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

UNITED STATES BANKRUPTCY COURT Northern District of Texas

PROOF OF CLAIM

Name of Debtor:
ERICKSON CONSTRUCTION, LLC

Case Number:

09-37016

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

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

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

£ Check this box to indicate that this
claim amends a previously filed

Name and address where notices should be sent:

Citizens Bank of Pennsylvania

525 William Penn Place, 27th Floor, Pittsburgh, PA 15217
Attn: Stanley J. Maharam, Senior Vice President

RECEIVED
FEB 25 2010

Telephone number:

(412) 867-2420

claim.

Court Claim Number:
(If known)

Filed on:

BMC GROUP
Name and address where payment should be sent (if different from above):
PNC Bank, National Association, As Collateral And Administrative Agent
Mail Stop: C3-CA01-19-1, Two Hopkins Plaza, 19th Floor, Baltimore, MD 21201
Attn: Wendy Andrus, Vice President
Telephone number;

(410) 237-5923

(3 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.

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

1. Amount of Claim as of Date Case Filed: $ 6,659,039.86**

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

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

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

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.

O Domestic support obligations under

2. Basis for Claim: _SEE ATTACHED

(See instruction #2 on reverse side.)

11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

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.)

J Wages, salaries, or commissions (up
to $10,950*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s

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.

#Other

Nature of property or right of setoff: #Real Estate OMotor Vehicle

Describe:  SEE ATTACHED
Value of Property:$ Annual Interest Rate %

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

if any: $_ SEE ATTACHED Basis for perfection:

Amount of Secured Claim: §__6,669,039.86 Amount Unsecured: §

business, whichever is earlier— 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan—11U.S.C. §507 (2)(5).

O 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
@D

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

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

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase

orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.

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

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

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

SCANNING. .

If the documents are not available, please explain:

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

Amount entitled to priority:
$
*4dmounts are subject to adjustment on

4/1/10 and every 3 years thereafter with
respect to cases commenced on or afier

the date of adjustment.

%f%//o
{ /4 address above. Attach copy of

CITIZENS BANK OF PENNSYLVANIA
By: Stanley J. Maharam, Senlor Vice President

er of attorney, if any.

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

FOR COURT USE ONLY

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

** Post-petition amounts also set forth in the attached Rider.

Erickson Ret. Comm. LLC

01308




RIDER TO PROOF OF CLAIM

. Inre Concord Campus, L.P., Case No. 09-37020
In re Erickson Retirement Communities, LLC, Case No. 09-37010
. Inre Erickson Group, LLC, Case No. 09-37015
In re Concord Campus GP, LLC, Case No.. 09-37021.
Inre Erickson Constructton LLC Case No 09-37016

CONCORD CAMPUS LP. - (“Concord” ). ERICKSON RETIREMENT .
g COMMUNITIES LLC (“ERC”) ERICKSON GROUP, LLC:(“Erickson Group”) CONCORD

CAMPUS GP, LLC (“Concord GP”), ERICKSON CONSTRUCTION, LLC (“Erickson
" Construction™) are each indebted to Abington Barik, Citizens Bank of Pennsylvania, First
National Bank of Pennsylvania, Successor In Interest to The Legacy. Bank, Manufacturers and -

© . Traders Trust ‘Company, Manufacturers and Traders Trust Company, Successor by Merger to . -
. Provident Bank of Maryland, National Penn Bank; PNC Bank, National Assocmtlon Successor

‘to Mercantile-Safe: Deposit and Trust Company, Sandy Spnng Bank, Univest National Bank and -
Trust. Co., and Wachovia Bank, National Association, €ach in its capacrty as a Lender, (each. a
“‘Lender” ‘and- collectively, “Lenders”), PNC Bank, National Association,. successor to .
. Mercantile-Safe Deposit and Trust Comipany in its capacity as issuer of letters. of credlt (in such

capac1ty, “LC Issuer”), and PNC Bank, Nat10na1 Association, Successor to Mercantile-Safe

Dep051t and ‘Trust Company, in its capac1ty as Collateral and Administrative ‘Agent for the
. Lenders and the LC Issuer- (“Admmlstratlve Agent » and together with the Lenders, and the LC
- Issuer, collectlvely, “Banks”), under and/or in connection with a credit facility providing for
revolving loans and issuance of letters of credit (“Constructlon Loan”) that the Lenders and the.

'LC Issuer extended to. Concord L :

Cltlzens Bank of Pennsylvama files tlus Proof of Clalm in 1ts capa01ty as a Bank and a

~Lender. In accordance with the Order Granting. Joint Motion to. Establish Protocol Under

" Federal Rules of Bankruptcy Procedure 3001 and 2019 for Flllng Proofs of Clarm entered on or
* about February 8, 2010 (“ClaimsProtocol Order”) the Exhibits described in this Rider to Proof
of Claim and the agreemerits, instruments, documents, ‘and other wntmgs which constitute such
Exhibits to this Rider to Proof of Claim are submitted: to the Court in electronic format on-a CD-
ROM (“Exhlblt CD”) enclosed with the Proof of Claim filed by the Admmlstratlve Agent
(“Admlmstratlve Agent’s Claim’ ) and are 1ncorporated herein by reference

1. - The obligations of Concord, ERC, Concord GP Enckson Group,' and Erickson
Construction under and in connectlon with the Construction Loan are evidenced by, among other
thmgs

a. The following Amended and Restated Revolvmg Loan Notes each dated
November 1, 2005 (each a “Revolving Loan Note” and collectlvely, “Revolving Loan Notes”)
executed and delivered by Concord and in the respective amounts and payable to the order of the
respective Lender set forth below: :
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1. Revolvmg Loan Note in the stated prmcnpal amount of $5, 000 000.00
_ payable to the order of Abmgton Bank;
ii. - Revolving. Loan Note in the stated principal amount of $7, 000 000.00
-~ payable to the order of Citizens Bank of Pennsylvania;
iii. *- Revolving Loan Note in the stated principal amount of $2,000,000. 00
. payable to the order of First National Bank of Pennsylvama Successor
.*..InInterestto The Legacy Bank;
“iv.. - Revolving Loan Note in the stated principal amount of $10 000,000.00
.. *payable to the order of Manufacturers and Traders Trust Company;
- v. .. Revolving Loan Note in the stated principal amount of $5,000,000.00
~ - payable to the order of Manufacturers and Traders Trust Company,
.~ Successor by Merger to Provident Bank of Maryland; '
" vi.. Revolving Loan Note in the stated principal amount of $3 000 000 00
' . payable to the order of National Penn Bank;
vii. - Revolving Loan Note in the stated principal amount of $10,000, 000 00
S .payable to the order of PNC Barik, National Assoc1at10n Successor To
" Mercantile-Safe Deposit and Trust Company; -
. viii: .. Revolving Loan Note in the stated principal amount of $10 000 ,000. 00 o
' .. payable to the order of Sandy Spring Bank; - . :
ix.” Revolving Loan Note in the stated principal a.mount of $8 000 OOO 00 .
~»." - payable to the order of Umvest National Bank and Trust Co.; and :
... "X. . Revolving Loan Note in.the stated principal amount of $10, OOO 000.00 -
R -7. Epayable to the order of Wachov1a Bank Nat10nal Assoc1at10n

' b The Constructlon Loan Agreement dated as of August 30, 2005 by and |
between Concord, the Administrative Agent, the Lenders parties thereto from time to. time, and -

- .- .the LC Issuer, as amended and-modified pursuant to the First Comprehenswe Amendment. to

‘Loan Documents dated as, “of November 1, 2005, Assignment and Acceptances dated to be
_effective as of ‘November 1, .2005 with respect to each of the Lenders listed “above, the
Amendment to Loan Agreement dated as of August 28, 2006, the Second- ‘Comprehensive
. Amendment to Loan’ Documents dated as of June: 20, 2008, the Waiver. Agreement dated-as of
~April 30, 2009, the: Standsull Agreement dated as of June 1, 2009, the Forbearance Agreement

" :made to be effective as’ of’ 12:00 PM (EST) on June 30, 2009, the Funding Addendum to .

