of this subsection (f) shall not apply to any foreclosure of any leasehold mortgage :
permitted hereunder encumbering Tenant 5 mterest under th1s Lease.

(g) If Tenant defaults under any of the Project Documents and does not cure
' any such default w1thln any applicable notice, grace and/or cure periods. ' -

(h) If F acility Tenant defaults under any of the Third Party Docmnents and
" does not cure any such default within the apphcable notice and cure penod.

(i). - Ifthe Pro;ect falls the Balance Test (defined in Sccuon 23; 4 below)

- §)) If Guarantor defaults under the ‘Guaranty (deﬁned in Section 26.2 below)
or any of the Th1rd Party Documents.

_ (k)  If Tenant takes any action which constitutes a Ma_]or Declslon pursuant to,
‘ Secnon S. 9 without the requued pnor written consent of Landlord »

, In the event that any Permitted Mortgagee elects to cure any default by Tepant 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

" to the extent necessary to exercise any of Tenant’s rights, powers and dutles under this Lease..

21.2 - Remedies on Defau]t Upon the occurrence of an Event of Default heremabove o
specified: -~ .

_ (a) Landlord may, sub_]ect to the lumtanons hereinafier set forth, terminate
- this Lease and peaceably or pursuant 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 experses of ..

Landlord “in conoection with the recovery of possession of the Leased Property and
Improvements, mcludmg reasonable attomeys’ fees and court costs, and {iii) all costs and
expenses of Landlord in connection with any reletting or attempted relettmg of the Leased .
Property and Improvements or any part or parts thereof, mc]udmg, 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 Improvernents 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 terms
* (which may be for a term or terms extending beyond the Term of this Lease); at such rents and
“upon such other tenus and provisions as Landlord, in its sole, but reasonable, discretion, may
deem advisable. If Landlord relets or attempts to relet the Leased Property and Impmvements
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 reletnng shall
be applied, (i) first, to the payment of all costs and expenses of recovering possession of ‘the
Leased Property and Improvements (i) 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 reasonably 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 heréunder, Tenant shall promptly pay any
~ “such deficiency to the Landlord and failing the prompt payment thereof by Tenant to Landlord,
‘Landlord shall immediately be entitled to institute legal proceedings 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, retaking 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 Improvements or any part or parts thereof for the account of Tenant without termination,
" . Landlord may at any time thereafier, upon written notice to Tenant, elect to terminate this Lease
or pursue any other remedy avallable to Landlord for Tenant’s previous breach of or default
-underﬂns 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. expénses 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 09-37012-sgj11 Claim 4-1.Part 5 Filed 02/24/10 Desc Exhibit C to Schedule
s : - .- "Page 29 of 114 C : ,

this Lease shall, following such acceleration, be treated as being and, in fact, be due and payatile

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 is chosen by Landlord

- ‘under this subparagraph (c), Landlord shall not be required to relet the Leased Property and

- Improvements nor exercise any other right 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
“as aresult of Tenant’s breach of or default under this Lease. - o ,

. (d)  Subject to any applicable limitations or consént and approval rights of
parties (other than Tenant and Guarantor (as hereinafier defined)) to the Third Party Documens,
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 Deposits (as defined in the
Facility Lease and the Development Agreement described in Exhibit E). o -

, ‘In addition to the remedies hereinabove specified and enumerdted, Landlord shall have
.and may exercise the right to invoke any other remédies 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 particular 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 Jeasehold 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
relieve Tenant of those obligations which are to survive hereunder. :

: . 21.3 Landlord May Cure Tenant Defaults. If Tenant 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: . : ' ' s :
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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

-51.002 of the Texas Property Code and against the personal property as set forth in the Umform
Commercral Code as effechve in the State of Texas. , .

21.5 Rights Cumulatlve -The rights and remedies provrded and available to Landlord
in this Lease are distinct, separate and cumulative remedies, and no one of them, whether or not
exercxsed by Landlord, shall be deemed to be i in exclusion of any other. - =

AR'I'ICLE XXII.
"~ NOTICES

All notices, elections, requests and other communication hereunder shall be in writing

- and shall be deemed to have been given 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

acknewledged upon transmission, addressed as follows or to such other address as ~may be
hereaﬁer designated in writing by one party to the others

’ Ifto Landlord: . "MSRESS Il Dallas Campus, L.P.
' ¢/o Mr. Andrew Beuman
Morgan Stanley/US RE Investmg Dmsron
1585 Broadway, Floor 37 .
New York, New York 10036
Phone: (212) 761-4468
Fax: (212) 507-4861

~  Withacopyto: Mark Pollak, Esqmre
o 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 .
o 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 hy 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 shal] not be deemed meﬁ'echve if actual dehvery
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cannot be made due to a change of address of the pei'sbn or party to which the notice is directed

or the failure or refusal of such p_'erson or party.to accept delivery of the notice. -

« - ARTICLE XXIIL. .
* ADDITIONAL COVENANTS OF TENANT

23.1 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 liability company or other
- entity status and existence and its rights and licenses necessary to conduct such business.

23.2 Addiﬁoqa] _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: : ; _ ' . :

() Undertake or obtain and provide to Landlord a risk management audit and

 report regarding the operation of the assisted living and skilled nursing uses within the Project

‘annually for compliance with all applicable laws goveming 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. : ' o ‘ .

: . (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.

23.3 Tenant a Single Purpose Entity. Tenant represents, agrees ﬁnd warrants that - -
. Tenant is, and throughout the Term will remain, a Single Purpose Entity as defined, described
' and contemplated on Exhibit Fhereof. =~ = S '

‘ 234 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*each 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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setting forth a summary of the computation underlying that determination.. Within ten (10)
"business days following delivery of such Balance Test Default 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
right 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 complete 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 (S) 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 makmg 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 applying the Balance Test as of a later date.

[

ARTICLE xXxiv.
TENANT PURCHASE RIGHTS/DEVELOPMENT CONTINGENQ!

24.1 Right of First Offer Tenant has requested and Landlord 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 lun;tatxon, 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 datcd of even
‘date herewith. Landlord hereby grants to Tenant a right of first offer to purchase the Leased
' Property on the terms and subject to the condmons set forth below:

: (a) -~ If Landlord. desues to transfer or convey title to the Leased Pmperty then
Land]ord shall, before consummating such sale or making such transfer, provide to Tenant
written notice of such desire. In the event that Tenant elécts to exercise ifs 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 offer to
purchasc 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 meetmg the reqmremcnts of this Sectlon 24. 1-(a), then Landlord shal] have ﬁﬂeen (1 5)
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business days from receipt .of Tenant’s written offer to deliver to Tenant written motice 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
fifteen (15) business days from notice thereof) to purchase the Leased Property for such equal or .
lesser price. . E— ' . LT

_ (b) If Landlord accepts Tenant's offer to phrchhse the Leased Property, then'
~ the purchase and sale of the Leased Property shall be consummated upon the following terms |
and conditions: | o ' . -

_ ()  Within five (5) business days of Landlord’s aééepta.ﬁce of Tenant’s
.offer to purchase the Leased Property, Tenant shall deliver to Landlord in federal funds 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 offer, but shall be applicable to the purchase price for the Leased Propeity at
_closing. : . R _ o .

: (ii)  The purchase price for the Leased Property shall be eqﬁal' to the .
- purchase price offered by Tenant and accepted by Landlord in accordance with the terms of this
. Section 24.1. ' : :

: (iii)  Conveyance of the Leased Property by Landlord must be by

* special 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). ~ . : - :

o _ (@iv) ‘Cldsing‘o.f the sale and purchase coniempléted:hereby shall occur -
within ninety (90) days following Landlord’s delivery to Tenant of notice of Landlord’s.
- acceptance of Tenant’s offer to purchase. : o -

. ™) All closing costs incurred in connection with the closing-shall be . -
paid by Tenant, including Landlord’s_at_tomey fees. : '

(vi)  No prorations relating to operation of the Leased Property shall be
required, as the same is to remain leased to Tenant on a net-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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.'Laud]ord has not been reimbursed through or as of the date of any clesmg hereunder, the same
shall be prorated. Tenant shall be entitled to a credit against the purchase price hereunder for any
secunty or other deposrts held by Landlord hereunder. '

: (c) . Inthe event that Tenant’s right of first oﬁ'er is either waived orrejected as.
applicable, pursuant to the provisions of Section 24.1(z) 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 right of first offer granted
 herein shall be void and of no further force and effect. :

' (d) Notwrthstandmg anything contained herein to the contrary, Tenant’
- 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 majority-owned by Landlord, or their commen 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

() 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 automahcally 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 this Lease or

the Guaranty, of which notice has been given to Tenant or Facility Ténant.or which otherwise is

* mown to Tenant which is uncured as of any date established hereunder for Tenant to deliver to '
Landlord an offer to purchase the Leased Property, provided that the Leased Property is sold .
wrthm two hundred seventy (270) days following such date; or :

i A termmahon of the Lease or the Guaranty for any reason other
than a default of Landlord under the Lease, . : .

. 24.2 QOption to Purchase In addmon to the foregomg nght, Tenant shall have the
opnon 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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'Permlts Plans, Contracts and Warranties enecuted by Tenant to and in favor of Landlord dated :
of even date herew1th, as follows: .

. : (a) Tenant shall exercise its Tena.nt Purchase Option hereunder at any time by
giving at least sixty (60) days written notice to Landlord of Tenant’s intent to exercise the Tenant
: Purchase Option. .

(b) - The “Option Purchase Pnce” to be paid by Tenant at closmg of -the
Tenant Purchase Optlon if exercised, shall be determmed as fo]]ows .

(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)  Ifthe Option Closing occurs on or after the Make- Whole Deadline:
the Ophon Purchase Price shall be equa] to Landlord’s Ongma] Investment (i.e., $17,500,000).

. (c) The Optlon 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 nouce or
at such other time or place as shall be mutually aeceptable to Landlord and Tena.nt

(@ The Optlon Purchase Price shall be paid at ciosmg, in cash, by wire
transfer to Landlord’s account.

_ : (e) Al expenses of closing (mcludmg Landlord’s attomeys fees) shall be -
paid by Tenant. .

(f) ~ Tenant shall be deemed to. have exercised and- eﬁ'ected the Tenant
Purchase Option hereunder, and shall be obhgated 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 directjon or with the consent of Tenant

For purposes of this Lease, “Make—WhoIe Amonnt” shall mean, with respect to
any amounts of Landlord’s Original Investment re-paid to Landlord prior to May 1, 2010 (the
‘“Make-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, without 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 Land]ord’s nght to Reguue Tenant to Exerclse the Tenant’ Purchase Qgtlon
Landlord shall have the absolute right, but not the obligation, to require Tenant to purchase the
_ Property for a cash purchase pnce equal to the Landlord’s Original Investment plus the Make-
. 'Whole Amount, and including any Rent and Additional Rent then due and owing to Landlord
hereunder (“Landlord’s Put™) on any of the: followmg dates or upon the occurrence of any of’
- the following events:

v (a). at any time from and after the Make Whole Deadline, in the sole and
abso]ute discretion of 'Landlord; or , o

. () upon the exercise of the purch'ase ooﬁon By. the Facility Tenant under the .
-Facility Lease; or - : . .
, ~ (c) at'any time fo]lowmg the occurrence of an Event of Default wrth respect
to Tenant or a default by Guarantor under the Guaranty (each as defined in Section 26.2 below)
'  In order to exercise Landlord’s Put, Landlord shall deliver to Tenant and to ERC written A '

notice (the “Exercise N otlce”) of such exercise, which notice shall state Landlord’s computation .

" ofthe applicable purchase price for the Property. The giving of the Exercise Notice by Landlord
shall constitute an irrevocable commitment by Landlord 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 mutually acceptable to Landlord and Tenant and

_ shall be conducted in accordance with the prowsrons of Section 24.2.

: '24.4  Rights Subject fo Lease. The right of ﬁrst offer and the Tenant Purchase Optlon
" as set forth in this Article X3V 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 thirty (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 .
survive an ealy termination of this Lease until the ongma] stated Expiration Date of this Lease
as set forth in Arhcle n above o . _

' ARTICLEXXV. :
ADDITIONAL REQUIREMENTS
25, 1 Tax Treatment of Lease, Land]ord and Tenant mtend that the acquxsmon 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 Principles (“GAAP”) as a loan in an amount equal to Landlord’s Original
Investment 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 otherwise) and for financial accounting purposes,
.- 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 Property

. 25.2 Book Entry sttern The Landlord, 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 obligated 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 hereunder 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 14(c)(1)(1)(B) and shall be mterpreted consxstently therew1th

, 25. 4 Future Amendment Subject to the terms and condmons of the "Third . Party
‘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,
' deve]op, 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 ell 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 however, that ‘Landlord shall nonetheless be
‘obligated to pay any debt service on any mortgage encumbering Landlord’s- fee slmple interest in
the Leased Property, which is not a Permitted Exception, and Landlord’s personal income taxes
with respect to the Rent received by Landlord under this Lease. Except as expressly hereinabove
prowded, Landlord shall bear no cost or. expense of .any type or nature w1th nespect 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. eﬁ'ectrve in the State of Texas. ,

. 26. 2 Guaran g Landlord has entered into th1s Lease in rehance upon the lerted
,Guaranty and Indemnity Agreement by Erickson Retirement Commumtxes, 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 indemnities
relating to Tenant’s perfomance of its obligations under thrs Lease

_ 26 3 Estoppel Cemﬁcates Tenant shall from time to tlme, thhm fifteen (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 certlfymg as to the
accuracy of statements as set forth thereln - ,

264 B kerag 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 mdem.mfy 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 w;th respect to the business and real estate transactlon '

, reﬂected m thlS Lease

26 5 . No Partnershlp or Jomt Ventur Landlord shall not, by virtue of this 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 othermse, ora Jomt venturer or a member o
_ of a joint enterprise with Tenant. . . ,

. 26.6 Entire Ag:eement. This Lease contains the entrre agreement between the parues
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 i

_ not contained in this Lease. This Lease shall not be changed, amended or modified: except by a . .

wntten mstmment executed by Landlord and Tenant.
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26 7 Waiver. No release, discharge. or waiver of any provision hereof shall be
' enforceable against or bmdmg upon Landlord or Tenant unless in writing and executed by
"+ . Landlord or Tenant, as the case may be. Neither the ailure 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 Landlord 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 m.

any of such terms, provisions, covenants agreements and condmons

_ : 26.8 Time. Time is of the essence in every ‘particular of this Dease, mcludmg, thhout
o hmttahon, obhgatlons for the payment of money. . A

269 Costs and Attomey s Fees If either party shall bnng an action to recover any -
‘sum due hereunder, or for any breach heretinder, 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 any 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 agamst Tenant, including, N

. 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 in the preparanon and
ﬁlmg of any proof of clmm o _

4 26.10 Captions and Headin The‘captio'ns and headings in this Lease have been
A ‘inserted herein only as a matter of conivenience and for reference and in no way define, limit or -
- describe the scope or mtent of, or oﬂ1erw1se affect, the prowstons of this Lease. :

26.11 - everabthg If any prowsnon of this Lease shall be deemed to be mvahd, it sha.ll
be consxdered deleted thereﬁ'om and shall not mvahdate the remaining prmnsnons of thxs Lease .

- 26 12 Successors and Assigns. The agreements terms, prov:smns covenants and R
" _conditions contained in this Lease shall be binding upon and inure to the benefit of Landlord and
“Tenant. and, to the extent permltted herem, their respective successors and assigns.

o 26 13 Agpllcable Law. This Lease shall be governed by, and coustrued in aocordance
 with, the laws of the state in which the Leased Property is located. , 4

- 126.14  Waiver of Jm Trial. TENANT AND LANDLORD HEREBY KNOW]NGLY :
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 LA.NDLORD S ACCEPTING THIS LEASE - :
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26 15 Usu__rx Clause. If this Lease is recharactenzed asa loan, then, notw1thstandmg any

* provision of this Lease to the contrary, it is the intent of Landlord and Tenant to comply stnctly :
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 recelved, 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 cancelled 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 principal 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

‘ cellmg is the “weekly cexlmg" determmed in accordance with Tcxas Fmance Codc § 303.003.