- . Forbearance Agreement made to be effective as of 12:00 PM (EST) on June 30, 2009 and the -
‘Second Forbearance Agreement made to be effective as of 12:00.PM (EST) on July 10, 2009 (all

" of the foregoing, as so amended modlﬁed assumed and assigned, collectively, “Construction

Loan Agreement”). -

c. The 1rrevocable letter of cred1t no. 18106171 00-000 (formerly no. 8069)
in the originally stated amount of $545,841.72 issued on November 25, 2005, by the LC Issuer in
favor of Concord Township Sewer Authority, as. amended, as further -evidenced by .the
Application for Irrevocable Letter of Credit dated November 22, 2005 by Concord to and for the
benefit of the LC Issuer for such letter of credit, and the Indemmﬁcatlon Agreement dated as of
November 22, 2005 by Concord for the benefit of the LC Issuer and its successors and assigns,
and the irrevocable letter of credit no. 18106910-00-000 (formerly no. 8403) in the originally
stated amount of $146,909.90, issued on February 23, 2007 by the LC Issuer in favor of Concord
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Township Sewer Authonty, as amended, as further evidenced by the Application for Irrevocable
Letter of Credit dated February 15, 2007 by Concord to and for the benefit of the LC Issuer for
~ such letter of credit, and the Indemnification Agreement dated February 15, 2007 by Concord for
the benefit of the LC Issuer and its successors and assigns (all of the foregoing, as amended from
trme to time, collectively “LC Documents”), further evidencing the Letters of Credit (as defined
in the Construction Loan Agreement) issued under the Constructlon Loan and Constructron Loan
Agreement. : :

: ’ d The Guaranty Agreement dated :as of August 30 2005 by and between l‘
. ERC, Erickson Group, and Concord GP and the Admrmstratrve ‘Agent for the Lenders and LC
" Issuer (“Guaranty”) T : .

e The Subordrnatlon Agreement dated asof August 30, 2005 in favor of the -
Admlmstratrve Agent for the Lenders and LC Issuer by Erickson Construction as creditor and by
- Concord ERC Enckson Group, and Concord GP (“Erlckson Constructlon Subordlnatlon”)

f. The Subordmatron Agreement dated as of August 30 2005 in favor of the. -

o Admrmstratlve Agent for the Lenders and LC Issuer by Erickson Group, John C. Erickson and

- Nancy A. Erickson, as; creditors, ‘and by Concord ERC, Erlckson Group, and Concord GP ' :
(“Erlckson Group Subordlnatlon”) S s '

‘ True and correct copres of the Revolvrng Loan Notes, the Constructlon Loan Agreement the LC
Documents, and the Guaranty are provided on the Exhrblt CD as Exhibit 1, Exhibit 2, Exhibit

"3, and Exhlblt 4, respectrvely The Erickson Construction Subordination together with other
documents compnsmg the. Erickson Constructron Subordination Documents (defined below) are
provided on the Exhibit CD as Exhibit 5. The Erickson Group Subordination together with -
other documents comprising the Erickson Group Subordination Documents (defined below) are -
provrded on the EXhlblt CD as Exhlblt 6. S '

2. The mdebtedness and obhgatlons that are owed to the Banks by Concord, ERC -
Erickson Group, Concord GP, and Erickson Construction under the Revolving Loan Notes, the .
Construction Loan Agreement; the LC Documents, the Guaranty, the Erickson Constructron
Subordination, and the Erickson Group Subordination, are secured by, inter alia, various assets
~ of Concord, ERC, Erickson Group, Concord GP, Erickson Constructron and others (collectrvely,'

. “Collateral”), mcludmg, wrthout hmltatron

. a. . a ﬁrst-pnonty, duly perfected pledge and security interest and lien in, to
- and-against 100% of the partnership (general and limited) and other equity interests in Concord
(“Pledged Interests”) including but not limited to all certificates and entries on the books and
records of any financial 1nterrned1ary pertaining to the Pledged Interests, all dividends,
distributions, cash, warrants, nghts instruments and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or-in exchange for-any or all of the
Pledged Interests, all additional interests in, and all securities convertible into, and ary warrants,
options and other rights to purchase or otherwise acquire interests in any issuer of the Pledged
Interests from time to time, and all cash and non-cash proceeds and products of any of the
foregoing, pursuant to, and as described in and evidenced by: (i) the Partnership Interest Pledge
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Agreement dated as of August 30, 2005 by and between Concord GP and ERC, as pledgors, and -
the Administrative Agent, as secured party (“Pledge Agreement”); (ii) various ERC Financing
Statements (as defined below), including but not limited to the UCC-1 Financing Statement
against ERC, as debtor, in favor of the Administrative Agent, as secured party, recorded among
the financing statement records of the Maryland State Department of Assessments and Taxation -
as filing no. 181241231, Liber 00401, folio 1104; and (iii) UCC-1 'Financing Statement against
. Concord GP, as debtor, in favor of the Administrative Agent, as secured party, recorded among,
“.  the financing statement records of the Maryland State Department of Assessments and Taxation
as filing no. 181242984 (“Concord GP Fmancmg Statement”) : '

b. ﬁrst-pnonty, duly perfected mortgage hens securlty interests, pledges
asmgnments and other liens in, to and against all of the tangible and intangible assets, property

" - rights; and benefits of Concord, and all cash and non-cash proceeds and products thereof

pursuant to, and as descnbed in and ev1denced by, the followmg

. 1L ﬁrst-pnonty, duly perfected mortgage liens,. secunty mterests .
grants, pledges, ‘assignments, and other liens in, to and against all of the real -
property, improvements, fixtures, and related rights and properties comprising the .

retirement - community generally known or to be known as “Maris Grove”,' ‘

(“Retlrement Community”)  and located * upon the "land . consisting of
approximately 90 acres on Route 322 in Concord Township, Delaware County,
Pennsylvania and more particularly  described in -Exhibit ‘A attached to the

Mortgage (as-defined below) (“Land”), all leases, rents, profits arising from the
aforesaid property, and all. other rights, titles, and. interests of Concord in and 'to

such property pursuant to, and as described in and. evidenced by: (A) the Open- - o

End Mortgage Assignment of Rents and Leases, Security Agreement and Fixture .
Filing dated as of August 30, 2005 by Concord to the Administrative Agent for
the Lenders . and LC Issuer, recorded among the Land Records of Delaware
County, Pennsylvama as instrument no. 2005083966 in RD Book 03586, page
2069 (“Mortgage”); (B) the Ass1gnment of Rents and Leases dated as of August - .
30, 2005 by Concord to the Administrative Agent for the Lenders and LC Issuer, -

- recorded among the Land  Records of. Delaware -County, Pennsylvania as -
instrument no. 2005083967 -in RD Book 03586, page 2124; (C) the
Environmental Compliance Certificate and Agreement dated as of August 30, -
2005 by Concord and ERC, in favor of the Administrative Agent for the Lenders

- and LC Issuer; and (D) and the various Financing Statements (as defined below) .

(all of the foregoing, as amended and/or restated; collectively, “Mortgage
Securlty Documents”) -

L ﬁrst-pnonty, duly perfected secunty interests, pledges grants
assignments, and other liens iin, to and against all of Concord’s assets, including,
without limitation, all accounts (including but not limited to accounts receivable
and notes receivable arising from loans made to, or from the lease of property to
Tenant (as defined below), and all receivables arising out of the use of any credit
or charge card), equipment, fixtures, inventory, chattel paper, general intangibles
(including but not limited to patents, trademarks, copyrights, and other intellectual
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property, tax refunds or claims, general or limited partnership interests or limited

- liability company intérests), cash and.deposits, deposit accounts, bank accounts,
. instruments, documents, goods, motor vehicles, letter-of-credit rights and other

rights under letters of credit, investment property, commercial tort claims, and
supporting obligations, “Licenses,” - “Residence and Care Agreements,”
“Funds,” “Borrower Collateral Account,” and “Entrance Deposits” (as such
terms are defined and described in the Security- Agreement, defined below), all
rights, titles, and interests- of Concord under theﬁ‘:“Community Documents,”

 “Lease,” - “Working Capital Loan Documents,” “Community Loan .
- Documents,” “Management Agreement and “Development Agreement” (as

such terms are defined and. described. in the Construction Loan Agreement),
including all amounts received or due thereunder, including all proceeds which.
Concord is entitled to. receive under the Community Loan Documents, and all -
cash and non-cash proceeds and products of all of the foregoing, all pursuant to,
and as described in and evidenced by (A) the Security Agreement, Pledge and

" Collateral Assignment of Licenses and Residence and Care Agreements dated as

of August 30, 2005 by Concord, ERC, and" Concord GP in favor of the

~ Administrative Agent for the Lenders and LC Issuer (“Security Agreement”)
- (B) the LC Documents, (C) the Mortgage Security Documents, and (D) the UCC-

1 Financing Statement against Concord, as debtor, in favor of the Administrative '
Agent, as secured party, recorded among the financing statement records of the

~Maryland State Department of ‘Assessments and Taxation as ﬁlmg no. -
.. 181241225, in Liber U00401, folio 1088, and the UCC-1. Financing Statements

' agamst Concord, as- debtor in favor of the Administrative Agent, as secured party,

“recorded among..the Land Records of -Delaware County, Pennsylvania as’
" . instrument no. 2005083379 in' RD Book 03585, page 0344, and instrument no.

2005083968 in RD Book 03586 2162 (collectlvely, _“Fmancmg Statements”) ) '
and : : : A

W, ﬁrst-pﬁbrity, dnly' perfected SeCurity interests pledges, 'granté,
assignments, and other liens i in, to and against all “Progect Documents,” as such

. term'is defined in the As51gnment of Project Documents (as defined below), all
_ right, title, and interest in the “Development Documents,” as defined and

described in the Assignment of Development Documerits (as defined below), and
all right, title, and interest under the Completion Agreements (as defined below),
including but not limited to, all architectural, engineering, and similar plans;

- specifications, drawings and reports, including all copyrights relating to the

foregoing, surveys, plats, permits and the hke all contracts for design,
construction, operation and mamtenance of, or provmon of services to, the
Retirement Community and/or the Land, all sewer taps and allocations,

~ agreements for utilities, bonds, letters or credit and the like, all relating to the

Land and the Retirement Community, all plans and specifications prepared by

' Marks, Thomas & Associates, Inc. in connection with the construction of -the

Retirement Community, together with all additions thereto and replacements,
substitutions and modifications thereof, and all design, marketing and
construction concepts, residence and care forms, leasing forms belonging to




Concord, ERC, or GP or used in connection with the Land or the Retirement
Community, but not the assignor’s burdens or obligations thereunder, pursuant to,
. and’ as .described in and evidenced by (A) the Collateral Assignment of

. ‘Development Documents and - Supplemental Security Agreement dated as.of . |

‘August 30, 2005 by Concord and ERC in favor of the Administrative Agent for -
- the Lenders and LC Issuer (“Assignment of Development Documents”), (B) the
. Collateral Ass1gnment of Project Documents dated as of August 30, 2005 by"
.+ Concord and ERC to the Administrative Agent for the Lenders and LC Issuer .
. (“Assngnment of Project Documents”), (Cy General Contractor’s Agreement to-
- Complete dated as of November 23, 2005 by Erickson - Construction for the -
_benefit of the Administrative Agent for the Lenders and LC Issuer, the Architect’s
“Agreement to Complete dated as of August. 18, 2005 by Marks, Thomas & _
Associates; Inc. for the benefit of the Administrative ‘Agent for the Lenders and’
LC Issuer, the Engineer’s Agreement to Complete dated as' of August 30, 2005 by
- Bohler Engineering, Inc. for. ‘the ‘benefit of the Administrative Agent for the
- . Lenders and LC Issuer, and the Landscape Archltect’s Agreement to Complete '
- dated as of August 22, 2005 by MKW + Associates; LLC for the benefit of the :
- Administrative Agent for the Lenders and LC Issuer, (collectively, “Completion
o ‘Agreements ), (D) the Mortgage Secunty Documents (E) Secunty Agreement :
R ,and (F) the Fmancmg Statements. -

: ,.ic. o ﬁrst-pnonty, duly perfected secunty mterests pledges, assxgnments and' .
other hens in, to and against all tangible and intangible assets of Maris Grove, Inc. (“Tenant”), B
mcludmg but. not limited .to all inventory, ‘accounts (including ‘but not limited to-accounts
- receivable and notes receivable arising from loans made, or from leases entered into between
Tenant and Concord, and:all receivables arising out of the use of any credit or ‘charge card),
general mtanglbles (1ncludmg ‘but not limited to patents, trademarks, copyrights, and. other.
mtellectual property, tax- refunds or claims, general or limited partnership interests or limited

liability company interests); chattel paper, equlpment fixtures, cash-and-deposits, bank accounts, -

* deposit accounts, documents, goods, motor vehicles, letter-of-credit rights and other rights under
~ letters of credit, instruments, investment property, commercial tort claims, and supporting
'obhgatlons “Entrance Deposits,” including but not limited to “Initial Entrance Deposits” and
- advances from the proceeds of Initial Entrance Deposits, all right, title, and interest of the Tenant
in and to' all “Resndence and Care Agreements” “Funds,” “Borrower Collateral Account,”
and all payments due thereunder, and all “Licenses”, including but not limited to; certificates of
need, operatmg permits, franchises and other govemmental authorizations and approvals now or .
hereafter existing with respect to the acquisition, construction, renovation, expansion, leasing, .
ownership  and/or operation of the Retirement Community, including, but not limited to, all -
certificates of need, licenses and ‘other authorizations of any kihd in connection with any nursing
-home or other health care facilities which are a part of the Retirement Community, any and all
licenses- issued by any governmental authority relating to the operation of food and beverage
facilities and/or amenities, any and all third party payment contracts under ‘which payment may
be made for services rendered at the Retirement Community, and any and all personalty of the
Tenant located on the property and utilized in connection with the operation or maintenance of
the Retirement Community, and all additions to, modifications of and substitutions for any of the
foregoing, and all cash and non-cash proceeds and products of all of the foregoing, as defined
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and described in evidenced by, and granted by Tenant to Concord pursuant to, the Community
.- Loan Agreement, the Working Capital Loan Documents, the Lease, and the Security Agreement,
Pledge and Collateral Assignment of Licenses and Residence and Care Agreements dated as of
August 30, 2005 by the Tenant in favor of Concord (“Tenant Security Agreement”), all of
~ 'which were collaterally-assigned by Concord to the Administrative Agent for the Lenders and
LC Issuer, and as evidenced by the UCC-1 Financing Statement against the Tenant, as debtor, in
favor of -Concord, ‘as- secured party, recorded among the financing statement. records of the
Pennsylvania Secretary- of the Commonwealth as filing no. 2005091300499 and. assigned by
"Concord to. the “Administrative Agent for the Lenders. and LC Issuer pursuant to the UCC
“Financing Statement . Amendment recorded among the financing statement records of the
Pennsylvania Secretary of the Commonwealth as filing no. 2005091505900 and as‘amended by a
UCC Financing Statement Amendment recorded among the financing statement records of the
Pennsylvania Secretary of the:Commonwealth as- filing no: 2005111800735, - and the UCC-1 '
Financing Statement against the Tenant, as debtor, in favor of Concord as -secured party,
recorded among the Land Records of Delaware County, Pennsylvania- as instrument no.
2005083970 in RD Book 03586, page 2220 et seq., assigned by Concord to-the Administrative

" Agent pursuant to the UCC Financing Statement Amendment recorded among the Land Records

of Delaware County, Pennsylvama as instrument no. 2005083971 in RD Book 03586, page 2249
(together with the Tenant Security Agreement, collectively, “Tenant Security Documents”), all
pursuant to, and as. further described in and evidenced by (A) the Security Agreement, (B) the -

Financing Statements, (C) the Consent of Maris Grove, Inc. dated as of August 30, 2005 (“MG

o Consent”), and (D) Agreement Regardmg Bank Branch dated as’ of August 30 2005 by Tenant-