- [REMAINDER OF PAGE INTENTIONALLY-LEFT BLANK]
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IN WITNESS WHEREOF 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,
- a Mnryland limited partnership

By: Dallas Campus GP, LLC, -
. aMaryland limited hablhty company,
its General Partner

By:  Erickson Retirement Communities, LLC,a -
Maryland limited liability company, :
. its Member’

A\Jacobson
culi =A/jce President

' [Signatu}'e_s continue on Jollowing ﬁage.] o
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LANDLORD:

MSRESS IIl DALLAS CAMPUS, L.P.,
a Delaware hmxted partuersh1p

‘By: MSRESS I Dallas Campus GP, LLC
o its General Partner

ﬂJ@M

Name: Andrew Bauman
. Title: Vice Pre51dent
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LEGAL DESCRIPTION
'mnc'r 1

' \ Clay Survey, Abstract No. 223, in the City
G a tracr. of la.nd situated in the John .
ﬁgIgallas, collin County, Texas, and being a part of the City of Dallas Block Ko.
'g73s, and the 86.918 acre tract of land described in deed to Dallas Campus, LP,
L

' recorded im Volume 05927, Page 01725 of the Land Records of Collin c:nmty, Texas, and
'being more parucularly described as £ollows-

) i.n\:ersection of the
. INNING at a 5/8-inch :Lron rod with cap found for the
. :igthwe“eﬂy right-of-way line of the Dalles Area Rapid Transit Railroad (mm'r) (100

foot right-of-way) with the easterly right:-of-way line of Coit Road (M 3193, a 130
foot: publ:lc righ:—of-way) : »

- a North 00 degx:ees 27 minuces
THEN( r.h sazd easterly right. of -way line of -coit Road,

' 3s. 5250:35 gast, a distance of 1809.63 feet to a Cross mark cut in concrete in the

- . center of Fra.nkford Road (f.ormerly Remnex noad) , 8n undedicated road tor corner;

THENCE with said center of Frankford Road, SOut:h 89 degrees 12 minul:es 16 seccnds
. East,-a distance of 1549.94 teet to a PK nail set’ for corner;

THENCE 1eavj,ng t;he said center of r-‘:ankford Road, sout‘.h. 00 degtees 13 minucea 00

seconds West, 8 distance of 1263.22 feet to a 5/8-inch iron rod set with cap stamped
' ngma* for cormer in the northwesterly right-of-way of DART, |

Tmcg with sald northwesterly nght of-way 1ine, South 75 degrees 09 mirmtes 26

seconds West, 8 distance of 2027.14 feet to the POINT OF BBGINNING and ‘cuntai.ning
68.8864 acres of land.’

. NOTE: COMEANY 'DOES NOT REPRESENT 'mu THE ABOVE ACRERGE AND/OR SQUARE 3 FOOTAGE
c;mcmnons ARE CORRECT. :

'I'RRC‘I' 2:

BEING a r.ract of land sit:uated in the John Clay Survey, Abstract No. 283, in the City
of Dallas, Collin Connty, Texas, and being a part of the City of Dallas Block No.
8735, and the B8. 918 acre tract of land described in deed to Dallas Campus, LP,

[ 4

recorded in Volume 05827, Page 01725 of the Land Records of. CGll:l.n c°u.nt:y, Texas, ‘and
being more particulazly described as follows: :

rd for the inr.ersection of
MMENCING at a 5/8-inch iron rod with cap found for reco
ctf,e northwesterly right-of-way ‘1ine of the Dallas Area Rapid Transit Railroad

{DART) (100 foot right-of-way) with the easterly right-ot-way 1;|_ng of coit. noad (FM
3193, a 130 foot. public right-of-way);

-of - Coit Road North 00 degrees ‘27 minutes '
THENCE with said easterly nght ot vay line of .
a5 seconds gast, a distance of 1809.63 feet to a cross mark cut in concrete in the
center of pranktord Road (formerly Renner Road), an undedicated road £or comer;

-rusucx with seid center of Frankford Road, South 89 degrees 12 minutes 16 seconds
East, a distance o:E 1949 94 feet to a PK ua;l set for t:he POINT OF nasnmme;
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'Tamq. .ontinuing with said center of Frankford Road, South 89 degrees 12 minutes 16
secogfi:BCZZBt, a gistance of 753.52 feet to a PK nall found, £rom which a 5./8. inch iron
rod found bears South 00 degrees 13 ‘minutes 00 seconds West, 18.0 feet, for the

porthwest corner of Lot 1, Block B/8735, Phase I, U.T.D. Synergy 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 .Co_llin County, Texas; ..
: en ith we ‘ . y dégrées 13 minutes 00 :
ENCE with west line of said Lot 1, Block B/8735, South 00 !
:Zconds West, a distance of 1052.87 feet to a 3/8 inch iran 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. Synergy Park; S - T

THENCE'with the said morthwesterly right-of-way line, South 75 degzees 09 minutes 26
seconds West, a distance of 780.28 feet to 5/8 inch ircn rod set with a cap stamped
"wgHA® for cCOrDer; —_—

THENCE ves ight-of-way- 11 orth 00 degrees 12

: ce. leaving the northwesterly right of-way-line of DART, North _

" mdnutes 00 seconds East, a Qist:anca of 1263.22 feat to the PO_INT’OF_BEGI_!WI!.@G and
containing 20.0314 acres of land. : . D

. NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTRGE
. CALCULATIONS ARE CORRECT. ° : -

'm.n'cré 1 AND 2 ALSO BEING DESCREBED AS FOLLOWS:
OVERALL TRACT: -

. BEING & tract of land situated in the John Clay Survey, Abstract No. 223, in the city
" of pallas, Collin County, Texas, and being.a part of the City of Dallas Block No.  °
"g73s, and the 88.518 acre't;rabt‘ of land described in deed to Dallas Campus, LP .
recorded in Volume 05927, “Page 01725 of the Land Recort}s of Collin County, Texas, and
beii:g more particularly described as follows: - - . :

' BEGINNING at & 5/8 inch iron rod with ‘cap found fox the intersection 9?. the .
Northwesterly Right-of-Way line of the Dallas Area Rapid Trgnsit Railroad (DART) (100
foot Right-of-Way) with the Easterly Right-of-Way line of Coit Road (FM 3193, a.130 -

" foot public Right-cf-Way); - ) _ 4 : ' : :

THEN i with said Easterly. R;lghf.-of-way line of Coit Road, North 00 degrees.27 minutes - °

35 sggconds_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. corner;

- THﬁNCE with t.he center of Frankford Road; south 89 degrees 12 minutes 1§ 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 Wes.t. 1§.O feet, for the Northwast cormer

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 r.he;eof record_ed in Cabinet .¥,.
page 55} of the Map Records of Collin Counby, Texas; n

COMes
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LEGAL DESCRIPTION

_THENCE with the West line of said Iot 1, Block B/8735, South 00 degrees 13 minutes 00
. seconds West, 8 distance of 1052.67 feet to a 3/6 inch iron rod with cap found in the
Northwesterly Right-of-Way of DART, for the Southwest cormer of eaid Lot 1, Block B,

phase I, U.T.D. Synergy Pa:r:k_; : . . . . .

 THENCE with said Northwesterly Right-of-Way line, Scuth 75 degrees 09 minutes 26
seconds West, & distance of 2807.41 feet to the POINT OF BEGINNING and containing

' '86.918 acres of land. S . . - T ’

. No'rﬁ: COMPANY DOES NOT REPRESENT THAT THE .“."‘5‘73 ACREAGE AND JOR SQUARB : TAGE
CALCULATIONS ARE CORRECT. A pee AR FOOTA
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EXHIBIT B

PERMITTED ENCUMBRANCES
(SEE ATIACHED)

A_nd‘ali otﬁer matters of record or_hpplic’gb]e to the Leased Property' on the date hereof.
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EXCEPTIONS FROM COVBRAGB

In addition to the Exclueions and Conditions. and Stipulations. you: Policy wi:l.].
. not cover loss, cosr.e, at:tomey'a fees, and expensen reaulting £xroms :

A 1 . (Deleted)

rF. 2. Any discrepancies, canﬂicte, or sho.rtagee in area or boundax'y .'l.inea, o.r
: any encroachmenl:a, or protrusions, or any overlapping of inprovemente. ‘

" An. acceptahle survey of subject property having been received, upon |
compliance with Rules P-2 and R-16, Schedule B, Item 2 will be anended to
read -Shorcages in area® in its ent::l.rety. :

n 3. Homestead or cammu.nity _property or: aurvivorship righte, if any, ot a.ny
Co spouee of any .i.neured. . (App.liea to the Owner Policy anly.) .

3 4. Any titles or rights asserted by anyone, mc.lud.ing, but nee l.tm.ited to,
' persons, the public, corporations, governménts or other entities, o
a.. to tidelands, or lands comprising the shores or beds of navigadble or
. perennial rivers and streams, lakes, bays, gulfse.or oceans, or o
b. to lands beyond the line of theé harbor or bulkhead 1lipes as eetab.l.isbed .
' or changed by any government, . or
¢. to filled-in lands, or artificial ielands, 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. aleng and
across that area. -
: {Appliee to :he Owner poliqr an.‘ly.)

L 5. Standby .feee, taxes and assessments by any tax.ing authority .t'ar t:be Yyear
: ) 2006 and subseguent years; and subsequent taxes and aasessmence by any
. . taxing authority for prior years due to change in land usage o.r ownership.
" but not those taxes or assessments for pr.{or Years because of. en exenpt:.ion
granted to a previous owner of the Property under Section 11.13, Texas Tax
_Code, or because of Amprovements not assessed for a previous tax year (It
Texas Short Form Residential Mortgagee Policy (T-2R) is issued, that policy
" will substitute "which become due. and payable’ eubseque.nc to Date of Peliey',
in lieu of *for the year 2006 and subsequen: years. ') .

a ' _ 6. The terms and conditions of the docume.nta creating you.r inCe.resl: J.n the
' .land. : : »

RS Materials furnished or .labor perfomed in connecticn with planned -
: R construction before signing and delivering the lien document described in

. -Schedule A, if the land is part of the homestead of the ownsr. (Amlie. to
the Mortgagee Title Policy Binder on Interim Construction Loan only, ‘' and
may be deleted if satiafactoxy evidence is furnished teo us .before binde.r ig’
issued J : - : .

;, e Liem; and leases chec affecl: the cit:le co the Jand but t.hat are
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subard:lnate to the lien ot‘ the insured mortgage.
{Appl.ies to. Mortgagee Policy (2'-2) only.)

T.he Exceptiongs from C'overage and Rxpress Insurance in Hc.hedule B of tbe

Texas Short Form Residential Mortgagee Policy (T-2R). (Applies to Texas .
' Short Form Residential Mortgagee Policy (T-2R) only.) - Separate ]

exceptions 1 through 8 of this Schedule B-do not: app.ly to the Te.xas Shorc
" Form Resldential Mortgagee Policy (T-zn).

. The following matters and all terms of the documents creacmg or of.t‘erim
evidence of the matters (We must i.nsert: matters ox delete this.
exceptian.) L .

: ‘ ITEM NOS 11 MOUGB 32, INCLUBIVB

Rights of tenants in possesaion. as tenants only, under. unreooxded leaae
agree.ments. ) _ . . _

. ('I'O BE DEL'BTBD OR AMENDED TO REFI.-BCT SPBCIFIC LEASRS ONLY UPON RXBCUTIOH )
"AND DELIVERY .OF. AN AFFIDAVIT A8 TO 'DEBTB, LIENS AND POSSBBSION BY RBCORD
OWNER AT CLOGING ) .

Easement granted by Estate of W, A. nrooks, deceased to Texas Power &
Light Company, dated January 23, 1950, filed for record on May 31, 1950
- and recorded in Volume 414, Page 338, Deed Records, Collin County,
 'Texas, as shown on survey prepared by John Vicain, Registered
rrofeasional Land Surveyor Ro. 4097, dat:ed May 16, aoos. last revised
rebruary 1, 2006..  (AFFECTS TRACT 2) B .

Easement granted by Boa:rd of Regents, The Texas A&M Univexsity system to
* TU Electrie, dated February 18, 1999, filed for record on March 9, 1999
and recorded in Volume 4368, Page 417, Land Records, Collin County, .
Texas, as shown on survey prepared by John Vicain, Registered '
Professional Land Surveyor No. 40597, dated May 16, 2005, last raviaed
Pe.bma.ry 1, 2006. (zumacrs TRACTS 1 & 2)

Easement granl:ed hy Board of Reg-ts, The Texas A&M nniveraity 8ystem to
TXU Gas Company, dated February 25, 2000, filed for record cm March 13,
2000 and recorded in Volume 4623, Page 0123, Land Recoxds, Collin c:mnt:y,
Texas, as shown on survey prepared by Jobm Vicain, Registered - .
‘professional Land 8urveyor No. 4097, dsted. May 16, 2005, last rev:laed
February 1. 2006._ (API’.B(..'I'B TRACTB 1 &. 2)

Baaeme.nt granted by 'I‘he Texas A&M Un:lversity Byatem to the «ctty of :
pallas, dated September 7, 1984, filed for yecord on January 7. 1987 and
recorded in Volume 2S36, Page 252, Land Records, Collin. County, Texas, as
shown on survey prepared by John Vicain, Registered Professional Land .
Surveyor ‘No. 4097, dated May 1€, 2005, last revised Pebruary 1, 2006.
(mcra TRACT 1) : . .

. Easement granted by Board of Rege.nts. The Texas A&H Un:lvers:lty System to

AR
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- . .' . - . ! . ' “ .

TXU Electxric & Gas Company, dated January 4, 2000, filed for record on .
- February 2, 2000 and recorded in Volume 4595, Page 543, Land Recoxads,
Collin County, Texas, as shown on survey prepared by John.Vieain,
-Registered Professional Land Surveyor No. 4097, dated May 16, 2005, last -
revised February 1, 2006. (AFFECTS TRACTS 1 & 2). o .

- Easement granted by Board of Regents of the Texas ASM University- By‘atén
to state Department of RHighways and Public Traneportation, dated January
17, 1990, filed for record on April 16, 1590 and recorded in Volume 3288,
Page 690, Lanad Records, Collin County, Texas, as shewn on survey px‘epu‘ea
by John vicain, Registered Professicmal Land Surveyor No. 4097, dated May
‘16, 2005, last revised Pebruary 1, 2006. - (AFFECTS TRACT 1) ‘ ‘

Basement granted by Board of Regents, The Texas A&M University System to
‘Bouthwestern Bell 'I‘elgphone Company, dated June 18, 2002, filed fdr :
record on August 15, 2002 and recorded in Volume 5233, Page .582, Land

- ‘Records, Collin County, Texas, as shown on survey prepared by Johm
Vicain, Registered Professicnal Land Burveyor No. 4097, dated May 16
2005, last revised February 1, 2006. (AFFECTS TRACT 1 & 2) ' . 9

All of the oil, gas and other minerals and all other elements not
fcopsidergd a part of the surface estate axe -excepted herefrom, not .
Ansured herein nor guaranteed hereunder, all having been reserved in
instrument recorded in Volume 5927, Page 1725, Land Records, Collin -
County, Texas. : S ' o

And affected by BSurface waiver recorded in ‘Volume 5927, Page 1744, Land '
‘Records, Collin County, Texis, as noted shown on ‘survey prepared by John .
"Vicain, Registered Professicrial Land Surveyor No. 4097, dated May 16,
' 2005, last revised February 1, 2006. ~ , o o - S

Terns, conditions and stipulations of Lease by and between Dallas Campus
‘LP, a Maryland limited partnership, {Landlord), and Highlanda spr:l.ngs, ’

" Inc., a Maryland corporation,’ (Tenant) . a8 evidenced by Memorandum of
Master Lease and Use Agreement dated November 30, 2005, filed for record
on December'1, 2005 and recorded in Volume 6056, Page 4041, Land Records

: Collin County, Texas; as affected by Lease Subordination, Non-maéurbanc; :

" - of Possession and Attormment Agreement by and among Bank of America, B
‘N.A,., ("Administrative Agent®), Dallas Campus, LP, {*Landloxd*), and
Highland gprings Inc., (*Tenant®), dated November 30, 2005, €iled for

' record on December 1, 2005 and recorded in Volume 6056, Page 4049, Land
Records, Collinm County, Texas, as noted shown on survey prepared by Jchn
-Vicain, Registered Professional Land Surveyor No. 4097, dated May 16

-:2005, ;asc revised February 1, 2006, - S . . -

* Ag affected by Subordination Agreement by and among Highland Springs, .
1Inc,, ("Tenant®), Dallas Campus, LP, ("lLandlord®), and Bank of imerica,
{*Administrative Agent®), dated April _, 2006, filed for record on April.
—+ 2006 and recorded in Volume , Page __ , Land Records, Collin..
- County, Texas. s . . . R e
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BR 21.
BC 22.
BD 23-

AV 25.