~(“Bank-Branch Agreement”) o

d.. - ﬁrst—pnonty, duly perfected securlty interests, pledges assrgnments and

-other liens in, to and against.the followmg tangible and intangible assets, property. rights, and
.- benefits of ERC, and all cash and non-cash proceeds and products thereof, - pursuant to, and as .
descrlbed in and ev1denced by, the followmg S

i. o ﬁrst-pn_onty, duly perfected security interests, pledges,
assignments, and ‘other liens in, to and -against all of its right, titles, and interests
" in the Management. Agreement  (including: all extensions, replacements.and
substitutes) between -the Tenant and ERC.(or any future manager of -the
Retirement Community) for the Retirement Community, the Lease, the, Working
~ Capital Loan Documents, the Community Documents, and the Community Loan.
Documents, and any and all documents and agreements (including but not limited
to the Development Agreement) by and between or among Concord, the Tenant,
ERC (or any successor manager) and any other person or entlty relatmg to the
construction, leasing; occupancy and/or operation .of the Retirement Commumty,
and including, without limitation, any proceeds of loans which ERC is entitled to -
receive under the Community Loan Documents (including advances from Initial
Entrance Deposits), pursuant to, and as described in and evidenced by (A) the
Security Agreement and (B).various UCC-1 Financing Statements against ERC,
as debtor, in favor of the Administrative Agent, as secured party, recorded among
* the financing statement records of the Maryland State Department of Assessments
and Taxation as filing no. 181241231, Liber U00401, folio 1104, among the Land
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Records of Delaware County, Pennsylvania as instrument no. 2005083969 inRD -
- Book 03586, page 2191 et seq., and among the Land Records of Delaware

County, Pennsylvania as instrument no. 2005083378 in RD Book 03585, page '

. 0340 et seq (collect1vcly, “ERC Financing Statements”)

i a ﬁrst-pnonty, duly perfected security mterest and lien in, to and .

against all of ERC’s assets, including but not limited. to, accounts (including but -
" not limited to: accounts receivable and notes receivable arising from loans made -
“to, or from the lease  of property to Tenant, and- all receivables arising out of the

use of any credit or charge card), equipment, fixtures, inventory, chattel paper,
general intangibles (including but not limited to patents, trademarks, copyrights,

and. other - intellectual property, tax refunds or claims, general or limited -

partnership interests or: limited liability ‘company- interests), licenses, cash and
deposits, bank accounts, deposit accounts, instruments, documents, goods, motor .
vehicles, letter-of-credit rights and other rights under letters of credit, investment
property, . commercial tort claims, and supporting :obligations, “Licenses,” .
“Residence and:Care Agreements,” “Funds,” “Borrower Collateral Account,”

- and “Entrance Deposits” (as such terms are defined and-described in the. Secunty o
Agreement), all ‘rights, titles, and interests of ERC. under the “Community .
‘Documents,” “Lease " “Working Capital’ Loan Documents,” “Community

Loan Documents,” “Management Agreement,” ‘and  “Development . |
Agreement” (as. such terms are defined and described ‘in the Construction Loan

. Agreement), including all amounts’ received or due thereunder, including. all .

proceeds which ERCis entitled to .receive under the Community Loan
Documents, .and all “cash and’ non-cash' proceeds -and products of .all of the -
foregoing, to the extent that the same are located. at, or are used solely.in

", connection w1th or relate to, or arise from the Retirement Community, and the.

development ﬁnancmg, and operation .of the Retirement Community (excluding

- certain computer systems) pursuant to, and .as described in and evidenced by (A) L

the Security Agreement (B) the LC Documents -and (C) the ERC Fmancmg

o Statements and

ﬁrst-pnonty, duly perfected securlty interests, pledges

. ass1gnments -and other liens in, to and against all Project Documents, all
‘Development Documents, and all right, title and interest under the Completion -

Agreements, inc':lud_in‘g"_“'but not limited- to, all architectural, engineering, and
similar plans, specifications, drawings and reports, including all copyrights
relating to the foregoing, surveys, plats, permits and the. like, all contracts for
design, construction, operation and maintenance of, or provision of services to,
the Retirement Community and/or Land, all sewer taps and allocations,
agreements for utilities; bonds, letters or credit and the like, all relating to the
Land and the Retirement Community, all plans and specifications prepared by
Marks, Thomas & Associates, Inc. in connection with the construction of the
Retirement Community, together with all additions thereto and replacements,
substitutions and modifications thereof, and all design, marketing and
construction concepts, residence and care forms, leasing forms belonging to




Concord or ERC or used in connection with the Land or the Retirement

: Commumty, but not the assignor’s burdens or obligations thereunder, pursuant to;
and as described in and evidenced by (A) the Assignment of Development .

Documents, (B) the - Assignment of Project Documents, (C) Completion
Agreements, (D) the Security Agreement, and (E) the ERC Fmancmg Statements

e - ﬁrst-pnonty, duly perfected security interests, pledges assignments, and |

other liens in, to and against all of the tangible and intangible assets, property rights, and beneﬁts ..
- of Concord GP, pursuant to, and as descrlbed in and evrdenced by, the followmg : '
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i a ﬁrst-prlonty, duly perfected secunty mterest and lien in, to and.

- against all of- the assets of Concord GP, including but not limited to, accounts
‘(including but not limited to accounts receivable and notes receivable arising from

loans made to, or from the lease of property to Tenant (as defined below), and all
receivables arising out of the use of any -credit or charge card), equipment,
fixtures, inventory, chattel paper, general intangibles (including but not limited to
patents, trademarks, copyrights, and other intellectual property, tax refunds or

-claims, general or limited partnership interests or limited liability company
interests), licenses; cash: and deposits, "bank . accounts, . deposit accounts, . -~

instruments; documents ‘goods, motor vehicles, letter-of-credit rights and other -
rights under letters of credrt investment property, commercial tort.claims, and’
supporting obhgatlons “Licenses,” “Residence -and Care Agreements;”

“Funds,” “Borrower Collateral: Account,” and. “Entrance Deposits” (as such

. terms are defined. and described in.the Security Agreement) all rights, titles, and -

interests -.of Concord GP ‘under the- “Commumty ‘Documents;,” “Lease,”

- “Working Capital Loan Documents,” “Community Loan Documents,”

“Management Agree_ment » and “Development Agreement” (as such terms are
defined and described. in the Construction Loan Agreement), including all
amounts received or.due thereunder, including all proceeds which Concord GP is
entitled to receive under the Commumty Loan Documents, to. the extent that the
same are located at, or are used solely in connection with, or relate to, or arise -

~from the Retirement Commumty, and the. development ﬁnancmg, and operation

of the Retirement Community (excluding certain computer systems) pursuant to,
and as described in and evidenced by (A) the Security Agreement and (B) the
Concord GP Fi 1na.ncmg Statement; and

Cil - ﬁrst-pnonty, duly perfected "security interests, pledges,
assignments, and other liens in, to and against all Project Documents, all
Development Documents, and all right, title and . interest under the Completion
Agreements, including but not limited to, all -architectural, engineering, and
similar plans, specifications, drawings and reports, including all copyrights
relating to the foregoing, surveys, plats, permits and the like, all contracts for
design, construction, operation and maintenance of, or provision.of services to,
the Retirement Community and/or Land, all sewer taps and allocations,
agreements for utilities, bonds, letters or credit and the like, all relating to the
Land and the Retirement Community, all plans and specifications prepared by




Marks, Thomas & Associates, Inc. in connection with the construction of the
Retirement Community, together with all additions thereto and replacements,
substitutions and modifications thereof, and all design, marketing and
construction concepts, residence and care forms, leasing forms belonging to
Concord, ERC, or Concord GP or used in connection with the Retirement
Community pursuant.to, and as described in and -evidenced by (A). the
Assignment of Development Documents, (B) the Assignment of Project
. Documents, (C) Completion Agreements (D) Secunty Agreement, and (E) the .
Concord GP Fmancmg Statement. SR ,

S f. Al nght t1tle and interests of the Banks pursuant to, and as descnbed in
- .and evidenced by, and all claims against John C. Erickson, ‘Nancy-A. Erickson, and Erickson -

" Group .under, the Erickson Group Subordination, and the duly perfected security interests,

pledges; assignments, and -other liens held by the Administrative Agent for.the. Lenders and LC
Issuer in and to the “Subordinated Indebtedness,” as defined in the Erickson Group
Subordlnatron and all proceeds thereof, and all rights and interests- .of John C. Erickson, Nancy 3

A Erickson, and/or Erickson Group in any of the “Subordinated Documents as such term is

~ ‘defined. in the Erickson Group Subordination, and as described :in the UCC-1 Financing .

* - Statement’ against’ John C. Erickson and Nancy A: FErickson, as debtors, in favor of the. -

. Administrative Agent; as secured party, recorded among the financing . statement records of the -

Maryland State Department of Assessments and Taxation as filing no. 181241229, Liber -

. /000401, folio 1100, and among. the financing statement records of the. Florida Secured

Transactions Registry as document no. 200500576791, and the. UCC-1 Financing Statement

. against. Erickson Group, as debtor; in favor of the Administrative- Agent, as secured party, -
- recorded - among the -financing statement: records of the Maryland State Department - of

o Assessments and Taxation as filing no. 181241228, Liber U00401, folio 1096 (together with the -

’ Enckson Group Subordlnatlon collectlvely, “Enckson Group Subordmatlon Documents”)

E : g All right, title and mterests of the Banks pursuant to, and as descrlbed in
. and- ev1denced by, and all claims against Tenant under, a Subordmatlon ‘Agreement dated as of
. August 30, 2005 (“MG Subordmatlon”) by Tenant, and the duly perfected security interests, -

' pledges assignments, and other liens held by the’ Administrative Agent for the Lenders and LC*

Issuer in and to- the “Subordinated Indebtedness” as defined. in the MG Subordination, and all
proceeds thereof, and all rlghts and interests of Tenant in any of the “Subordinated Documents,”
as such term is defined in the MG.Subordination, and as descrlbed in the UCC-1. Flnancmg .
Statement agamst Tenant, as debtor, in favor of the Adm1mstrat1ve Agent, as secured party, -
- recorded among the financing statement records of the: Pennsylvania Secretary of the -
Commonwealth as filing no. 2005091300487 and all right, title and interest of the Tenant in, to .-
‘and under the Junior Mortgage (as such term is defined below) pursuant to the Collateral
"Assignment of Junior Mortgage dated as of August 30, 2005 by the Tenant to the Administrative
Agent for the Lenders and LC Issuer recorded among the Land Records of Delaware County,
. Pennsylvania as instrument no. 2005083973, in RD Book 03586, page 2289 (collectively, “MG
: Subordmatlon Documents”)

h. All right, title and interest of the Banks pursuant to, and as described in
and evidenced by, and all claims against the Tenant under, a Tenant Subordination Agreement
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- dated as of August 30, 2005 (“Tenant Subordination”) by Tenant, and pursuant to, and as
described in and evidenced: by, the Curative Rights Agreement dated as of August 30, 2005 by
Tenant for the benefit of the Administrative- Agent for the Lenders and LC Issuer (together with
the Tenant Subordination, “Tenant Subordlnatlon Documents”) :

1. All right, title and interests .of the Banks pursuant to, and as described in
and ev1denced by, and all claims against Erickson Construction under, the Erickson Construction
~Subordination, and the duly perfected security interests, pledges, assrgnments, and other liens.
held by the Administrative Agent for the Lenders and LC Issuer-in-and to the “Subordinated
Indebtedness” as defined in the Erickson Construction Subordination, and all proceeds thereof,
and all nghts of Erickson Construction in any of the “Subordinated Documents,” as such term is
defined in the Erickson Construction Subordination, and as described in the, UCC-1 Financing
* Statement against Erickson Construction, as debtor, in favor of the Admmlstratlve Agent, as
secured party, recorded among the financing statement records. of the Maryland = State
Department of Assessments and Taxation as- filing no: 181241226, ‘Liber U00401, folio-1090.
(together with the Erickson Constructron Subordmatlon collectlvely, “Erickson Constructlon

- Subordlnatlon Documents”)

' _] ~All right, t1t1e and 1nterest of the Banks pursuant to,. and as descrlbed in

. and ev1denced by, and all' claims. ‘against  Strategic' Concord - Landholder, ' LP

- (“Strategic/Concord”) under, (A) the Ground Lessor Tri-Party Agreement dated as of October
" 11, 2005 (“Strategic/Concord Subordination Agreement”) recorded among the Land Records
- of Delaware County; Pennsylvania as ‘instrument no. 2005106316, RB 03643, page 1185, among

the Administrative Agent for the Lenders and LC Issuer, Coricord, and Strategic/Concord, inter

- alia, subordinating to the rights and interests of the- ‘Banks under’ the. Construction Loan
Agreement and the “Loan Documents” (as defined in'the Construction Loan Agreement), all of. -
. the rights and interests.of Strategic/Concord under the “Ground Lease Documents” (as such term
is defined. in the Strategic/Concord Subordination Agreement), including but not limited to, the,
liens granted to Strategic/Concord with respect to the Retirement Community and the Land to the
liens held by Administrative Agent for the Lenders and LC Issuer, subordinating payment of the
“Subordinated Obligations™ (as defined in the Strateglc/Concord Subordination Agreement),

including but not limited to all rent and other amounts due or to become due under the Ground
- Lease Documents to the prior payment in full of the Construction Loan, and subordmatmg the

terms, covenants, and conditions of the Ground Lease Documents to the terms, conditions and
covenants of the Construction Loan Agreement and the “Loan Documents” (as defined in the

Construction Loan Agreement), and (B) the security interests, pledges, assignments, and other
liens granted by Strategic/Concord to, and held by the Administrative Agent for the Lenders and |
LC Issuer in and to, all rights of Strategic/Concord in, to and under Ground Lease Documents,

including but not limited to the Ground Lease Agreement dated on or about October 11, 2005

- between Strateglc/Concord and Concord with respect to the Land, the Memorandum of Ground
Lease made and entered into as of October 7, 2005 but effective as of October 11, 2005 by and
‘between Strategic/Concord and Concord and recorded among the Land Records of Delaware
County, Pennsylvania as" instrument no. 2005106314, RD Book 03643, page 1142, the
Assignment of Licenses, Permits, Plans, Contracts and Warranties dated as of October 11, 2005

by Concord in favor of Strateglc/Concord the Limited Guaranty and Indemnity Agreement dated
as of October 11, 2005 by ERC in favor of Strategic/Concord, the Partnership Interest Pledge
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Agreement dated as of October 11, 2005 by ERC and Concord GP in favor of Strategic/Concord,
the Lessor-Developér Agreement dated as of October 11, 2005 by ERC for the benefit of
Strategic/Concord, the Non-Disturbance, Recognition, and Attornment Agreement dated as of
October 11, 2005 by and among Tenant, Concord and Strategic/Concord recorded among the
‘Land Records of Delaware County, Pennsylvania as instrument no. 2005106315, RD. Book

. 03643, page 1174, UCC-1. Financing Statements by ERC, as debtor in favor of

 Strategic/Concord, as secured party, recorded among the Financing Statement Records of the

Maryland State Department -of Assessments and Taxation, as filing no.: 181248775, Liber
-U00412, folio 1463, and by Concord ‘GP, as debtor, in favor.of Strategic/Concord, as secured
party, recorded among the Financing Statement Records of the Maryland State Department: of .
Assessments and Taxation-as filing no. 181248772, Liber U00412, folio 1457, and all rights of
- Strategic/Concord thereunder, as . further described in-the Strategic/Concord Subordination: -
Agreement (together with- the' Strategrc/Concord Subordmatlon Agreement collectlvely, the
“Ground Lessor Subordmatlon Documents”) c

k. Al nght trtle and interest of the Banks' pursuant to, and ‘as descnbed in
and ev1denced by, and all claims against Strategic Ashby Ponds Lender, LLC (“Strateglc/Ashby .
~ Ponds”) under, the Cross Tri-Party Agreement dated as- of May 31, 2007 (“Strateglc/Ashby :
Ponds Cross Tri-Party Agreement”), recorded - among the Land Records of Delaware’ County,

" Pennsylvania as instrument- no. 2007053485, in RD Book 04129, page 0275, among
.. Strategic/Ashby Ponds, Concord, and the Administrative Agent for the Lenders and LC Issuer,