AW 26,

Pipeline Easement ‘between Dallaa Ca.mpus. L. P. and Atmos &:e:gy
Corporation dated October 18, 2005,. filed for record on November 21. 2005
and recorded in Volume €050, Page 2262, Land Records, Collin County,
Texas, as shown on survey: prepared by Jobn Vicain, Registered'
Professional Land Surveyor No. 4097, dated May 16, 2005, last zevieed
February 1, 2006. (AFFEC’.I’B TRACTS 1 & 2)

'I'hat portion of subject property ly:lng within the r:lght-of—way of
Frankford Road as shown on survey prepared by John Vicain, Registered -
Professional Land Surveyor No. 4097, -dated May 16. 2005, last z'ev:leed
Pebruary 1. 2006, (AFFECTS mt.'.l‘ 2}

s»Deleted w
vsDgleteads*

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 im Volume $927, ‘Page. 1725, Land
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 Texae A&M University System, additionally secured by Deed
of Trust of even date therewith, to Dan XK. Buchly, Trustee, filed for:
record on May 26, 2005 and recorded im Volume 5927, Page 1735, Land
Records, Collin County, Texas, and subject to all of the terms,
conditions and stipulations contained therein, including hut not iim:lted
to any future indebtedness aleo secured hy t:h:la lien.

(AFFECTS mcr 2)

Deed of Trust execited by Dallas -Campua. LP to J\bz‘aham Priedman 'rrustee,
dated May 25, 2005, filed for record on May 26, 2005 and recorded in
Volume 5927, Page 1749, land Records, €ollin County, Texas, to secure r.he
payment of cne note of even date therewith in the original. principal sum
of $11,700,000.00, payable to Fleet Natianal Pank; as affected by that
certain Amended and Restated Deed of Trust executed by Dallas Campus, LP,
a limited partnership to pmv, 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 °
$58,000,000.00, paysble to Bank of America, as Administrative Agent for
the lLenders as defined therein; as affected by Second Amended and -
Restated Deed of Trust, Security Agreement and Pixture Financing
Statement executed by and among Dallasg Campus, LP, a Maryland limited
partnership, MSRESS III Dallas Campus, L.P., & Delaware limited:
partnership, and Pank of America, N.A., as Adminietrative Agent, dated
April .+ 3006, f£iled for record om April __, 2006 and recorded in Volume '
. Page ____, Land Records, Collin County, Texas, and subject to
a:l.:l. of the texms,’ condit:lons and stipulat:lons contained therein,"
including but not Iimited to any future indebtedness also secnned by thia

lien.
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AX ' Additionally secured by assignment of leaselé.apd ren.t';s, récdrded in -

Volume 5927, Page 1778, Land Records, Collin County, Texas; as affected
by Amended and Restated Assigmment of Leases and Remts filed for record
on December 1, 2005 and recorded in Volume €056, Page 3996, Land Records,
Collin County, Texas, ' ' : .

CAx ~Additionally secured by Financing Btatement recorded in Volume ..592"1, 'Pagé
1791, Land Records, Collin County, Texas; as affected by UCC-3 Financing
~ Statement Assignment filed for record on December 1, 2005 and recorded in

Volume 6056, Page §638, Land Records, €ollin County, Texas. co

. m  27. Deed of Trust, Security Agreement and Fixture Filing (Commumity Loan)
. executed by Dallas Campus, LP, a Maryland limited partnership, to William

D. Cleveland, Trustee, for the benefit of Highland Springs, Imec., a
‘Maryland corporatiom, dated November 30, 2005, filed for record om .
Pecember 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 Righland Springs,
Inc., dated November 30, 2005, filed for record on December 1, 2005 and
recorded in Volume. 6056, Page 4038, Land Records, Collim County, Texas.

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, <ollin

s 28, Leasehold Deed of Trust, Security Agreement and Fixture Pinaneing -
- *  statement executed by Highland Springs, Inc. a Maryland corporatiom to

- abraham Priedman, Trustee, dated November 30, 2005, filed for record on
Decenber 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 Assigument of lLeasechold Deed of Trust, Security Agreement and FPixture
Financing Statement and Leasehold Assignment of Leases and Rents dated = -
Novenber 30, 2005, filed for record on December 1, 2005 and recorded in
Volume 6056, Page 4093, Land Records, Collin County, Texas. . ' .

- (AFFECTS LEASEHOLD ESTATE) = _ _ :

©  As affected by Subordination Agreement by and among Highland Springs,
.inc., ("Temant®), 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, Céllin
County, Texas. . o w e
gv - 29. Terms, provisions, ecasements and conditions contained in Covenant
' Agreement executed by and between Dallas Campus, 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.

ew  30. Any matters that would be disclosed by & survey dated subsequent to that
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‘cé.rt:ain survey iarepa?réd by Jchn Vicain, Registéred Professicnal Land
Surveyor No. 4097, dated May 16, 2005, updated Pebruary 1. 2006.

31. Any and all liens ansing by reason of unpaid bills or claims for work
performed or materials furnished in counection with improvements placed,
‘or to be placed, upon 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 Cmmty c1erk of. con:l.n
- County, 'rexaa, prior to the date hereof. . .

‘. .z 33, Terms, conditions and ‘provisiocns contained in Lease Agreement executed by
‘ ' and between MSRESS III Dallas Campus, L.P,, a Delaware limited
partnership, ("Landlord*), and Dallas Campus, LP, & Maryland limited .
- partnership, ("Tenant®), dated April __, 2006, as evidenced by Memoramdum . '
of Lease f£iled for record on april __, 2006 and recorded in Volume -
. Page s Land Recorda, Colli.n County. Texad.
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EXH]BIT D

. MEMORANDUM OF GROUND LEASE

THIS MEMORANDUM OF GROUND LEASE is made and entered into. as of April,
200 by and between MSRESS Il DALLAS CAMPUS, L.P., a Delaware limited partnership

' -(heremaﬁer referred to as-“Landlord”), and" DALLAS CAMPUS, LP, a Maryland limited
. partnershlp (heremaﬂer referred to as "I‘enant") L ,

WITNESSETH

WI-IEREAS Landlord and Tenant have entered into a certain Ground. Lease Agreement'

(hercinafter referred to as the “Lease’ ') of even date herewrth and

WHEREAS Landlord and’ Tenant desrre to enter mto thls Memorandum of Ground

Dease to set forth certain terms and condmons of the Lease

NOW 'I'HEREFORE 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 .

= Qa_se.09-37012-sgj1’1 Clalm 4 1 Part 5 Flled 02/24/10 Desc Exhlblt Cc to Schedule ]

consideration, the receipt and sufficiency of which are hereby ackmowledged, Landlord and .

Tenant, intending to be legally bound, hereby set forth the following mformatxon with respect to

. the Lease:

1. Pren'uses The premises consrst of certmn premises located in Dallas Texas,

“more parncularly and legally described on Exhibit A attached hereto and by reference thepeto
- mcoxporated herein (heremaﬁer referred to as the “Premlses”) :

- 2 ngdlord The name and address of Landlord are as follows

'MSRESS I Dal]as Campus, L.P

c/o Mr. Andrew. Bauman '

Morgan Stanley/US RE Investing DlVlSlOD
- 1585 Broadway, Floor37
- New York, New York 10036
- Phone: (212) 761-4468

Fax: (212) 507—4861 '

3.  Tenant '. The name and address of Tenant are as follows:A :

Dallas Campus 1P
701 Maiden Choice Lane
" Baltimore, Maryland 21228
Attention: General Counsel
-~ Phone: (410) 737-8914 -
~ Fax: (410) 727-8828 -

47
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Date of Lease The Leaseis dated as of Apnl 28 2006.

. '5. Commencement Date The Commencement Date of the Lease is as of the date
" hereof,-or any later date upon whlch Landlord has acqulred fee smple utle to the Prem:ses

6. Term The initial term of the Lease, unless sooner termmated pursuant to the
terms of the Lease, ease, shall be for a period of €leven {11) years beginning on the Commencement
Date and terminating and expiring at 11:59 p.m. on the date lmmedlately preceding, the. eleventh '

" (11th) anmversary of the Commencement Date.

7.. ‘ Nonce Prohlbmng Construchon 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. Accordmgly, Landlord hereby provides notice that all leases
.(including the Lease) entered into for the rental of premlses located within ¢ or upon the Premxses
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, repalr, restoratiori, 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, repair, restoration, replacement or reconstruction thereof by or on.
behalf of Tenant. Tenant has no power, right or authority to subject Landlord’s
’ mterest in the Prelmses to any mechamc sor matenalmen s lien or claim of hen

‘ - 8. Tenant’s nght of Fust Oﬁ'er Landlord and Tenant hereby prov1de 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 parhcu]arly set forth in the Lease, -

9. Tenant’s Optmn to Purchas ' Landlord and Tenant hereby prov1de notice that, :
Landlord has granted, and does hereby grant, to Tenant an option to purchase the Premlses upon v
certain terms and condmons as more partlcularly set forth in the Lease '

10. . Subject to Tri-Party Ag:eemen ' This Memorandum of Ground Lease is subject
to that certam Ground Lessor Tri-Party Agreement (“Tri-Party Agreement”) eﬂ'ecuvely dated of
. even date herew1th among Bank of America, N.A,, , Landlord and Tenant.

‘11, Purpose and Effect. This Memorandum of Ground Lease is made and eiecuted
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
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and conditions of the Lease, bearing 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 condlhons of the Lease beanng even date herevnth between the

partles hereto.

- [Signatures on following pages.]
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IN WITNESS WHEREOF, the partles hereto have caused thls mstnnnent to be executed
under seal as of the day and year fust above written. . _ .

LANDLORD:  MSRESS Il DALLAS CAMPUS L. P
o a Delaware hmlted partnershlp

By‘ MSRESS oI Dallas Campus GP LLC
its General Partner

By:

. Name: Andrew Beuman.
- Title: Vice President

'STATE OF NEW YORK
CITYOFNEWYORK | ' ‘
On this the | day of . ‘ 2006 before me, - , the

o ﬁnderSJgned officer, personally appeared Andrew S. Bauman, who aclmow]edged hlmself to be
the Vice President of MSRESS Il Dallas Campus GP, LLC, the sole general partner of

. MSRESS III Dallas Campus, L.P., a Delaware limited partmership, and: that he, as such Vice S

" President bemg authorized so to do executed the foregoing instrument for the purposes therein -
: contamed by sxgmng the name of the corporauon by her/thself as such oﬂicer

- Notary Public, State of New York
o , . " . . Printed Name: ..
(NOTARY SEAL) '~ Notary Commission No.: _
o ' 3 . My Commission Expires:
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. TENANT:
DALLAS CAMPUS LP, aMary]and lmnted

) partnersh1p

By: - Dallas Campus GP LLC aMaryland
Lo hmlted hablhty company :

By: ‘Enckson Retxrem-t Commumtxes
- LLC, aMaryland limited hablhty
o company, its Sole Member -

By

- Gerald F. Doherty,
Executive Vice President and
.General Counse] :

' STATE OF MARYLAND
'COUNTY OF}BALTIMORE{. :

o On tlns the day of. , 2006, before me, the undersxgned ofﬁcer, personally

_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 N

_ he, as such Executive Vice President and General-Counsel bemg authorized so to do, executed

. the foregoing instrument for the purposes therem contamed by signing the name of thecompany

' by hlmself as such oﬁcer _ . , .

~ Notary Public, State of Maryland

(NOTARY SEAL) R
R _ Printed Name = :
- Notary Commission No.: _
My Commission Expires: _
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Exnn;rr E
TH]RD PARTY DOCUMENTS

1. Management a.nd Marketmg Agreement dated November 30, 2005 between Faclhty

- Tenant and Erickson Retirement Communities, LLC, as manager, or any replacement thereof,-

together with any and all ancﬂlary documents relatmg thereto (the “Management and

- -Marketmg Agreement") '

| " 2. Highland Spnngs Inc. Master Lease and Use Agreement dated as of November 30, 2005

and entered into by and between. Tenant and the FaclhtyTenant (the “Commnmty Lease )

3.'4 " Community Loan Agreement dated as of November 30, 2005 between Faclhty Tenant

. and Terant (the *“Community Loan Aoreement") (the ]oan bemg made pursuant thereto bemg
: referred to as the “Communlty Loan”). .

4, | Deed of Trust, Secunty Agreement and leture Fllmg (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 “Community Loan Documents”)

. 5. Second Amended and Restated 858 000,000 Loan Agreement dated as of Apnl 2006
.arnong 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 Fifty-Eight Million Dollars {$58,000,000) (the “Construction Loan"), which

. Construction 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 Cepital Loan Agreement, dated s ofNovember 30, 2005, hetween Tenant and

. Facility Tenant together with any and all ancll]ary documents relanng thereto (the “Workmg.