_inter alia subordinating all - of . the obligations of _payment . and performance owed to
Strategic/Ashby Ponds by Concord to the obligations owed by Concord to the Banks under the
--Loan Documents, and.the mortgages ‘security interests, pledges assignments, and other liens -
held by Strategic/Ashby Ponds in-and to the assets and property of Concord to the liens held. by
the Administrative Agent - for the benefit of the Lenders and. LC Issuer under the Loan -
Documents, and under. the ﬁrst-pnorlty duly perfected security - interests in and to-all of -
Strateglc/Ashby Ponds’ right, title, and interest under Leasehold Mortgage, Asmgnment of Rents -
and Leases, Security Agreement and Fixture Filing from Concord .to Strateglc/Ashby Ponds
. dated May 31, 2007 and recorded among the Land Records of Delaware County, Pennsylvania as -
- instrument no. 2007053484, RB 04129 page 0215, the Guaranty. Agreement by Concord for the
- benefit of Strategic/Ashby Ponds dated. May 31, 2007, -and any other documents or instruments
executed by Concord for the benefit of Strateglc/Ashby Ponds; as further described in Strategic- .
Ashby Ponds Cross Tri-Party Agreement and in the UCC-1" Financing - Statement -against
Strategic/Ashby Ponds, as. debtor; in favor of the Administrative' Agent, as secured party,
. recorded -among the financing statement records of the- Delaware Secretary of State as filing no.
2007-2196680 (together with the. Strateglc/Ashby Ponds Cross Tri-Party Agreement, collectively
“Strategic/Ashby Ponds Trl-Party Documents”), and all right, title, and interest of the Banks
pursuant to, and as described in and evidenced by, and all claims against Strategic/Concord-:

under, the Cross Tri-Party Agreement dated as of May 31, 2007 (“Strategic/Concord Cross

Tri-Party Agreement”) recorded among the Land Records of Loudoun County, Virginia as
instrument no. 20070612-0044118 among Strategic/Concord,; Ashburn Campus, LLC, and PNC
Bank, National Association in its capacity as Administrative Agent (“Ashburn Agent”) for the
lenders party thereto from time to time under the Construction Loan Agreement dated as of May
31, 2007 (as amended from time to time, the “Ashburn. Loan Agreement”), inter alia,
subordinating all of the obligations of payment and performance owed to Strategic/Concord by
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Ashburn to the obligations owed by Ashburn to the Ashburn Agent and the lenders under the
Ashburn Loan Agreement, and subordinating the mortgages, security interests, pledges,”
assignments, and other liens held by Strategic/Concord in and to the assets and property of
Ashburn to the liens held by the Ashburn Agent for the lenders under the Ashbum Loan
Agreement, and under the first-priority duly perfected security interests in and to all -of -
Strategic/Concord’s right, title, and interest under the Indemnity Deed of Trust, Assignment of
Rents and Leases, Security Agreement and Fixture Filing by Ashburn to the trustees named -

therein for the benefit of Strategic/Concord dated May 31, 2007 and recorded among the Land - - -

Records of Loudoun County, Virginia as instrument no..20070612- 0044116, the Guarantyf.
Agreement by Ashburn for the benefit of Strategic/Concord dated as of May 31, 2007, and any-
other.documents or instruments executed by Ashburn for the benefit of Strategic/Concord as -
further described in the Strateglc/Concord Cross Tri-Party Agreement, the UCC-1 Financing
Statement against Strategic/Concord, as debtor, in favor of the Ashburn Agent, as secured party,. -
- recorded among the financing statement records of the Delaware Secretary of State as filing no. .
© 20072196797 (together with- the Strateglc/Concord Cross Tn-Party Agreement collectively '
,“Strateglc/Concord Trl-Party Documents”) .

True and correct copies of the Pledge Agreement ERC Fmancmg Statements, and
Concord GP Financing Statement, :Mortgage Security Documents, ‘Security Agreement and
Financing Statements, Assignment of Development Documents, Assignment’ of Project
Documents, Completion Agreements, Tenant Security Documents, MG Consent, Bank Branch -

o Agreement, . MG  Subordination Docunients,' Tenant' - Subordination ~ Documents, -

Strategic/Concord Subordmatlon Documents, and Strategrc/Ashby Ponds Tri-Party Documents, - “

: Strateglc/Concord Tri-Party Documeénts are provrded on the Exhibit-CD. as Exhibit 7, Exhibit 8, .
* Exhibit 9, Exhibit 10, Exhibit 11, Exhibit 12, Exhibit 13, Exhibit 14, Exhibit 15 Exhibit 16 .

Exhlblt 17, Exhlblt 18, EXhlblt 19 and Exhlblt 20, respectrvely

- A true and correct copy of the form of Remdence and Care Agreements (deﬁned above) :
1s prov1ded on the Exhibit CD as Exhibit 21. The Lease (defined above) includes the Master. .. -

Lease and Use Agreement dated as of August 30, 2005 by and between Concord and the Tenant,
~ a copy of which is prov1ded on the Exhibit CD as Exhibit 22. The Working Capital Loan

Documents (defined above) include without limitation, the Working Capital Loan Agreement_ |

~ dated as of August 30, 2005 by and between the Tenant and Concord, the Working Capital .-

.Promissory Note dated as of August-30, 2005 by the Tenant and payable to the order of Concord .
in the originally stated principal .amount .of Thlrty-Four Million  Thirty-Six Thousand Dollars -
- ($34,036,000.00), the Lockbox Account Agreement dated as of August 30, 2005 by and between

the Tenant, as assignor, and Concord, as secured party, copies of which are provided on the. - -

- Exhibit CD as Exhibit 23. The Community Loan Documents (defined above), include without
limitation, the Community Loan. Agreement dated as of August 30, 2005 by and between the
- Tenant and Concord, the Community Loan Note dated as of August 30, 2005 by Concord and
. payable to the order of Tenant in the originally stated principal amount of Four Hundred Thirty-
Six Million, Six Hundred Ninety Thousand Dollars ($436,690,000.00), the Mortgage and
‘Security Agreement dated as of August 30, 2005 (“Junior Mortgage”) by Concord to the ‘

Tenant recorded among the Land Records of Delaware County, Pennsylvania as instrument no.
2005083972 in RD Book 03586, page 2250, copies of which are provided on the Exhibit CD as
Exhibit 24. The Management Agreement (defined above) includes the Management and -

6057177v.2




Marketing Agreement dated as of August 30; 2005 between the Tenant and ERC, a copy of
which is provided on the Exhibit CD as Exhibit 25. The Development Agreement. (defined
. above) includes the Development Agreement dated as of August 30, 2005 by and between

Concord and ERC, a copy of whlch is prov1ded on the Exhlblt CDas Exhlblt 26. '

- The Revolvmg Loan Notes ‘the Constructlon Loan Agreement, the LC Documents the
“Guaranty, the Erickson  Construction. Subordination Documents, the . Erickson Group
" Subordination Documents, the Pledge Agreement, ERC Financing Statements, Concord GP.
H"Fmancmg Statement, Mortgage Security Documents, Security Agreement and Financing. -~
. ;Statements Assignment of Development Documents, Assignment of Project Documents,
. Completion Agreements, Tenant:Security Documents, MG Consent, Bank Branch ‘Agreement,

‘MG - Subordination Documents,. Tenant" Subordination Documents, Strategic/Concord
_ Subordination Agreement, Strategic/Ashby Ponds Tri-Party Documents, Strategic/Concord Tri-" -
Party. Documents, Community Documents, Lease, Working Capital Loan Documents,
‘Commumty Loan: Documents, Management Agreement, Development Agreement, and .the
“agreements, instruments, and documents referenced therein or executed i in connectlon therewrth .

- are collectlvely referred to herein as the: “Loan Documents”.

e Pnor to- October 19 2009 (the “Petltlon Date”) Concord defaulted on. 1ts payment
o obhgatlons to the Banks under the terms and conditions of the Loan Documents. As of Petition
" .. Date, the amounts owed to-each Bank ‘under the Loan Documents exclusrve of attorneys fees '
‘ and expenses were not less than the followmg - -

1 Abmgton Bank - _
) Pnncrpal—._ . . R A '$4,601;-5'88..95. .'
- -Interest: . . - . T8 34,013.79
_ Late Charges: . - U8 0 1,067.93
- Forbearance Fees: o C 89970245 .