Capital Loan Agreement")

7. nghland Springs Development. Agreement 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, mod1ﬁed or. restated, the :

- _“Development Agreement”). -

8.  Forms of Agreements Between OWner and Contractor and Ov'vner_ and Aréhiteet 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
archltects and genera] and other contractors now or hereaﬁer prowdmg des:gn, _development or ’
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*construction services relating to development of the Project, together with any and all documents
- relating thereto (“Construcnon Servmes Agreements") ' B ,
9; ' The Prormssory 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 relatmg thereto
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- EXHIBIT F

7 'SII\.IG'LE'PURPOSE ENTITY REQUIREMENTS

Tenant or its: asmgnee shall throughout the Term hereof do all’ thmgs necessary to-
~.continue to be and remain a Single Purpose Entity (including without limitation, if Tenant is a
partnership, insuring that each General Partner of Tenant continues as a-Single Purpose’ Entxty
~ and shall not amend its Articles of Organization or Operating Agreement, or if Tenant is.a
* corporation, 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 reorganized solely for the purpose of holding, directly, the-leasehold
‘interest in the Leased Property and- undertakmg the activities in respect thereof as contemplated
under the Lease, (b) does not 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, corporahon, partnership, joint venture, limited liability company, limited liability
partmership, association, joint stock company, trust, unincorporated organization, or other
. -organization, whether or not a legal entity, and any governmental authority (*Person”), {€) holds
itself out as being a Person separate and apart from any other Person, {f) does not and will not
* commingle its fiinds or assets with those of any other Person except as required under any of the
Third Party Documents, (g). conducts its own 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, ¢.9)
maintains 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 obhgatlons or securities of -its partners,
members or sharebolders, (n) allocates fairly and reasonably shared expenses, including without
*  limitation, any overhead for shared office space; (if any), (o) 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 1dent1ty, and (r) mamtams adequate capltal in .
- lightof 1ts contemplated' busmess operations. _

In addition to the foregoing, and conmstent with the Smgle 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, msolvency, reorgamzatlon or other similar law or otherw1se seek any rehef under _
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any laws relating to the relief of debts or the protection of debtors general]y; (ii) merge into or
consolidate with any Person, or d]SSOlVC, terminate or liquidate in whole or in part, transfer or
otherwise dispose of all or substantjally all of its assets (except as permitted herein) or convert to
another type of legal entlty, without in each case Landlord’s consent; (iii) own any subsidiary, or -
make any investrnent in, any Person without the consent of Landlord; (1v) 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 amy partners, members, shareholders, principals and affiliates of the
Parlnershxp, or any general partner, managing member, principal or affiliate thereof or any other
Person; or (v) become insolvent or fail to pay 1ts debts and hablhtles from its assets as the same

. shall become due.
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EXHIBIT G
BALANCE TEST

For purposes of this Lease “Balance 'I‘est” shall mean {he detemunatlon, made as of any date,
- for the Project, as to whether ‘

N (1) the sum of (a) the Projected Remmmng Bntrance Deposnts and (b) amounts held
' m the Reserves ‘ :

exceeds

(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; camrying costs' through completion of the’ Project, including; ‘without
limitation, debt service on Permitted Moﬂnages and payment of Rent (including any Additional

. Rent); and projected absorptmn 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 La.ndlord’s Ongmal Investment,
and (z) the Project Balance Test Coverage Amount, ‘

The pro_]ected cost to complete construction and development of the Pro_]ect 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 amenided 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 tenns shall apply for purposes 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 tlmes be no less: than
$9 000 000. The amounts descn”bed in clause (B) above are as fol]ows ;

: AR Reductlon in Prolect
_Building Reference ‘Balance Test Coverage
R ~ Amount
Residential Building 1.1 $l,;00,000
Residential Building 1.2 1,200,000 -

Residential Building 1.3 - 1,200,000

Residential Building 1.4 1,200,000
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Residential Building 21 1,200,000

Residential Building 22 . 1,200,000 . -
Residential Building23 1,200,000
Residential Building 24 S 4-1,260,000 |
 Extended Carel 1,200,000
 Extended Care 2 1,200;090
 Total . $12,000,000

_ " “Projected Remaining Entrance Deposits™ shall mean the entrance deposits projected
to be received by the Facility Teriant 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 affecting the projected
entrance deposit to be received for the Project. ' o '

R “Reserves” shall mean the applicable Reserves of the Prdjeét, as the term *“Reserves” is
- defined in Tenant’s Operating Agreement. . L v -

{
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. EXHIBITH

: '_lI-‘ENANT Es'rOPPEL CERTIFICATE

THIS TENANT ’S ESTOPPEL CERTIFICATE (“Cernﬁcate”) is glven thrs .. .day of .

N , by DALLAS CAMPUS, LP, a Maryland limited partnership (‘“Tenant”)
“in favor of MSRESS HI DALLAS CAMPUS LP,a Delaware lnmted partnershlp '(“Landlord")

‘ RECITALS

A Pursuant to the terms and condmons 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 Premises are more parncularly descnbed in the Lease.

| B. - Pursuant to the terms and condmons of the Lease, Landlord has requested that the Tenant .
execute and deliver this Certificate with respect to the Lease. -

NOW THEREFORE in consxderanon of the above pretmses, the Tenant hereby makes :
' the followxng statements 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. 'I'he 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 ume and the giving of nottce or both, would bea
' default or event of default under the Lease. :

' .4, No nonce of termmanon has been given by Landlord or Tenant w1th respect to the
Lease. o ' :

. s, A]l payments due the Landlord under the Lease through and mcludmg the date
. hereof have been made, including the monthly mstallment of Base Rent (as defined in the Lease) ‘
: for the period of _ _ __to____ ' in the amount of §. .

6. - Asof the date hereof the annual Base Rent under the Lease is

7. 'I'here are no- drsputes between the Landlord and the Tenant w1th respect to any - '
rental due under the Lease or wrth respect to any provision of the Lease.
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8. The Tenant represents and warrants that (a) all condmons and reqmrements tobe -
undertaken by Landlord under the Lease have been completed and complied with, and (b). Tenant
‘has no oﬂ’sets counterclaims-or defenses with respect to its obhgatlons under the Lease ' :

‘9, . The Tenant understands and ac]cnowledges that Landlord is relymg upon the
representations set forth in this Cemﬁcate and ‘may rely thereon in connection w1th the
assxgnment of the Lease to __ : A

"IN TESTIMONY WHEREOF wnness the mgnature of the Tenant as of the day and year
first set forth above. ' :

DALLAS CAM:PUS, LP,a Maryland lnmted
partnershlp , :

 By: Dallas Campus GP, LLC, aMaryland
_ limited hab111ty company

Byl : ‘Erickson Retirement Communities,
- LLC, a Maryland limited Liability
company, i_ts_-Sole _Member .

By:
. Gerald F Doherty,
Executive Vice President and
- General Counsel _
' STATE OF MARYLAND
: COUNTY OF BALTIMORE
"On thls the day of 20 before me, the unders1gned officer, personal]y appeaxed

- who aclcnowledged himself/herself to be the Executive Vice
o Pres1dent and General Counsel for ERICKSON RETIREMENT. COMMUNITIES, LLC, a
" Maryland limited lidbility company, as Sole Member of Concord Campus GP, LLC, a Maryland
" “limited liability company, as General Partner of DALLAS CAMPUS, LP, a Maryland limited

 partnership, and that he/she, as such Executive Vice President and General Counsel being - . |

' anthorized so to do, executed the foregoing instrument for the purposes therein contamed by
~ signing the name of the company by hlmse]f/herselfas such oﬂicer '

. , o , _.© . Notary Pubhc State of Maryland
(NOTARY SEAL) - .+ Printed Name:
oL : ' . Notary Commission No.: _
My Commission Expires: _-

&
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EXHIBIT 1
i FORM OF TAB SUMMARY

(_See Attache_d.)
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" DALLAS CAMPUS, LLC : ' ’ ‘
DEVELOPMENT PLAN: PHASE, I, m PROJECTED CASH FLOW

" 'Sources . ] . o X
Neoi Remt C e 872,000 " 4,420,000 18,410,000 20,791,000
Qonlh ’ 145,858,000 160 358.000 188,428,000 452.B§D|M

Total Inflow of Cash ' ‘ __42:738,000 1u.m,ooa 201,849,000 803,381,000

Herd Coats o ‘ 89,754,000 76,086,000 85,488,000 249, .
Soft Costa: : = S ' o ' . 330.000
Archiieclure _ . 3,185,000 3,370,000 3,206,000 B4
Enginoering e : o 2,844,000 709, : eyt
Foes 8 Permily . . : © 402,000
- Bullders Risk } 338,000
Doparimentsl . . o 1 16,563,000

Total Hard & Soft Cosls - L m,aus,ooo 97,253,000 112,745,000

Lend and Relslad Expenses o A zo,eoo,oou T 4,400,000 .
Coralruction Fees (1.5%) of HC 00.. . .
Devolopmend Fass - : 3,748, ooo 6,896,000 13,484 .
kmm?rwufwgmg’acm . . .noo 0 .
Interost on Conatruciion Loans. ns . 12,188,000 - . 19,835,000 4,008,000 . 29,039,000
Fianclng Costa - . 1,140,000 180,000 920,000 ° ,.‘33:000
_Property Texea C 831, ‘ 1.138,000 238,000 9,008,000
Copital expendilures . . rsee0 600,000 © 1,875,000
Markoting Center FFAE Cost , : . . L . ' ..351,000
. Working Captial Loan : 12,871,000 9,704,000 93,657,000
- Repsyment of Working Cophal Loan _ C = T (17,438,000) {17,438,000)
. . . : . o

interesi on Working Capital . ) - -
indurance Reserve ' 1,112,000 3,476,000 1,563,000 -, 6,151,000
T 444000

Testing & Inspection o 1580000 . 168000 - 120,000

. Letter of Crodit Foes - - . - . 0
- Contingency . 2,983,000 2,370,000 2,811,000 " 0,164,000
‘Out Bldn Logal Experuu ' 342,000 210,000 ) 65,000 617,000

Tols! Oihar Development Costs : T TR Y SOEEE0 _ 115,540,000 |
" Yotal Costs - L ATIATO0 141400000 120,824000 . 438,877,000 :
NeiCush(Defcl) = . : 280000000 13,372,000 81,021,000 azmog '
-cmmaMcm" . S 8,809,0 _n3em 67,484,000 éi,m,’oun"

EwkyPawmer . TIAM000 17600000 e o

. Awsumptiong S o :
(1) Fhoses
: Phase | £onalsts of MAPL, MC10, CB10, onsne SW1D, GH10, RB11 through RB 14, Putlng Gargege anucupom (Nm).
M2), -

Phaau Il - consists of SW20, EW40, CB 20, RB21 through RB 24, RG 10 (ECC1), BR30, Carports (N
Parking Geraga 2, MB 10, and CB11 {Tronaitional Spage),.

Phne 1l . consists of BW3D, CB 30, RB 3t Ihmugh RB 34, RG 20 (ECC2), Chapel, BR 10, BR 20, Patking Gnmge 3,
md Cspum {NH3). : hatd -

@ Coah Nt Rent
Al costs ere pliocaled bosed on the projeded consbruction complefton for' lhu tast Residential Bulld!nq fn aach mlgthomoou.

Phase | - May 2009 i
Phase I] - Novamber 2012 ) i ‘ g .
Phase M - Januery 2018 - "

(3) Entvance Deposiis
Euh phase folal lndudas all dspulnn recelved up unti tha final deposit !ur each Relldamlal Buwing h a namhbomood.
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~ DALLAS CAMPUS, LLC
DEVELOPMENT AGREEMENT

- - ExhibitC
Development Plan - .
. Phase Forecasts
Il Schedule of Estimated Completion Dates
Schedule of Entrance Deposits
. Phases | Through Il Projected Cashﬂow
V. . Merketing Proforma ~ : .

VI. ' Site Plan o .’
" VIl Unallocated Expenses Forecast .

‘May 6, 2005
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"~ DALLAS CAMPUS, LLO -
SCHEDULE OF ESTIMATED COMPLETION DATES
- PREPARED: MAY ¢, 2005

" Conatr, Substantially

Start Complsted

Sop-05 S
Feb0s Mar-05
Jul-0§ : NA
N/A
: . . Jon-06
_ |Community 8idp 1.0/Paol : Sep-08
Reskiential Bulkiing 1.1 (phase a} _ . 'Gep0B . .
Residentlel Bullding 1.1 (phese b) " Bop-08
. Sop-08
: 08 - - JunQ?
* {Carports (NH1) . Sep-08
" |Resldentia) Bulkding 1.3 - _ Mor-08
Parking Garage #2 (NH2) ; - : Jul-09 -
Resldential Bullding 14 . 1. " Bep08
Residentisl Bulkiing.2,1 o 1 o0
Carports (NH2) _ : " Jul08
Parking Garage #3 (NHS) . Gep-13
Carports (NH3) - - . . Sep-13
BR 1.0 (RB 1.2 o RB 3.1) _ © Gep-12
BR2.0(CBS.OWRB32) - ) } . Sep-13
Shework 2 (includes NH2) -~ NA
- |Resldentlal Buiking 22 - . Sep-08
Extended Core Phase 1 - Mer-11"

'|BR 8.0 (RB 2.1 lo ECC.1) ' : ’ ~§ - Mer1t
Community Bullding 20 -~ Juk09
Resldental Billiding 2.3 L - F Mery
Tranaitonej Spaces . Jul-09 -
Residential Bullding 24. - ‘ . | Mar-12 |

. |Residential Bullding 3.1 . : Sep-12

" |Residential Bullding 3.2 . . Sep-13 -
Chaps! . ’ - . Sep-16
Malntensnce Bullding . . . Sep-12 -

N NA
Sep-14
Sep-12
Mry-15
Extended Care Phasl 2 S g . May-1§

[} l_=
. N.

‘3388

'S-Il'll-llil!..l-ll

TOTAL UNITS
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- Dallas Campus, LLC
- Development Plan -
Schedule of Entrance Deposlis
Resldential Bullding 1.1 : o
" Opening Date . : Sep-08 -
BesoYear - -
20086 - - o
- o Deposh$ _ RB14 _ RB43Y -

. Upit ¢pteporl . : CL " : oo
1BR - Brghten - - CT - 147000 12 . 1,764,000 .
Lergg1BR - . Dover . €3 179,000 10 1,790,000 -

. Large 1 BR . - Fremond . C4 - - 167000 B = 935000
Large 1 BR 1.58 Fremonl. - C4.5 . 185000 . 4 780,000
Large 1 BR : Dawson e - . 180000 3. - . 540,000
.1BR1B&Den- - . Georgelown . DI85 . 214000 3 642,000 --
1BR&Den Glibert D2 ' 208000 4 - 824,000
1BR1B & Den Glbert -~ - D2m T 214000 4 - 866,000

"1BR&Den . : Glendale - D5. . 2280000 & 1,140,000 -
1BR, Den, 1.58 Griffin - D8 . 231000 & - 1,156,000
2 BR-18 ‘ ~ Flagstaft . E3 _ 208,000 .5 1,040,000
2 BR-1B . - Fetrmom = E2 . 218,000 10 2,180,000 .
2BR1B . ' . Harmison G4 . 231,000 11 - 2,541,000 -

- 2BR{1-112)B . Frankin €35 230,000 . 4 ¢ 520,000
2 BR-{1-1/2)B . Hastings - E4 ' ‘245,000 8 2,205,000

“1BR4{1-12)BW/SR Heritage M2 . 275000 2 £50,000
2 BR-(1-1/2)B : Jerking H3 282,000 4 1,128,000
28R-2B : Kingston  F3 . 284,000 5 1,420,000
2 BR-2B T Oxford 5 ©276000 12 3,312,000
2 BR-2B with Den Worthington . F8 280,000 K4 2,030,000
2BR-2B - Jeckson - G8 - . 267,000 10 2,670,000
lerge2BR-2B .~ Menchester - ¥4 315000 10 3,150,000

" Llarge 2 BR-28 w/SR Peatterson 2 -, 3740000 5 1,870,000
Large 2 BR-2B w/SR Lencaster H1 S . 354,000 s . 1,082,000
Large 2 BR-2BwW/SR Wellington o2 366,000 5 _ 1,830,000
Large 2 BR-28 w/SR Wyeth 9B © - 3BB000 4 1,484,000 -

. Large2BR-2BWSR - o OJ? . » 41000 1 341,000
lerge2 BR-2B Wiliemsburg ~ K1 - 304,000 'S 1,970,000

' Total: ___167___ 42,108,000

- Amentllles = .- .- S . . o

o o o : 25% of Units * $5,000° 25% . 208,750

C ‘ ~ . 167 208,760 -
'Totalwl!hAmenilles R . - o " . 167 42,317,750
Projected Daposlls without Amenilles (lnﬂaled) © 0.00% ‘167 42,109,000
Total Amenitles : g ' ; 208,750 -
Totat Projected Deposits ST B - 42,317,150

RBLY
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;-Da.lliaa Cambus, Lc
- Development Plan
Schedule of Entrance Deposits

Resldential Bullding 1.2

_ OpeningDate . . Jun-07
- Base Year
. 2000 -
A o , Deposlt$ RB1.2 RB 1.2
Uni{ categorips: o
1BR - : - Brighton c1 147,000 4 688,000
Large1BR . Dover €3 - - 176,000 . 10 1,780,000
- Large1BR : Fenwick - ©7 . 180,000 - 1 . " 180,000
. targe 1 BR . Dawson cs 180,000 4 720,000
Lerge 1 BR.(1-1/2B °  Mamlton . G10 . © 207,000 4 " 828,000
" {BR& Den - Georgetown D1 _ - 206,000 12 2,472,000 - -
1BR1B&Den © Gliberl D2m- . 214000 5 - 1,070,000
1BR&Den " . "Glendale. - D8 S 220000 B 1,824,000
_1BR, Den, 1.68B . Griffin 08 231000 4 924,000
2 BR-1B Falrmont E2 . 218,000 14 - ‘3,052,000
- 2BR-1B - * Frankin E3s 222,000 . 4 888,000
© 2BR1B - ) Harrdson = G4 . 231000 13 ° - 3,003,000
2 BR{1-1/2)B’ , Frendin = E35 - - 230,000 6 1,150,000
© 2BR«{1-12)B » Hastings Ed 245000 - 4 .. ' 980,000
2BR-(1-1/2)8 - o " .. OE4+ T, 245000 4 980,000 -
. 2BR2B Hawthorne © F2 - T 284000 8 © 2,112,000
2BR-2B . : Kingston F3 ‘ 284,000 . 8 2,566,000
2BR-2B . Oxford F5 - . 276,000 4 1,104,000
2 BR-2B with Den Worthington 8 : 200000 9 2,610,000
2BR-28- ' Jackson . GB . © 267,000 16 4,272,000
large2 BR-2BW/SR . Patterson ~ F12 Y. '374000 9 3,366,000
Large-2 BR-2BwW/SR . Wyeth J8 . 366000 4 © . 1,484,000
Large 2 BR-2B WiSR ‘ X A 341000 6 2,046,000
Large 2 BR-2B - Wiliamsburg K1 : 422000 5 2,110,000
A . Total; ‘ ol 166 42,068,000 .-
Amentities - S B ’ :
- ) 25% of Unlts * $5,000 __25% 207,500
o 166 207,500
Total with Amenlties R ‘ : 166 42,296,500
Projected ueposus WIthoul Amenltles (Inﬂaled) - 300% 188 43,351,670
Total Amenities ) . 207,500 -
Totel Projected Deposits S S " 43,659,170

fB12

ot
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.. Dallas Campus, LLC
" Development Plan .

- 8chedute of Entrence Deposits

" Residential Buliding 1.3 - i .
~ Opening Date - .. MarDB
- Base Year
2006 - ~
Deposit$  RB1.3 RB 1.3

"1BR.| . C Brighon -~ ©1 - 147000 5. ns,ooo
Large 1 BR L Ellicott- c2 180,000 4 - 720,000
lerge 1BR .- 'Dover = €3 176,000 4 716,000
~ Large 1 BR - Fremont - ©C4 S 187000 4 748,000

. Large 1 BR - . Dawson c8 . . 180,000 3 540,000 .

. Large 1 BR-{1-1/2)8" Hamlllon - G10- . 207000 4 828,000
-1BR1B&Den Geomgelown.- D1.6 - 214,000 8 1,712,000
1BR& Den - ~ Gilbet "~ - D2 . 206000 8. 1,648,000 .

..~ 1BR& Den Glendale = D5 ~ 226,000 4 12,000 .

_ 1BR,Den, 1.5B. Grffin - D8 . - 231,000 2 "~ 482,000
2 BR1B . Flagstafl -  E1_ - 208,000 4 832,000
-2 BR-1B " . Falrmont o $ 218000 9. 1.862,000 -
2BRB " - .+ - Henlson - G4 o 231000 10 2,310,000 .
2BR{1-42B . - - Frenkiin B35 . 230,000 4 820,000 -

~ 2BR{1-1/2)B Hestings = E4 . 245000 8 1,860,000
_2BR2B - - Kingston . F3 284000 4 1,136,000 .
2BR-2B ' ~ Jackson G6 . . 267,000 10 2,670,000.
Large 2 BR-2B w/SR Patierson Ft2 374,000 4 11,486,000 -
Lerge 2 BR-2BW/SR Lancester ~ 'Ht - - 354000 8 2,832,000
Large 2'BR-2B W/SR . Wysth . JB° . 368,000 2 ' 732,000
Large 2 BR-2B w/SR . 0J7 - 341000 2 662,000 -
Large 2 BR-2B - Willlamsburg K1 422,000 4 1,666,000

‘ Total: " I : 116 28,241,000

Amentlities . R - - . ) . .
' 25% of Unlis * $5,000 © - 26% 143,750
, . - : '. 116 143,750

 Totalwith Amenities . . ‘ - " 115 28,384,750
. Projected Deposits without Amenllles (Infated) . 608% 116 . 28,960,877
Total Amenilies : . S o ' 143750 . - -
Total Projected Deposits = - S 30,104,627 -

RB1I
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Case 09-37012-5gj11

. Dollas Campus, LLC
Development Plan .
Schedule of Entranca Deposlh

Resldonitlal Bullding 1.4
Opanlng Daia :
' BeseYear
2006 o : .
Deposit8 * RB 14 RB 14

Unit.cetegories: ' -
1BR : Brighton ~ ©1 147,000 10 11,470,000
Lerge 1.BR o "Dover - c3 : 178,000 . @ - - 1,811,000
Large1 BR -  Fremomt - C4 T 187,000 4 - 748,000
Large 1 BR o Fenwlck 014 180,000 . 360,000
" Lerge 1BR - Dawson  ~ G8 - 180,000 360,000
"1BR18&Den . Georgetown D15 . 214,000 B56.000
1BR & Den Gllbert 02 . . 208,000 618,000 .
1 BR, Den, 1.58 Glbson D6 216,000 864,000
26RB ~ Fallston Eim . 203,000 812,000 °
2BR1B Farmont  E2 .- 218000 1,526,000
2 BR1B Hemson G4 231,000 2,310,000
2-BR{1-1/2)B . Fankin . E35 230,000 920,000°
2 BR-{1-1/2)8 » Hastings £4 . 245000 - 4,165,000
2BR{1-12)B Jenkins = H9' . 282000 “'845,000 -
2 BR-2B . . Kingston.  F3 " 284,000 2,272,000 -
2BR20 Oxdord . . FB 278,000 1,380,000
2BR-2B Jackson G6 - 267,000 2,670,000
 Lerge2BR28 Manchester F4 315000 2,620,000
_ Lerge2BR-2B | Lexington M4 . 3480000 898,000
Lerge 2 BR-2B w/SR o oar - 341000 1,023,000

Total: ' o o . 28,028,000

VNegomoulagdwusaoann

E. moniitias R o : - :
S 25% of Unis * $5,000 : 148,750 .
: e : 148,750

_To!alwnhAmenules S 118 28,177,750

Projected DeposnswllhnutAmen!tles (lnﬂalad) Co o . R | 20,735,088 -

* Total Amenliigs A o 4
* Total Projected Daposits _ : - . ;9';3?:;32
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‘Dallas Campus, LLC
Dovelopment Plan
Scheduls of Entrance Deposits
Residentlal Buliding 24 . o
‘Opsning Date ‘ ce Jukog
Base Year:
. . - Doposit$ *~ RB21 RE 21
1BR ° .. Brighton ct 147,000 11 1817000_
Large 1 BR _° EMNicott . c2 180,000 - 4. 720,000
. Large 1 BR . - Dover . c3 . 18000 4 - 716,000
Large 1 BR : . Fenwick - cr o 180,000 1 180,000 .
. Large 1 BR : Dewson - €8 - 180,000 -~ 3 540,000
. Large 1BR ‘Eeston c11 o 189,000 . 2 . 378,000
1BR&Den @ Georgetown DY o 206,000 3 618,000
1BR1B&Den Georgstown  D1.6 214,000 4 866,000
* 1BR 1B & Den : Giben =~ D2m . 214000 4 866,000
. 1BR&Den Glendale D5 . 228,000 4 912,000
1 BR, Den, 1.58 .0 . Gdfin DB . 231,000 © 4 924,000
2 BRAB . : Fehmont. E2 - . . 218000 10 2,160,000
2 BR-1B  Hanison G4 231,000 12 2,772,000 -
2 BR-{1-1/2)B Hastings E4q S . 245,000 . 9 ‘2,205,000
. 2BR-{1-1/2)B , Jenkins - H3 . 282,000 2 564,000
"2BR2B . . Kingston [ 284,000 4 1,136,000
. 2BR-2B . ' Oxford Fs 276,000 8 2,208,000 .
2 BR-2B with Den” Worthinglon - F8 . 280,000 - 8 2,320,000
2 BR-28' Jeckson  G8 . - 267.000 17 -4,538.000
lerge 2BR-2BW/SR  Loncaster - H1 - - 354000 .4 1.416,000 -
leige2BR-2B. . Lexinglon M4 348000 2 668,000 °
Large 2 BR-2B w/SR Wyelh ‘ Je . 386000 2 . " 732000
Large 2 BR-2B w/SR , o7 341000 2 682,000
Large 2BR-28 - wnnamsburg K1 422,000 4 1,688,000
» ‘Tota_l: Lo ) o 128 31,457,000
Amentities ‘ .' . o o P
S © o 25%0fUnits * $6,000 25% 160,000
_ ~ : o : 128 . 160,000 -
* Total with Amenilles 128 31,617,000 -
Pm]ected Deposits wllhout Amenities (Inﬂalad) S 92r% 128 34,373,913
Total Amenities : , e o 160,000
A : 34,533,813

Total Projected Depoalts

RB11
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. Dallas Campus, LLC
Development Plan .
Schedule of Entrance Deposits.
Residentlal Buliding 22 .
Opening Date . . Sep-09 .
Baso Year
2008 e .
. Deposit$ - RB22 RB2.2
. /i sy . - . )
18R - . . Brighton 1 . 147,000 11 1.617,000
.. 1BR : _ Bredford < €5 - . 137,000. 4° " -548,000
- Lerge 18R Ellicott c2 180,000 1 . 180,000
‘Large1BR . " Dover . - C3 - 178,000 4 716,000
Lege1BR Fremiont ca ‘ 187.000 @ 1,486,000
‘lerge1BR . . - . Dawson ce. - "180,000 1 180,000
1BR & Den Georgstown D1 . - - 208000 4 824,000
1BR&Den ] Glandale ps 228,000 4. 912,000
‘2 BR-1B ) } Falrmont E2 . 218,000 4 872,000
2BR1B . Franlin € . 222000 4 888,000
2 BR-1B Herrison . G4 - 231,00 '3 693,000
2 BR-{1-12)B Frenkin ~  E35 ' 230,000 4 . 20,000
2 BR{1-12)B T Hasﬁngs ) E4 - 245,000 17 4,165,000
-2BR{1-1)B. . ‘ 0 Ea+ ... 245000 @1 245000 -
2 BR<{1-172)B - Jenkins R < . 282000 2 564,000
2BR-2B ' . _ Kingslon - . F3 284,000 10 2,840,000
. 2 BR:2B Oxford ~ . F§ . .276000 3 828,000
. 3 BR-2B with Den : . 0 Fe+ ’ 359,000 - 4 1,438,000
" 2BR-2B _ : Jackson G6 267,000 6 1,602,000
Large 2 BR-2B w/SR Petterson, ©  F12 - : 374,000 5 1,870,000 .
Large 2 BR-28 w/SR Lancaster - H1 ~ - 354000 & 1,770,000
Large 2 BR-28 " Lexington He 348,000 2 - 88,000
Lerge 2 BR-2B w/SR Washington  J3 366,000 5 " 1,830,000
Lerge 2 BR-2B . Willlsmsburg - K1- ’ 422,000 5. 2,110,000
N Total: o 117 20,804,000
Amentitiep B T :
S 25% of Unils * $5,000 25% 146,250
. ‘ _ M7 146280 .
“Totat with Amenmea o R L 117 28,950,250
Projecied Deposits without Amanlues (Inﬂated) S 8.21% 117 . 32,567,636
Total Amenitles , o _ g 146250 -

“Total Projected Deposils ‘ : . 32,713,880 -

. RB22
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. . Dallas Campus, LLC
" Development Plan
Schedule of Entrance Deposlts
Resldentlal Bulldlng 23 -
Opening Date o Mert1
‘Base Yoar’
. 2008 . 3
5 Deposit$ . RB23  RB2S
Unit cetegories: : . : - o
" 1BR . .- - Brighton : Ct 147,000 1
1ER ~ Bredod  CB  amom 4 oaom
Large 1 BR . EMleot -+ €2 - © 7 180,000 8 1,440,000
- Lerge 1 BR - Dover = €3 - 470000 4 716,000
Lerge4BR- Fremont  C4 187000 4 748,000
Large 1 BR : Dewson.  CB . 180,000 2 360,000
41 BR 1B & Den Georpelown.  D1,5 T 214,000 8 1,712,000
18R1B&Den . Glbert D2m .. 214000 8 1,712,000
. 1BR&Den Glendale D5 . 228000 4 812,000
. 2BRMB . © Felnmoml ~  E2 . 218000 B 1,308,000 .
. 2 BR-18 _ . Harrison G4 ‘ . 231,000 9 2,079,000°
2 BR-(1-1/2)8 . Frenkin €36 - 230,000 © 4 820,000
2 BR{1-1/2)B . Haestings:  E4. . 246000 -9 . 2,205,000
ABR{I-ZBWSR . Herlage W2 275000 3 825,000
2 BR2B Kingslon  F3 284000 . 4 1,138,000
2BR-28 . . Oxford " F§ . . 216,000 4 1,104,000
2 BR-2B with Den. Monterey  F& 200000 5 1,450,000
2BR2BwihDen  °  Worthinglon F8 . 200000 4 1,160,000 .
2 BR-2B Jackson G . 267.0000 10 2,670,000 -
Large 2 BR-28 © Menchester 'F4 - 315000 8 2,520,000
lorge2 BR2BWSR  Lencester. - H{ - . 354000 1 364,000
lerge2BR-2BW/SR. ~ Wellngton ~ J2 - . 3gsop0 4 1,464,000
Large 2 BR-28 w/SR Washinglon * J3 - . 366000 4. . 4.484.000
Lorge 2 BR-28 Willamsburg K1 422,000 8 3,376,000
. Total; 136 93,800,000
. . 25% of Unlts *$5,000 25% 170,000 -
- 136 170,000
Tolal with Amenites 136 33,870,000
Projected Deposlts without Amenitles (Inflated) - - 1599% ; -
Total Amenities o ’ o * 135. 39'33'333.
Total Projected Deposits . 39,353,484

RBY
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‘Dallss Campus, LLC
. Development Plan
Schedule of Entrance Deposits
Resldential Bullding 2.4 . :
Opening Date . - Mer-12
Bau Year
- . 2008 ' :
. o Deposit § RB 2.4 RB 24
1BR : - Brighton c ©147000 10 1,470,000
. Large1BR . Ellcott - 180,000 9. 1,620,000
- Large 1 BR ) Dover - C3 . 178,000 4 © 716,000
" Large1BR , Fremont C4 187,000 4 748,000
- Lerge 1BR’ Dawson - . CB : © 180,000 2. 360,000
Large 1 BR Eesston C11 - 189,000 5 945,000
Large 1 BR-(1- 1/2)5 : * Hamilion G610 . 207000 4 828,000
1 BR 1B & Den Georgetown D1.S © 0 214000 8. 1,626,000
- 1BR&Den = . Glendate Db 228000 6 1,140,000
- 2BR1B - Fainmont E2 . 218,000 7 1,526,000
2BR1B -~ - ' Hemson -~ G4 231,000 .14 3,234,000
.2 BR<{1-12)B Frenkiin "E36 . 230000 & 1,840,000
2 BR-(1-1/2)B A Hestings €4 : - 245000 12 - 2,840,000
.2BR-(1-1/2)B .. - 0E4s 248000 - 3 . 735,000
2BR2B - ~ Kingsten . F3 204000 - B 2,272,000
2BR28 Odord ~ F5 © 2718000 & 1,380,000
2 BR-2B with Den Worthington  F9 280,000 -3 870,000
2BR-2B Jackson Gé . . 267000 .8 2,403,000
* . Lerge 2 BR-2Bw/SR Lancaster  H1' . 354,000 8- 2,832,000
Totali ~ oL 128 29,785,000
_ : . . 26% of Units * §5,000 26% 161,260
_ ’ o ' 120 161250
Tolal with Amenities - , R 120 20946250
Projected Deposlts wllhoutAmenIlles (lnﬂaled) 19.41% 129 35,564,848 '
“Total Amenllies ‘ . : . 161,250
Total Projected oeposlu _ o . - 35,726,008