- Legal Fees and Expenses

. (Counsel for Administrative Agent) $ 3,800.06
(Counsel for Abington Bank): - $ = 850.00 .
- Professional Fees (non-legal) » % .6,372.23
Lien Searches: : L8 14542
. Title Check Expenses: . : '3 101.48 -
OQutstanding Letters of Credit: $ 697598
Total (as of Petition Date): ' $4,754,618.29

‘ (Interest rate as of Petition Date = 5.5% [PNC prime rate of 3.25% + 2.25%])
(Per diem interest as of Petition Date = $703.02) .
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" 2. Citizens Bank of Pennsylvania

" Principal: L '_  $6,442,234.69

" Interest: . e - .- $ 47,619.39

Late Charges: R % 1,495.10

.~ . ForbearanceFees: . -. - . - . .—$ 139,583.65
-~ " Legal Fees and Expenses e

"~ (Counsel for- Administrative Agent) $  5,320.09

-+ " {(Counsel for Citizens Bank of PA): .- ='§ ' 3,753.75

" Professional Fees (non-legal) _ % 8,921.14

= ~Lien Searches: - _ . $ 20359

.- Title Check Expenses: - = $ . 142.08

...+ - Outstanding Letters of' Ci'edit' "$ 9.766.38
- Total (as of Petltlon Date) o - $6,659,039,86

. ’(Interest rate as of Petmon Date = 5 5% [PNC pnme rate of 3. 25% +2. 25 ‘V])
Lo .'(Per diem interest as of Petition Date =5984. 23) .

| 3 Flrst Natlonal Bank of Pennsylvamg, Successor In Interest to The Legacy Bank

6057177v.2

: 'A APrmc1pa1 $ 1 840 636. 24’:

.. -~ Interest:. $ . 13 ,605.53

- " Late Charges: - $ 42717
.-, Forbearance Fees: . $. 39,881.00
Lo .Legal Fees and. Expenses _ o . oo
" (Counsel for Administrative Agent): - $ --1,520.02

(Counsel for First Nat’l Bank of PA): $ 1 1,255.00
Professional Fees (non-legal) $ 2 548.89 -

_ Lien Searches: e $ '58.17 .
#.. . Title Check Expenses: = . $: - 4059.
BN Outstanding Letters of Credit: $ 279039 -

- _Total (as of Petltlon Date) S LLAM

' (Interest rate as of Petmon Date 5 5% [PNC prime rate of 3. 25% + 2 25%])
- (Per diem interest as of Petition Date = $281.21)
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" 4. Manufacturers and. Traders Trust Company

Principal: . - | o $9,203,190.23

Interest: — - '$  68,027.69
- ‘Late Charges: o 2 $  2,135.86
Forbearance Fees: = - ' - $ 199,405.17
Legal Fees and Expenses ‘ : o S
" (Counsel for Administrative Agent) $ = 7,600.13 -
: (Counsel for M&T Bank): - = $
Professional Fees (non-legal) : $ 1274448
. Lien Searches: - . - ' % 29085
. Title Check Expenses:- $ 20297
“QOutstanding Letters of Credit: . $ 1395196
" Total (as of PetitiOn Date): . $9,507,549.34

. (Interest rate as of Petition Date =.5.5% [PNC pnme rate of 3. 25% +2.25%])
v A', (Per dtem interest as of Petmon Date = $1,406.04) _ :

-5. Manufacturers and Traders Trust Company, Successor by Merger to Prov1den

Bank ofMarvland
" Principal: S $4,601,596.78
- Imterest: - . o 8§ 34,013.86°
" LateCharges: -~ =~~~ - . . § . 106793
' Forbearance Fees: . . S ‘$  99,702.62 . -

' Legal Fees and Expenses :
(Counsel for Administrative Agent) T

$  3,800.07
(Counsel for M&T Bank/Provident):” - . $_. o
Professional Fees (non-legal) % 6,372.24 - ,
- Lien Searches: o s 14542
Title Check Expenses: $ 10148
. - Qutstanding Letters of Credit: ' $ 6 975.98 -
~ Total (as of Petition Date): - . : M

(Interest'rate as of Petition Date = 5.5% [PNC prime rate 'of 3.25% + 2.25 %])
(Per diem interest as of Petition Date = $703.02)
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"~ 6. National Penn Bank

6057177v.2

. Principal: - .$2,760,955.05
Interest: o : -$  20,408.28
Late Charges: : % - 640.76
.Forbearance Fees: - - $ 59,821.51
Legal Fees and Expenses. = L

(Counsel for Administrative Agent): - $§ - 2,280.04

(Counsel for Nationdl Penn Bank): = §.__ .
Professional Fees (non-legal) o - 3,823.34
Lien Searches: = - , S .- 8725
Title Check Expenses: - o % 0 6089
‘Outstanding Letters of Credit: - - _4.185.59

: V Totai (as bf -Pétition Date):

: (Interest rate as of Petmon Date =5.5% [PNC pnme rate of 3.25' % + 2 25% ])
- (Per diem interest as of Petmon Date = $421. 81 ) . ]

7 PNC Bank, Nat10na1 Assoc1at10n Successor to Mercantlle Safe Depos1t and Trust -
Company : _

Pnnc1pa1: ) - ‘ '-  $'93,3:96;096.25 .

Interest: - .
‘Late Charges:

Forbearance Fees:

Legal Fees and Expenses
(Counsel for Administrative Agent)
(Counsel for PNC Bank, N.A.):

 Professional Fees (non-legal)

Lien Searches:" - _ A

Title Check Expense's:f S

 OQutstanding Letters of Credit:

Letter of Credit Issuance Fee

Letter of Credit Fees

~ Total (as of Peﬁtion Date):v - $9,706,816.70

‘(Interest rate as of | Petition Date = 5.5% [PNC prime rate of 3.25% + 2 25%] )
(Per diem interest as of Petition Date = $1,435.51)
(Per diem LC Fee as of Petition Date =$3.79)

" 69,441.05
2,180.63
203,584.86

~7,759.43

'13,011.61 -

. .296.94
- 7207.22
. 13,951.97
225.00
61.74
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8. Sandy Snring‘ABan.k. .

. Principal: S '$9,202,461.96

Interest: . , '$  68,022.35
Late Charges: = = -~ $  2,135.69
. Forbearance Fees: = . $ - 199,389:39
- Legal Fees and Expenses -~ .
(Counsel for Administrative Agent) $  7,599.53
(Counsel for Sandy Spring Bank) $ .
Professional Fees (non-legal) _ 2§ 12,743.47.
Lien Searches: - -~ . 8 290.82
Title Check Expenses: =~ - = - $ 20295
Outstanding Letters of Cfedit": $ . 13,951.96
Total (as of Petltlon Date) S - $9,506,798.12

(Interest rate as of Petition Date =35. 5 % [PNC prime rafe of 3. 25 %+ 2. 25 °/])
(Per diem tnterest as of Petttton Date = $l 405.93) .

9 Un1vest Nat10na1 Bank and Trust Co

6057177v.2

PnnCIpal ' L . $7,362,553.27
Interest: C - 8§ - 54422.16
. Late Charges: % 1,708.69
- Forbearance Fees: '3
Legal Fees and Expenses. . L
' (Counsel for Administrative Agent) $  6,080.10 -
. (Counsel for Univest Nat’l Bank): 8. 498550
. Professional Fees (non-legal) S .$ 10,195.58
" Lien Searches ' - o 8 - 23268
Title Check Expenses ' $ 16237
‘Outstanding Letters of Cred1t $ -11.161.56
Total (as of Petition Date) . - S;ZM 4

(Interest rate as of Petltton Date =5.5% [PNC prime rate of 3.25% + 2.25%])
(Per diem interest as of Pefition Date = $1 124.83)
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10. Wachovia Bank, National Association

Principal: S . © $9,203,190.23
Interest: L A 68,027.68
Late Charges: = . o 2,135.86
Forbearance Fees: - = = = o ~199,405.17
Legal Fees and Expenses : - o o
(Counsel for Administrative Agent) - $  17,600.13
(Counsel for Wachovia Bank, NA) ' .- 2,450.00
Professional Fees (non-legal) S 12,744.48
~ Lien Searches: =~ . o ' 290.85
. Title Check Expenses: . - 8 202.97
Outstandmg Letters of Credxt ' 13.951.96

.. Total (as of Petmon Date)

B (Interest rate as of Petition Date =35. 5 % [PNC prime rate of 325 / +2.25 %)
(Per dtem interest as of Petition Date "$1 406 04)

As of the Petition Date, the total aggregate amounts owed to the Banks under the Loan
Documents excluswe of attorneys fees and expenses were not less than the followmg -

Pnnctpal: e .' o "$ 64, 614 503.65
Interest: .. . - §  477,601.78
Late charges: -~ - . - o 14,995.60
* Forbearance fees: - = - o -~ $ 1,400,000.00°
Legal fees and expenses ' R
. (Counsel for. Admlmstratlve Agent): - § ~ 53,359.59.
. (Counsel for Other.Lenders): - = $ = 2329425
‘Professional Fees (non legal) T A 89 477.46
 LienSearches: -~ . . - “$  2,042.00
' Title Check Expenses: - S8 1,425.00
 Outstanding Letters of Credit: - ' ° 97,663.73
. Letter of Credit Fees: : . ' L 286.74 .