RBZ4
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" Dallas Campus, LLC
Developmesnt Plan -
Schedule of Entrance Deposus
Rosldenﬁal Bulldlng L5 _
_ Opening Date S. . Sep12
‘Base Year
: B Deposit§ ~ RBS.). RB34
Unit categories: ’ : . : : - ' B
“1BR.. .- Brghton = ©f 147000 8- 1,923,
. Lerge 1 BR . " Dover - C8 170000 6 ass.ggg
Large 1 BR . Fremont = ©c4 - 187,000 8 1,486,000 .
*.Large 1 BR . Dawson =~ €8 . . 180,000 2 360,000
lergg1BR ~ - - Easlon c11. . 188,000 4 189,000
- Lerge 1 BR4{1-1/2)8’ Hamilton- @10 - 207,000 4 828,000
1BR&Den. . Georgstown D1’ 208000 7 1,442,000
1BR&Den Gibet' D2 - 208000 4 624,000 .
* 1BR 18 & Den Glbet . D2m © 214000 4 856,000
1-BR & Den ' Glendale  D§. - 228000 8 1,824,000
1 BR, Den, 1.58 . "Grfin - DB - 231000 4 " 924,000
“2BR-1B ' Flagstaf = E1 " 208,000 B .. 1,664,000
2 BR-1B .- -Femont €2 . 218000 -7 © - 1526000 -.
2BR-1B - © Frenkin . E3 : 222000 4 . 888,000
. 2BR-1B . ‘Hamson.  © G4 . 231,000 16 3,688,000
2BR{1-12)8 - Hastings €4 245000 16 " 3,820,000
2BR28 ©_ Oxford “F§ - 276000 4 1,104,000
2 BR-2B with Den Morlerey  F6. - 200,000 4 1,160,000 -
2 BR-2B , Jackson 68 - .267.000 14 3,738,000
Large 2 BR-2B Manchester . F4 . - 315000 10 3,160,000 " -
Large 2 BR-2B wiSR Pattorson < F12 . . . 374000 @ 3.368,000 -, -
lage2BR-2BWISR -~ Lencaster  Hj | 354000 10 3,640,000
_ Leigs2BR2B Willemsburg  K1.© - 420000 6 - 2'110000
o ' Total: 1683 40,823,000
S - 25% of Unlts * $5,000 25% 203,750
_ S 163 203,750 -
Tola! with Amerities 183 4 026750
Projected Deposus wﬁhou(Amenmes (lnﬂated) ) LT 19.41% 163 ’ 48,744,797 .' .
Total Amenlies . ' o ' 203.750
Total Projected Deposits . 45,943:54' a7

RB)
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- "Dallas Cnmbus. LLC
" 'Development Plan
8chedulo of Eniranca Deposits

Relldamlal Bulldlnu 32
Opening Date :
' | Bese Year
2008 :
Deposit$ : RB 3.2

212,000
2,352,000
720,000
716,000
1,496,000
540,000
858,000
858,000
912,000
1,848,000
832,000
1,862,000
. 2,772,000
820,000
2,205,000 .
2,556,000
1,104,000
2,030,000
3,204,000 °
2.832,000
2,186,000

" Unlt categories: o - ' B
" Studlo - : " Avalon B4 108,000
1BR . Briphton . €1 s 147,000
"' Large1BR . Ellicolt - C2 " 180,000
-Lerge 1 BR . Dover c3 ) . 178,000
- Lerge41BR : " Fremont - C4 ol - 187,000
" Large 1BR ' ~ Dawson ce - 180,000
1BR1B&Den . CGeomgetown D15 - - 214,000
1BR 1B & Den . Glibert - ‘D2m i 214,000
" 1BR&Den Glendale DS 228,000
1 BR, Den, 1.58 Griffin D8 ' - 231,000
2BR1B " - .Flagstaf ©~ E1 208,000
2BR-1B ' Falrmont " E2 : 218,000
2 BR-18 . Harrlson | G4 T 231,000
J2BR-(1-1/2)B - Frankin - £35 : . 230,000
2BR{1-1/2)B ~~ ~  Hastings E4 " 245,000
2BR-28 - Kingston ~ F3 = " 284,000
2BR-2B - Oxford F6 3 .276,000
2 BR-2B with Den : Worthinglon F8 - 280,000 -
" . 2BR2B : Jackson =GB -~ 267,000
Lerge 2 BR-2BW/SR - Lencaster . H1 . " 354,000
_ Lerge 2 BR-2B w/SR Wyeth . J6 © . .. 366,000
‘Large2 BR-2BW/SR - 0J7 * 341,000 © - 682,000
Large 2 BR-2B Willamsburg K1 422,000 - 1,688,000

anga;qs@osamgabgquaaﬁn

. -gman!l:]gg_

.~ 25% of Units * $5,000 26% 183780
447 183,750

Totel with Amenfies S 147 35.674.750

Projected Deposlls wllhoulAmenlﬂea (lnﬂated) o . 2298% . 147 43,649,453

Total Amenillgs - 183.750
Total Projectsd Deposits 43,833,203 -
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‘ ballap Cempus, LLC
Development Plan i
- Schedule of Entrance Deposits
Realdontial Buliding 3.3 S
- Opening Date . - Sep-14 .
' ‘ ' o Base Year-
. o - 2008 - - . -
. ) _ Deposit§ -~ RB33 RB 3.3
- Unlt catenorles: . S o ; .
18R ' Brighton c1 147,000 1 © 147,
Lerge 1 BR Fremoml ~ C4 . 187,000 . 4 74::3% '
. Large 1 BR .- Dewson .~ CB . 180000 3. 540,000
1BRiB&Den Geogelown D15 - 214000 10 2,140,000
1BR1B&Den . Gibet -  D2m . 214000 .4 - 866,000 - -
- 1BR& Den Glendale D5, - . 226,000 4 . 812,000
" '{BR,Den,1.58 . . Grfn ' DB 231,000 8 1,846,000
. 2BRUB Famont . E2 - . - 218000 10 2,180,000
" 2BR-B Herson © G4 231,000 . 4 624,000
2 BR-{1-1/2)B Frankin ~ 'E3.§ | 230000 4 920,000
2 BR«(1-1/2)B _ Hastings E4 | 245000 6 1,470,000
2 BR-2B : " Kingslon. F3 . 284,000 10 2,840,000
2BR-2B . - Oxford 5 278000 4 - 1,104,000 :
2BR-2Bwith Den - Monterey . FB - 260000 4 1160000
© 2BR-2BwihDen . - Worthington . FB' 280,000 13 3,770,000
'2BR28 . ‘Jackson - G6 . - 267000 28 8,642,000
Lerge 2 BR'2B wISR ~ Wyeth T 366000 4 1,464,000
Total: - i 78.965.000
- Amentities A ' : . .o - ..
. 25% of Units * $5,000 - 26% - 148,750
L IR 118 148,760
- Totolwith Amenties ) - 119 30113750
ijectad Deposlts without Amenliles (Inﬂated) f : 26.65% 119 37,858 765 '
Tolel Amenities R ' '148.750

Total Projected Doposits, S 38,107,516 -

RB32
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* Dallas Campus, LLC
" Development Plan ,
Schedule of Entrance Deposits

. Residential Bullding 3.4 _ :
Opening Date .- - ° May-15
' L ' Bese Year
. . 20086 ..
- . Deposit § . ' :
I o _Deposits RB34 kB34
1BR : " Brighton Gt . 147000 12 1.764
. Largs 1BR : Dover © - €3 170000 4 - .'718.'338
- Lerge 1 BR X Fremont  C4 T 187,000 4 748,000
Lerge 1 BR , Dawson . C8. . . 180000 2 - 360,000
- Lage1BR . - Esson © " G11 ¢ 4gggop 1 189,000
. Lerge 1 BR(1-1/2)B - Mamliton G10 .. ‘201000 3 621,000
1BR & Den Georgelown DY - 208000 7 . 1.442,000
1 BR 1B & Den Georgelown  D1.5 214000 3 . '642.000"
© 1BR&Den - . Gibet -~ D2 206,000 . 4 824,000
1BR & Den - Glendsls D5 . 228000 B 1,624,000
1BR, Den, .58 - Gifin - D8 231,000 @ 1,848,000
2BR1B . - Flogstal &1 - 208000 4 632,000
2 BR-1B .. . Folmomt  E2 218000 8 1744000
. 2BR1B. . Hamson G4 S 231000 20 4620,000°
2BR(1-12)B . Frankin  E35 230,000 4 920,000 -
2 BR-{1-1/2)B A Haslings . = E4 245000 11 2695.000
1 BR-{1+1/2)B w/SR Heritage . H2 . 215000 3 '825,000
~ 2BR2B Kingslon R . 204000 & 1,420,000
. 2BR-2B : Oxford F5 - 278000 4 1,104,000
2BR28 - Jackson - @6 . . 267,000 6. 1,602,000
Large 2 BR-2B w/SR Lancaster . H1 354,000 .9 ' 3,186,000
large 2 BR-2BW/SR - . oJr . 341000 5 - . '1705.000
Large 2 BR-2B Willsmsburg K 422000 2,110,000
Total: - o L "___ 140 33.741,000
It | R ‘ B .
' © 25% of Unils * $5,000 25% 176,000 -
— ettt A S
o o | | 1407 175,000
Totalwith Ameniies S 140 33016000
Projected Deposits without Amenities (Inflated) . 3046% . 140 44,024 352
Total Amenlties -~ . ’ o - S .175.'000‘

Tofal Projected Deposits _— A e
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- DALLAS CAMPUS, LLC ;
DEVELOPMENT PI.AN' PHASEI 1I, Il PROJECTED CASI'I FLOW

Sources i ) Tot

Net Rent : S BTamsed 4A420,000 18,499 ' :
- Deposts . S ' __\45BATO00 180355000 155400 e 4208_2,':;;,'000@
Tote! infiow of Cash o L MASTIBO00  BATI0N 200848000  © £03.381.000
Herd Costa ' T 83784000 78 ' 241
Hord Cotla | | . 066,000 89458,000. 248,350,000
ArchHacturo o ‘ 3185000 3,370,000 3,208,000 :
Engincering S 284000 7000 - 432,000 370 .
Fees 8 Pormils N 402,000 230,000 221,000 . O 'aso:lm N
* Bullders Risk . : 838,000 . 331,000 - 354,000 " 1,083,000

" Deperiments] . : 19572000 16,553,000 18802000 - 65187,000
Totsl Hard & Eoft Coats .~ - 109,905,000 ' nlzea,bno 112743000 319,837,000 -

. . . ' B
Land and Related Expenses . " g0 00.000 . , 000000
Com:m'cuon!‘ool(l.s'“)dﬂc : o m‘m . 4400000 - 2, 0
Development Foen. . 3,749,000 - 6, o
interoat on Comtruction : 12186000 - 19,835,000 4208000 - '
Fiencing Costa _ 1,140,000 ~'180,000 , mﬁg ’fﬁﬁ :
Property Taxen o 183,000 1,139,000 226,000 -~ 3,008,000
Caplial expenditures S 500,000 - 975,000 500000 .  1.375.000
Mumg Center FFAE Conl : 354000 . o 351,000
Working Gaplta} Loan R - 18,862,000 12871000 4,704,000 - 20,657,000
Raplymcmnprﬂdnacﬂﬂl“-ﬂm : g . TN 38, ' i
. Ropaymortof Werking Caf - : . - (17.436,000) (17.4sa.oo°u) _
- Insurance Renerve -~ TNM2000 . 3,476,000 1,559,000 8,151,000
Teating 8 Inspection A ' 156,000 : 120, A priy g
uﬂa‘n:rc'odNFm | | 180 1e§.t.ioo 120000 m.oog
Conl _ - 2,063,000 2370000 - 28
Oun Siie Lewsl Exporaes. - o Mzp0 210000 e , 0;2;.1%

Tots) Qther Developmeni Coats . ' 63,742,000 - 44,125 8,075 000 115,640,000
. - O ——— e

Total Costa : o IT3047,000 141406000 13024000 435,877,000
NelCath (Deficl) - I - .. 13,372,000 21021000 - 67,484,000

Cumuistive Cesh £28,800,000) {13.837,000) 67,484,000 - 67,484,000 -

AEqupm' ' - . 1TS00000 - 17,500,000 .

tlo

(1) Phases :
Phasel - cansists of MAPL, MC1D, CB10, Ofishe, EW10, GH10, RB11 through RB 14,

Phass I - consiste of 6W20, SWAO, CB 20, RB21 through R 24, RG 10 (ECC ), Bm"”"'"ﬂc Gwm;’ 1 endCarports (NM)

 Phase . pomiin of W30, CB 30 RE :ﬁm m»f"’”""" opoe).

Il! cansista o [hmw Ra“ RG 20 (E
and Carports (NH3). 1 CC2). Chapel, BR 10, BR 20, PandngGaraw 3
.(z;t:ommemm , L oo ‘
+ Alicorls am allocsted based on the pro aclod eonsbuction complefion for 1he last Res . .

Phase |- May 2000 - b st Residential Bulkilng in each neighbarhood.,

Phass i - November 2012 _ )

Phase lli - January 2016 : . e

{3) Entrance Deposits ' )
Ench phase iotal Inchrdos oF daponits secelved up unill tho fingl dapolll for eech Residential Bunclng ns nelshburhnod.

e TAr
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ASSIGNMENT OF LICENSES PER.MITS PLANS CONTRACTS
ANDWARRANTIES '

; THIS ASSIGNMENT OF LICENSES PERMITS, PLANS CONTRACTS AND'
WARRANTIES (this “Assignment”) is made and entered into as of the o?Xﬂ’ 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 III
DALLAS CAMPUS, L.P, a Delaware limited partnership, having a mailing address. at c/o

' Morgan. Stanley/US RE Investlng Dmswn, 1585 Broadway, Floor 37, New York, New York

- 10036 (“Assxgnee”),

WITNES SETH

WI-IEREAS Assignor has this day conveyed to Assignee certain real property Iocated in
Dallas Collin County, Texas and more parncula.rly descnbed on Exhibit A attached hereto and
made & part hereof (the “Land“), and

. - WHZEREAS in conJunctlon W1th the conveyance of the Land, As51gnor 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 -

i and use of the Land and the 1mprovements located thereon (together, the “Real Property’ ')

NOW THEREFORE for good and valuable con51deratlon, the recelpt and sufﬁmency of
whlch are hereby acknow]edged and intending to be Iegally bound, the partxes agree as follows:

- 1. Assnznment Assignor does, to the extent permitted by law, hereby transfer,
. a551gn and set over to Assignee to the extent a551gnable all of Assignor’s right, title and interest
in and to (i) all general intangibles relating to the design, development, construction, ownership,

operatlon, management and use of the Real Property, (ii) all certificates of occupancy, zoning

- variances, licenses, building, use or. other. permits, approvals, authorizations 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, (m) 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 Ass1gnee as Iandlord, and As51gnor as tenant, dated on or about the date
‘hereof (the items described in this Section 1 being hereinafier 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
Assxgnee, as landlord, with respect to the Real Property. This A551gnment shall be subject to the .
exercise by Assignor of its rights to purchase the Land as set forth in Article XXIV of the

“Notwithsunding snything contnined hereln to the contrary, the interests and rights of Assignee pursuant to this Assignment of Licenses, Permits, Plans, Contracts
atd Warranties are subject in oll respects to terms, covenonts ond limtation as set forth in that certoin Ground Lessor Tri-Party Aureemzm dated as of April 28, 2006
amang Bank of Amerien, as ogent, Ground Lessor, nnd Dallas Compue, LLC. the provisions of which Tri-Party Ap ore incorp d herein hy relhrenl:e tothe

some cxl:nl osil fully set forth h:nln."
: | EXHIBIT

US1DOCS 5585699v2




- Case 09-37012-sgj11 Clalm 4 1 Part 6 F|Ied 02/24/10 Desc EXthIt D to Schedule
R - g PageZof?

) Ground Lease in whrch event the Licenses, Permrts Plans Contracts and Warran'nes shall either
revert to or be reasszgned to Assi gnor, or its desrgnee 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 'Assignor s cost and expense, as may be

. reasonably requested by Assignee to evidence such reversion or reassrgnment of the Llcenses

. Permits, Plans, Contracts and Warrannes : :

2. Representatrons and Warrannes of Assignor . 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 passagé 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,
‘Pemits, Plans, Contracts and Warranties, and (v) except as contemplated by encumbranices 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 Licenses, Permits, Plans Contracts i

o and Warranties.

_ 3. Further Assurances A551gnor covenants with Assrgnee 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 Warranttes that .are, by their
terms, not assignable to Assrgnee : :

. -4, ' Binding Effect. Tlus Assrgnment shall be brndmg upon and mure to the beneﬁt of
" Assignor, Assrgnee and their respectrve suecessors and assrgns : ,

[S'i'gnature page follows]
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IN WITNESS WHEREOF Assxgnor has executed this Ass:gnment as of the date set

forth above.
- Signed, sealed and deliveredinthe .~ DALLAS CAMPUS LP,a Maryland |
presence of the following witness: limited partnership
By:' ' Dallas Campus GP, LLC
' - aMaryland limited liability company,
‘ its General Partner. N
By:  Erickson Retirement. Commumﬂes, LLC,
kO S\ E /‘l""‘?(l'% a Maryland limited liability company.

Signature ofotness . R . Its: Sole Member

D aon E : ﬂu qh as
Printed Name of Witndss .
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Ex'hibit'A

_ Legal Description
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LEGAL DESCRIPTION
'-'rm\c'r 1

'BEING a tract of land s;tuated 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 acre tract of land descri.bed in deed to Dallas Campus, LP, -

recorded in Volume 05927, Page 01725 of the Land Records of Collin county, '.l‘e.xaa, and
being more particularly described as follows: '

- . BEGINNING at a 5/ B- :anh iron rod with cap found for the intersection of the
k ‘northwestexly 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) ;. : )

THENCE with said easterly r:.ght-—of way line of Co:.t Road, North 00 degrees 27 minutc_as
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 corner,

THENCE with said center of Frankford Road,. South 89 degrees 12 minutes 16 aeconds
East, R dista.nce of 1949.94 feet to a PK nail set for comex;

THENCE leaving the said center of Frankford Road; Sout_h 00 degrees 13 minutes 00
seconds West, a distance of 1263.22 feet to a 5/8-inch iron rod set with cap stamped
"kHA" ‘for cormer in the northwesterly right of-way of DART;

" THENCE with said northwesterly nght of -way. line, South 75 degrees 09 minutes 26

seconds West, 2 distance of 2027.14 feet to the POINT OF BEGINNING and containing
68. 8864 acres of land o

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

“TRACT 2:

BEING a tract of land situatéd 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 88.91B acre tract of land described in deed to ballas Campus, LP,
recorded in Volume 05927, Page 01725 of the Land Records of Collin county, 'rexas, 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 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'lihe of Coit Road, North 00 degrees ‘27 minutes )
35 seconds East, a distance of 1809.63 feet to a crose mark cut in concrete in the
center ‘of Fra.nkford Road (formerly Renner -Road), an undedicated road for ‘corner;

THENCE with said center of Frankford Road, South B89 degrees 12 m:.nutes 16 Beconds
East, a distance of 1949.94 feet to a PK nail set for the POINT OF BEGINNING;

COMcS
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"THENCE continuing with said center of Frankford Road, South 89 degrees 12 minutes 16
seconds Bast, a distance of 753.52 feet to a PK naill found, from which a 5/8 inch iron
rod found bears South 00 degrees 13 minutes g0o. 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 Dallas,. Collin County, Texas, according to’ the plat thereof recorded in
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 oo.
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. Bynergy Park, . o

THENCE. with the. said northwesterly right -of- -way line, South 75 degrees 03 minutes 25

‘seconds West, a distance of 780.28 feet to 5/8 inch iron rod set with a cap stamped
" WKHA" 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
containing 20. 0314 acres of land.

NOTE: COMPANY DOES NOT R.EPRESBNT THAT THE AEOVE ACREAGE AND/ OR SQUARE FOOTAGE
CALCULATIONS A'RE CORRECT.

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

BEING a tract of land situated in the thn clay Survey, Abstract No. 223, in the city
of ballas, collin County, Texas, and being a part of the City of Dallas Block No.
8735, and the 8B.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 iron rod with cap ‘found for the interaection of the
.Northwesterly Right-of-Way line of the Dallas Area Rapid Transit Railroad (DART) (100
foot Right-cf-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 degreee 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 Remnner Road), anr 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 Lot 1, Block B/8735, Phase I, U.T.D. Synergy 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;
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LEGAL DESCRIPTION

THENCE.with the 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

'Northwaaterly Right-of-Way of DART, for the Southwest corner of said Lot 1, Block B,
Phase I, u.T.D. Synergy Park, . . )

THENCE - with said Northwesterly Right -of- Way line, SOuth 5 degrees 09 minutes 26
. seconds West, a distance of 2807.41 feet to the PDINT OF BEGINNING and containing
. 88.918 acres of land.

"NOTE .COMPANY DOES NOT R.EPRESENT THAT THE RABOVE ACREAGE AND/OR SQUARE FODTAGE
CALCULATIONS ARE CORRECT

CDMes
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PARTNERSH]P INTEREST PLEDGE AGREEMENT L

. This PARTNERSH[P ]NTEREST PLEDGE AGREEMENT (the “Agreement") is made

and entered into as of April Z¥ , 2006, (the “Effective Date”) by ERICKSON RETIREMENT

. COMMUNITIES, LLC, a Maryland Iimited liability company (“ERC"), and Dallas. Campus GP,

~ LLC, a Maryland limited liability company: (“GP”) (collectively, the “Pledgor"), in favor of
}MSRESS I DALLAS CAMPUS L.P., a Delaware hrmted partnershlp (the “Pledgee")

| RECITALS

.~ WHEREAS, Pledgee acquired that certain real property commonly known as "Highland
Springs” in Dallas, Collin 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 herem, the term “Property" shall have the meaning

: ascnbed 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 . -
~ 1o 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 caprtahzed terms not deﬁned herem' ‘
shall have the meanmg set forth in the Lease; and - .

'WHEREAS, Pledgor has parually guaranteed Tenant's performance under the Lease ;
pursuant to that certain Luruted Guaranty. and Indemnity Agreement of even date herewrt.h from
Pledgor in favor of Pledgee (the “Guaranty”), and - : :

WHEREAS Pledgor dlrect]y or 1nd1rectly, is the sole owner of one hundred percent
- (100%) of the equity 1nterests of the Tenant; and :

: ' WHEREAS as a condition precedent to Pledgee ]easmg 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 l% of general partnership interests and 1% of limited'
partnership interests held by GP, of which ERC is the sole member anid 98% of limited
- partnership interests held by ERC (collectively, the “Partnershtp Interest™), effective upon the
execution and delivery by Tenant of the Lease, in order to secure Tenant 5 performance under .
the Lease and ERC’s performance under the Guaranty : _

AGREEMENTS

NOW THEREFORE in consrderatron of the premises and of other good and valuable B
consrderatron, the receipt and sufficiency of which are hereby expressly acknowledged, the
partres hereto, mtendmg to be legally bound do hereby agree as follows: .

1. Def‘ ned Terms. Any capxtahzed terrn not otherw1se deﬁned herem sha]l have the
: meanmg gwen to such term in the Lease _ :

“Notwithstanding nnyth!ng contnincd herein to the contrary, the interests and rights of Pledgee pursuant to lhxs Pnnnm'shlp lnteresl Pledge
Agreement are subject in all respects o terms, covenunts and limitation as set forth in that certain Ground Lessor Tri- -Party Agreement dated o5 of
April 28, 2006 nmong Bank of America, as agent, Ground Lessor, and Daltas Ca
incorporated herein by reference to the same extent as if fully set forth berein.”
USIDOCS S585696v3

rovisions of which Tri-Party Agrecment are

EXHIBIT

E
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2. Pledge. As secunty for (i) Tenant's full, prornpt 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 performarice 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 (i) are hereinafter collectively referred to as the “Obligations™), the -
Pledgor hereby pledges and assigns to Pledgee the Partnership Interest and hereby grants to
Pledgee-a security interest in and to the Parmershxp Interest, mcludmg 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 is 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 continuing
(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 miatters 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 Optlon 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 c]ear of the hcn and operatlon of this Acreement :

3. Fmancmg Statement. Simultaneously with execution hereof, Pledgor authorizes

Pledgee to file a UCC-] 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 prompt]y 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 ri ghts
and remedies hereunder W1th respect to the Parmersh:p Interest or other Collateral. :

- 4, ,Remcdles, nghts Upon Defaul. '

(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,




Case 0'9-37012—sgj'11 Clalm 4-1 Part 7 Flled 02/24/10 -Desc Exh|b|t E to Schedule
S e : Page3of10

or notice of any ‘kind (except such notice as may be specrﬁcally required by law and the notice
and advertisement requirement specified in subsecuon (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) as it 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 upon any such sale the whole or any part of the Collateral free of any right
“or equity of redemption in the Pledgor, which nght or equity is hereby expressly wawed and
' released to the extent penmtted by law. . _

: (h) . The proceeds of any such d1Spos1uon shall be apphed as follows

. (i) Frrst to the costs and expenses 1ncurred in connection therewrth or
incidental thereto or to the care or safekeepmg of any of the Collateral or in any way relating to
- the exercise or enforcement of the rights of the Pledgee hereunder, 1ncludmg reasonable
attorneys’ fees and ]egal expenses incurred in connectxon therewith; ' S '

: N (i) ' _Second, to the satisfaction of the Oblig_at:'_ons which_are then due |
" and payable; o E c - L SRV

o | (iii) | - Third, to_' the payment of any other amounts required by applicable
law; and : - C o '

(iv) Fourth to the P]edgor to. the extent of any surplus proceeds

(c) Any notifi catxon requrred by Section 9-611 of the UCC shall be deemed
’rcasonably 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

o : 1mmedxately precedmg the sale.

5. Regresentatrons and Warrantle The Pledgor hereby represents,’warrants and -
‘ covenants to the Pledgeeasfollows . S R

- (a) Pledgor is a limited hablllty company duly orgamzed vahdly existing and .
in good standing under the laws of the State of Maryland and its address is 701 Malden Chorce A
Lane Baltxmore, Maryland 21228; , ‘

‘ (b) Tenant is a limited partnershrp duly orgamzed vahdly ex1st1ng and in.
good standing under the laws of the State of Maryland and is quahﬁed 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 Pledgor 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, insolvency, reorgamzatlon moratorium
or similar laws affectmg the nghts of creditors generally; . ' :

: ~ (d)  Pledgor is the sole holder of record -and the sole beneﬁcxal 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

- filing of the Hnancmg Statement; ‘ .

(e P]edgor 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 Iegend order of court, corporate charter or bylaw,
stockholders agreement.or other instrument binding upon it or any part of the Collateral; and no .

‘consent oOr approva] of any governmental body.or regulatory authorlty, or any secuntles_ o ‘

, exchange was or is necessary to the validity or effectiveness thereof

. (f) . The Partnership Interest has been du]y authonzed vahd]y rssued and is -
- fully pard and nonassessable : .

(g) A]l corporate actions or .other actxons or consents necessary to authorize

o and effectuate the terms of this Agreement on beha]f of Pledgor have been taken or obtained;

: (h) Pledgor will not (i) suffer or permrt any amendment or mode cation of the-
certificate of limited partnership or partnershlp 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, reléase or compromise any rights or claims that
 Pledgor may have against any other party which arise under the certifi cate of hmrted pnrtnersth
o or parl:nershrp agreement of the Tenant : : :

@ - The Partnershlp 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 isin effect will not certificate the Partnershrp Interests

" 6. greservanon of CoIlatera The P]edgor 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, rn."ake any payments or take any other action it xnay 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 advanccs Or expenses

- incurred by the Pledgee
7. mew;ﬁ 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 prohlblted 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 pr0v1ded in Tenant’s Agreement of Limited Partnership, dated

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 Pledgce all amounts due in.

connection therewith, Pledgee may not elect to or voluntan]y sell orin any manner convey the
Partnershxp Interest. : o .

8. Votmg Rights; Notw1thstandmg anythmg herein to the conlrary, unless and unnl

.an Event of Default occurs and is continuing, and the Pledgee forecloses upon the Collateral in

accordance with this Agreement, the Pledgor shall have the right to exercise its votmg 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 Partnershlp Interest,

but only under and subject to the terms, conditions and limitations applicable to Distributions as

~ set forth in Section 2 above. Notwnhstandmg 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, (11) 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 (jii) 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 Pledgee shall be entitled to exercise any and all rights of conversion,
exchange or subscription or any other similar rights, -privileges or options pertaining to the

" "Collateral as if it were the absolute owner thereof, iricluding, 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 desi gnated agency upon such terms and conditions as the Pledgee may determme )

10. Duty of Pledpee. The Pledgee may take any action set forth in this Agreemcnt )
thhout habxhty to the P]edgor (except. for Pledgee s own gross neghgence or willful
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- misconduct), 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 respon31b111ty for the Collateral upon dehvery ‘
or proffer of dehvery of the Collateral to the Pledgor . . .

: 11 Costs ‘The Pledgor shall pay on demand all costs and expenses (mcludmg
reasonable attorney's fee) incurred by and op 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
. Pledgee shall look only to the Partnership Interest to satisfy any 11ab1hty of Pledgor hereunder. '

-12.  Notices.

' , (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 retum receipt requested (if by mall), or w1th all frexght charges :
N prepald (1f by Federal Express or similar carrier). : :

_ (b) AI] notices required or perrmtted to 'be sent hereunder shall be deemed to ~

have been gwen 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 recelpt or reqmred delivery shall automancally be extended to the next busmess day.

B (c) ~ Allsuch notlces shall be addressed

IftoPledgee: ~ MSRESS III Dallas Campus, LP :
L ~ - c/o Morgan/Stanley US RE Investing Dlvmon
1585 Broadway, Floor 37
New York, NY 10036
Attn: Andrew S. Bauman
‘Phone: (212) 761-4468 .
Fax: (212) 761-0253 .

Withacopyto: ‘Wilmer Cutler chkermg Hale and Dorr LLP
"~ . . 100Light 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: - Enckson Retirement Communmes LLC
: : ' 701 Maiden Choice Lane - -
Baltimore, Maryland 21228
Attn: General Counsel
- Phone: (410) 737-8864
- Fax: (410) 737-8828

By notice given as herem provxded the parttes hereto and their respectlve 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 wrt}un the United States of
Amerrca. :

13 - Entire Agr_eement 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, thls Agreement P]edgor shall have no obhgatlons under the
Lease. - A . :

14.  Waiver. The farlure by e1ther party to insist upon or to enfonce any of its nghts :
hereunder shall not constitute a waiver: thereof Any walver shall be in wntmg and srgned by the
party grantmg the wmver ' : . Co - :

15. - Exerclse of Rights. All nghts, remedles and powers of the Pledgee 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 mstrument or any law now
exrstmg or hereafter made or enacted.. :

. 16. everablhty 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 te persons or circumstances -
~ other than those to which it is held to be invalid or unenforceable shall not be affected thereby,

and each term shal] be valid and enforceable to the fullest extent permltted by law S

. 17 ‘ Terrmnatron This Agreement shall terminate 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 Artrcle 14 of the Lease S

18 Binding Nature of Agreement This Agreement shal] be bmdmg upon Pledgor .
“and Pledgee and thelr respective successors and assrgns

19 Constructron 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 hm1t or otherw1se affect the meamng hereof, -
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20. GoVermng Laws. This Agreement shall be govemed by and construed in
accordance w1th the laws of the State of Maryland. :

21, ‘Counterparts Thls Agreement may be executed in any number of counterparts,
- each of Wthh shal] be an ongmal ‘but all of Wthh together shaJl constitute one instrument.

23. . Limitation of P]edge and Assignment. Pledgee hereby acknowledges that P]edgor
: -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"), which Tri-Party Agreement is incorporated herein as if fully set forth herein.

- [Signatures on following pages.)
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" Executed and aékﬁow]édggd by the undersigned.as of the day and yézir first written
-"above. o S . ‘ . o

PLEDGOR

; ERICKSON RETIREMENT COMMUNITIES
LLC,a Maryland limited Liability company '

' DALLAS CAMPUS GP, LLC,a Maryland limited -
hablhty company

By:  Erickson Retirement Commumtles, LLC 1ts
. sole member S

. Jacobgon
ice B 'dent.i

. [SIGNATURES CONTINUE ON NEXT PAGE]
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PLEDGEE:

MSRESS III DALLAS CAMPUS L. P
a'Delaware limited partnershlp '

By' MSRESS I Dallas Campus GP LLC
: its General Partner

/Wzd/gﬁ._;

Name: Andrew Bauman
Tltle Vice Pres1dent

10
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UCC FINANCING STATEMENT =
OLLOW INSTRUCTIONS (front and back) CAREFULLY
" [~ NAME & PHONE OF CONTACT AT FILER [optionsl]

B, SEND _ACKNOWLEDGMENTTO: (Name and Addresas)

r;atricia Berkey Boyd =~ - —“
Wilmer Cutler Pickering Hale and
— .Dorx, LLP : o
100 Light Street, Suite 1300 .
Baltimore, Maryland 21202 - '

i ' YHE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

4. DEBTOR'S EXACT FULL LEGAL NAME - inseri enly gna debior neme (12 or 16) - do not abbroviats ef combine nomas © e
' 5. ORGANIZATIONE NAME —

Erickson Retirement Communities, LLC

OR 5 TNGIVIGUAL'S LAST NAME | ; — ~TFIRET NAME ’ TIDOLE FONE — =0

ST MAIING AGGRESS : - — & ; ) ETATE |FOSTAL G S "
701 Maiden Choice Lane -| Baltimore : MD .| 21228 - .|USA
G TAXID% BSNOREN ngﬁﬁ |1an'eeor"o“'nsmu—nou_ R EOICTION OF ORGANZATION 0. GROANIZATIONAL 1D, B sny g
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only gna deblor asms (2a or 2b) - do not ohbrevista or combine names . .
. [3a ORGANIZATIGN'S NANE - g -
OR [ REVIDUATS LAST RANE _ ~ N _ MDBENARE SO
. 2= MAILING ADDREBS ) ~ e — — — s~ Posm.qdo — 1oAYy
. . . . T : . : : " : . ) i
~5ITAKIO6 SSNOREIN |ADOLINFORE [2e- TVPE GF GRGANIZATION. — 2. JORIECICTION OF GRGANIZATION - o, ORGANIZATIONAL 10 #, 1l any
. , * |preanmAvON' - , : RS
. KOT REQUIRED IW VIS, ipepToR. - | - C ] - < .. SIS : Dmm
3. SECURED PARTY'S NAME (o NAME ol TOTAL ASSIGNEE of ASSIGNOR S/P) - Insont only ana sacured party aams (30 aor 3b)
So. ORGANIZATIONG NAME - . } N —
| Msress III Dallas Campus, L.P. o i ’
OR [55 iROIVIDUAL'S LABT NAME — : TReTRE FAOOLE NAME " BUFFIX
ST NAIING AGORESS . — ) oy ) STATE [POSTALCOOE . . i
."1585 Broadway, Floor 37 (Bauman) |New York - - = 'NY |'10036 - |USA

4, This FINANCING STATEMENT coveru the {ollawing colatarsll :

" All of Debtor's partnership interest in Dallas Campus, LP, a-‘Maryland

limited 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 '

partnership Interest Pledge Agreement,'dated‘as of April &% , 2006, by

Debtor and Dallas Campus GP, LLC in favor of SeCured.Party.,f. Lo

i 2 " [NON-UCCFILING
B, r 3 M {for record) (or racorded) in the R REFOR1(S) on Deblar(s) 1.
ETATE RECORDS, _Atioch Addend : 7l spp opllgnol Al Deblom | eblor 2

8, OPTIONAL FILER REEERENCE DATA

FILING OFFICE COPY = NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07129@8) ' )
* An Individual's social security number is not _rcquired to be placed on the form in Wisconsin (See lnstructions)

EXHIBIT

F
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UCC FINANCING STATEMENT
FOLLOW  INSTRUCTIONS (front and back) CAREFULLY
A NAVE 8 PHONE OF CONTACT AT FILER [optional

B. SEND ACKNOWLEDGMENT JO: (Name and Addresa)
I—Patricia Berkey Boyd _ : —l
Wilmer Cutler Plckerlng Hale and
Dorr, LLP
100 Light Street, Su:.te 1300
'_Baltimore', Maryland 21202

o I THE ABOVE SPACE IS FDR FILING OFFICE USE ONLY

N, DEBTOR'S EXACT FULL LEGAL NAME - Insent only pns deblor nome (16 or 1h) « da not abtireviate or combine names
1n ORGANIZATION'S NAME .

Dallas Campus GP LLC

OR[H: INDIVIDIMLBLAST NAME S [FIRST NAME . — |MIDDLE NAME

“TE MAILING AGORESS chY ) ~—[STATE |POSTAL CODE
701 Maiden Choice Lane o Baltimore | MD | 21228
. TETAXID#: ESNOREN ggg}\ m g‘ [ vPECF nnsnmzmou 1. JURISDICTION OF ORGANIZATION B pnswinunnm D, Nony

HOT REQUIRED IH WIS DEBTOR | LLC . : lMaryland _ - | W10197713
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only gnn dablor neme (25 or 2b) - do not atbravinta or combine nemas
: zaonsmwmous NAME - -

OR | NGVIBUALS LAST NAWE - T [PRSTRANE WIDOLE NAME

-2c. MAILING AODRESS . . . . ) cy - . STATE |POSTAL CODE

20 TAX 1D #: SENOREIN |ADDLINFO INFG RE l!n . TYPE OF ORGANIZATION 21, JURISDICTION OF dRGANIlATION 2. ORGANIZATIONAL ID A, K any

ORGANIZATION R -
. ROT WEQUIRED IN W18 . DEBTOR l L : I . l

3. SECURED PARTY'S NAME (u NAME tf TOTAL ASSIGNEE of ASSIGNOR S/P} - Insest only gno cecured pmy namo (36 or 3b)’
35, ORGANIZATION'S NAME .

'MSRESS III Dallas: Campus, L.P.

OR IS5 INBWVIGUALS LAST NAME FRETRANE . WIDGLE NAME

um — —— e —— A FaETITCoEE o
. 1585 Broadway, Floor 37 (Bauman) |New York |NY |10036 - --|USA

4, This FINANCING ETATEMENT covara the following collstaral:

All of Debtor's partnershlp 1nterest in Dallas Campus, LP, ‘a Maryland
limited partnership (vDC") ,. 1nclud1ng 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 April A%, 2006, by
Debtor and Erlckson Retlrement COmmunltles, LLC in favor of Secured
Party. : :

N-UCC FILING

his FINANCING STA {1810 nldeu for recatd] (o recorged) i the REA ARCH REPORT{S) an Doblor(s
5 . STATE RECORDS. __Altach Addend if applicable E o ot A “ Penlor 1 btor 2

8. OPTIONALFILER REFERENCE DATA .

FILING OFFICE COPY-— NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/729/88)
*An Indwndunl's social sccumy number is not requm:d to be plnced on the form in Wmconsm (See lnstmcuons)
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" LIMITED GUARANTY AND INDEMNITY AGREEMENT .

FOR VALUE RECEIVED, and in consideration for, and as an inducement to MSRESS
I DALLAS CAMPUS, L.P., a Delaware limited partnership, as “Landlord,” to enter into & :
- 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. RETIREMENT- COMMUNITIES, LLC, a
* Maryland limited liability company, as “Guarantor,” 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 attomeys® 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™); . . C : ' S '

_ (8)  Fraud, willful misconduct, or material 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
capitalized 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 therewith; S : o

(b)  The failure by Tenant to pay or cause to be paid taxes affecting the Property or to’
... pay assessments or other governmental impositions, charges for labor, materials or other charges
. which may create liens on any portion of the Property. . = ‘ A

(c) . The misapplication or misappropriation of (i) proceeds of insurance covering 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) rentals 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. o T o

@ . Tenant’s causing or permitting waste to occur in, on or about thé‘ Property or
failing to maintain or causing to be maintained the Property and Improvements, except for
- ordinary wear and tear. . o ‘ A

" (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 -

" thattime. | ' : ‘ : ' : : S

"Notwlthsmnding anything contained herein to the contrary, the interests and rights of Landlord pursuant to this Limited Guaranty ind lnticmnity
Agreement are subject in all respects to terms, covenants and limitation as set forth in that certnin Ground Lessor Tri-Party Agreement dated ns of
visions of which Tri-Party Agresment are

EXHIBIT

[

Apei) X, 2006 among Bank of America, as ogent, Ground Lessor, and Dallas Campus, LLC, the
incorporated hierein by reference to the same extent os if fully set forth herein.”
US1DOCS 5585650v8 ~ - . . ’
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9] Any loss by fire or .any other casualty to the extent not compensated bj} insurance
proceeds as a result of Tenant’s farlure 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 ' o

, (h) The removal of any cherrucal 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

(i) - . Any and all costs incurred in order to cause the Property to comply' with any -
apphcab]e Accessrbrhty 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 non-compliance 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 Accessrbr]rty 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.’ Notwrthstandmg 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 resrdentra] burldmg of the fust resrdentral nerghborhood of the Highland

2
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Springs contmumg care retirement community (more fully descnbed on the assumptxons 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- "Development

~ Agreement”), during such penod for Wthh Rent or such other sums have not been paJd

‘ (k) (@) ¢ Guarantor shall comply with all material terms and prov:sxons 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. Guarantor 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 =
. provided by Guarantor or the Facility Tenant under the terms of the Management Agreement '
" "concerning notices of default, notices of changes or modlficatlons to the Premises (as defined in-
the Manngement Agreement) and the like. ' : 4

i)y In addmon to the foregomg, 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 uncondmonally 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 Amenca,

- 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, direct 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 N
_ the sole owner of the Lockbox Account and shall have the right to change the identity of the .

~ Lockbox Account deposxtory 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 ownerslnp 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 grants to’ Landlord a secunty

3
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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
immedjately turn over same to Landlord for deposit in the Lockbox Account and/or. application
to 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 under the Lease has occurred
- and is then continbing 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. : B : -

D The effectiveness of the immediately preceding pa'ragréph" in this subsection
- (k)(ii) shall be suspended unless and until Landlord provides written notice to the contrary.

o .M (@  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 Landlord’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 conceming
~ 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 C :

_ (i) 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. - : S - -

(m) Guarantor hereby agrees and guarantees to Landlord that it will comp.l‘ete 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

4
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Exceptions (as defined in the.L_e,:.ase). - This guaranty will Ee indepeﬁdent of the other riéhts- and .
. obligations of the parties hereto and may be enforced by any remedy available at law or in
o equity. ' o - . o :

.. (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 iri 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; .

- Q) | “Cash and Cash -Equivaienté" includes amounts_d'rawnfby 'GUar'antoiﬂ
under the Bank Line of Credit. S B :

‘ -(2) ~ “Bank Line of Credit"- means an existing line of credit prdvided by
‘Mercantile-Safe Deposit and Trust Company, and any replacement line of credit,': N

() “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 financingona CCRC. -+ . = S

. (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. - ‘ A o ;

. (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. . R S ' . L e
. . ‘('o) If the exercise ‘by Landlord .or Tenant of their rights under ArtxcleXXIV 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. o ‘

(p) . In the event that additional capital contributions are required by 'Guafanto‘r 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
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Guaranty), and Guarantor does not make such additional contributions 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”) ' - g : L :

(@)  If the Project becomes subject to bond finaricing, in the event that Facility 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. |

o (r) Guarantor 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, without claim to Landlord. : '

. The obligations in subsections (a) through (1), except as specifically provided 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 obligations 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 specifically set forth herein, recourse is not limited for such security
.for the enforcement of any rights_hereunder. : ' ' :

The validity of this Guaranty and the obligations of the Guararitor shall not be terminated,
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
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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 from 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 assignmeat 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 eriforcement of the
- Lease against the Tenant thereunder. - ' : B Co '

‘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: ' - : ' ‘ o

. '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. ‘Payri_mnt
.~ 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 until 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, - ‘ . : I

- 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 sccrue 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

. @ 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 as a condition to Landlord’s right to .
proceed against Guarantor. - - ' '

- Guarantor 'ex'pressly waives (i) notice of acceptan‘cc of ﬂiis Guardnty and of presehtment,
demand and protest, (ii). notice of any default hereunder or under the Lease (other than notices
“and copies thereof to the parties specified in and as expressly required by the Lease) and of all

N -indulgences, (iij) 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 in connection therewith, including, without limitation, reasonable attorneys’’
~ fees. ' '

. Guarantor agrees that in the event that Tenant shall b'ecome.insolvent or shall be
. adjudicated 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 & - -

. petition be filed by creditors of said Tenant, or if Teniant 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, nio 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 “rejection” and/or “termination” in said 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’
. tothe extent of such payment or repayment, this Guaranty and the advances or part thereof .

. 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 initial payment, reduction or satisfaction occurred.

Guarantor hereby waives, to the maximum extent permitted by law, all defenses available -

o a surety, whether or not the waiver is specifically enumerated in this Guaranty. C

~ 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 obligations owing 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
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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 bankruptey 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 - = R

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. ' B o . : :

‘ Within seven (7) days after writtén 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 . co

. A determination that ahy pfoVision of this'Gu'a'ranty 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. -

. No modification or aniendment_df this Guaranty will be.effec':tive unless executed by
Guarantor and consented to by Landlord in writing, and no cancellation of this Guaranty will be
 valid unless executed by Landlord in writing, ' S S

If Tenant’s obligations are void or voidable due to illégal or unauthorized acts by Tenant

- 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 governed ) exélusiVely Aby its
_ provisions, and by the laws of the State of Maryland, as the same may from time to time exist.

[_Signatufe on following page.]
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_ IN WITNESS WHEREOF the parties hereto have cnused tlus Lumted Guaranty and.
Indemmty Agrecment to be executed as of April L 2006 '

ERICKSON RETIREMENT COMMUNITIES
LLC a Mary]and limited habxhty company

By: n!, ]
y/A\Jacobion
cutiyesyj esident.

- 10




i Northefn' District of Texas
Clalms Reglster

09 37012 Sg]ll Dallas Campus, LP
Judge: Stacey G. Jernigan  Chapter: 11

Office: Dallas: - Last Date to file claims: 02/28/2010
Trustee:. Last Date to file (Govt)
. |[Creditor: (13027451) . ||Claim No: 4. Status: .

MSRESS I Dallas Campus, (|Original Filed Filed by: CR

L.P. » , ||Date: 02/24/2010 * ||Entered by: Knapp, Bradley :

c/o Andrew Bauman/Matthew ||Original Entered . . Modtﬁed

Summers Date: 02/24/2010

Ballard Spahr LLP, 300 E

Lombard 18 FL.

Baltimore, Maryland 21202

410-528-5679

Secured claimed: $19850000.00
Total claimed: $19ssoooo.o‘0

[History:: -
Details " 4-1 02/24/2010 Claim #4 ﬁled by MSRESS III Dallas Campus, L. P total amount c]mmed:
' .$19850000 (Knapp, Bradley ) ,

" IDescription: (4-1) Real Estate/Other v ‘ R . |

[Remarks: ' . . o ]

Claimsi Register Summafy |

.. Case Name: Dallas Campus, LP
Case Number: 09-37012-sgj11
' Chapter: 11 '
Date Filed: 10/19/2009
Total Number Of Claims: 1

| “Total Amount Clalmed”Total Amount Allowecﬂ

| Unsecured ” _ : H

| Secured | $19850000.00' NE ]

| Priority || L N
| Unknown || o I S B
lAdmlmstratlve” - : II ‘ : ]

| ‘Total ||  $1985000000 || - $0.00 |