- Total (as of Petition Date) '
(Interest rate as of Petition Date = 5.5% [PNC prime rate of 3.25% + 2 25%]).
(Per diem interest as of Petition Date = $9,871.66) ,
(Per diem LC Fee as of Petition-Date =83.79)

6057177v.2




As .o'f . December 31, 2009, additional amounts owed to each Bank under Loan
Documents, were not less than the following: -

1. | -'.Abinggon Bank

- Interest: 7 $51,320.50

. Late Charges: - . o $7214421
.. Fixed Facility Fee: .~ . $12462.81 -
o Legal Fees and Expenses ’ L

' (Counsel for Administrative Agent)’: - .$ .7,067.88
<. (Counsel for Abington Bank) - $13;,347.28

. Professional Fees (non-legal) $ 4,501.35

. Appraisal Fees: . -+ .- % 1,281.89

~ Other Fees and Exoenses M 8
,Total (10/19/09 — 12/31/09) S M

(Interest rate as of Petition Date = 5.5%.{PNC prime rate of 3. 25 % + 2 25 V]) .
: (Per dzem mterest as of Petttxon Date $703 02) )

- 2 Cltlzens Bank of Pennsvlkua . ,

Interest:, o EERE ,.»' E ' $7,1,848.81'_.' |

Late Charges: - .. - .$ 3,001.90
- Fixed Facility Fee: .- -~ - . - "$17,447.96
- _Legal Fees and Expenses o
" (Counsel for Ad:nlmstratlve Agent) '$79,895.04
" (Counsel for Citizens Bark of PA): - - § 4,967.39
" Professional Fees (non-legal) % 6,301.89 :
Appraisal Fees; = =~ . .. . § 179465 . .
~Other Fees and Expenses o $
Total (10/19/09 123109 51_15,351._5_4_ |

: (Interest rate as of Petition Date = - 5.5 % [PNC prime rate of 3. 25% + 2.25%, ])
- (Per diem interest as of Petition. Date = -$984.23) _ _

6057177v.2
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3.. - First National Bank of Pennsylvania, Successor In Intereét to The Legacy Bank .

Interest: - _ '$20,528.21
Late Charges: - ' ' $ :857.69
Fixed Facility Fee: $ 4,985.12
Legal Fees and Expenses ' R
~(Counsel for Administrative Agent): ~$ 2,827.15
(Counsel for First Nat’l Bank of PA): I '
~ Professional Fees (non-legal) ~ $1,800.54
Appraisal Fees: - 8§ 51276
Othier Fees and Expenses: $ :
Total (10/19/09 12/31/09): | | $31.511.47 -

_ (Interest rate as of Petition Date = 5.5% [PNC prime rate of 3.25% + 2.25% ])
Co (Per dtem {interest as of Petmon Date = $281.21) . _

4, Manufactu_rers and Traders Trust Company

Interest:..

§102,641.13
~ Late Charges: - $ 428843
-+ Fixed Facility Fee: ‘ $ 24,925.65
'Legal Fees and Expenses _
(Counsel for Administrative Agent): $ 14 135.77 _
(Counsel for M&T Bank): : - '
Professional Fees (non—legal) 5 9,002_.70 ,
Appraisal Fees: | $ 2,563.78
 Other Fees and Expenses: . $ IR
Total (10/19/09 i23109: $__15_LM -

(Interest rate as. of Petmon Date = 5.5% [PNC przme rate of 3. 25% +2. 25 %, ])
' (Per diem mterest as of Petmon Date $1,406.04)

6057177v.2
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Manufacturers and Traders Trust Company, Successor by Merger to Provident
Bank of Maryland N .

: Interest.. » $51,320.58
- Late Charges: - ' ' $ 2,144.22
Fixed Facility Fee: ' $ 12,462.83
. Legal Fees and Expenses : . :
' (Counsel for Administrative Agent) $ 7,067.89
. (Counsel for M&T Bank/Provident): - $
Profess1ona1 Fees (non-legal) - $ 450135
Appraisal Fees: = = . : . $ 1,281.89
Other Fees and Expenses: $

“Total (10/19/09 — 12/31/09) | S__Z&JMQ

(Interest rate as of Petition Date = 5.5% {PNC prime rate of 3.25 A +2.25% ]) .
-(Per diem interest as of Petmon Date = $703.02) ’

Natronal Penn Bank

'Interest v | _ T '$ 30',7-9"2.32' - |
‘Late Charges: : - 1,286.53 .

-+ Fixed Facility Fee: . '$ 7,471.69. .

Legal Fees and Expenses - o
(Counsel for Administrative Agent) -$ 4,240.73
(Counsel for National Penn Bank):. L
_ Appraisal Fees: .
Other Fees and Expenses

$
Professional Fees (non-legal) _ % 2,700.81. -
$

769.13

"'Total (10/19/09 12/31/09) o g,z:@

- (Interest rate as- of Petmon Date = 5.5% [PNC prime rate of 3. 25 % + 2. 25 %, ])
(Per dtem interest as of Petition Date = 3421, 81 ) ,




7. PNC Bank, National Association, Successor to Mercantile-Safe Deposit and Trust
Comgany . :

Interest: i P $104,792.57
Late Charges: ' $ 437832
" Fixed Facility Fee: : o $ 25,448.11
- Fixed Agent Fee: = .. $175,000.00
- Legal Fees and Expenses - - '
'(Counsel for Administrative Agent) $ 14,432.07
. (Counsel for PNC Bank, N. A ) $ -
* Professional Fees (non-legal) ' $ 9,191.41
Appraisal Fees: = B $ 2,617.52
. Other Fees and Expenses: $ A
- Letter of Credit Fees: - $ 160.29
© Total (10/19/09 12/31/09) 3_ o ' M .
~. (Interest rate as of Petmon Date=5.5 %: [PNC pnme rate of 3. 25‘% +225 ‘V])

(Per diem interest as of Petition Date = 81,435.51)
' (Per diem LC Fee as of Petmon Date —$3 79) '

Sandv Spnng Bank

102,633.01
©4,288.09
24,923.67

_IInterest . .
. Late Charges
.. Fixed Facility Fee:
" Legal Fees and Expenses :
" (Counsel for Administrative Agent)

$
$
$
$14,134.65
- (Counsel for. Sandy Spring Bank) % .
g
$
$

9,001.99
2,563.58

= Profess1onal Fees (non-legal)
" Appraisal Fees:
- Other Fees and Exnenses

" Total (10/19/09 12/31/09): - | M

' (Interest rate as of Petition Date = 5.5% [PNC prime rate of 3 25% +2.25%])
(Per diem mterest as of Petttton Date 31,405:93) ' o

6057177v.2




9. Univest National Bank and Trtlst Co.

$ 82,112.92

" Interest:
Late Charges: ' $ 3,430.75
Fixed Facility Fee: - §$ 19,940.52
Legal Fees and Expenses. '
(Counsel for Administrative Agent) 3 11, 308.62.
_ - (Counsel for Univest Nat’l Bank): :. '$ - 8,646.50
" Professional Fees (non-legal) : - .$ 7,202.16
_Appra1sa1 Fees: $ 2,051.02 . -
" Other Fees and Expenses $
‘Total (10/19/09 — 12/31/09) .M

' (Interest rate as of Petition Date = 5 ] % [PNC prime rate of 3.25% + 2. 25 %])

- (Per dtem interest as of Petition Date = $1 1 24 83)

' 10 Wachovxa Bank Natlonal Ass001at10n

6057177v.2

$102,641.13

Interest. .o 4
 Late Charges: -~ ~$ -4,288.43
. Fixed Facility Fee: _ $.24,925.65
Legal Fees and Expenses " : C - SR
(Counsel for. Adlmmstratlve Agent): - $14,135.77
. (Counsel for ‘Wachovia- Bank NA):’ -$ 10,472.52
o Profess1ona1 Fees (non-legal) ~$9,002.70
" Appraisal Fees: $ 2,563.78
~ Other Fees and Expenses . $ ,
Total (10/19/09 - 12/31/09) $168.020.98

o (Interest rate as of Petmon Date = 5. 5 /; [PNC prime rate of 3. 25% + 2 25 / 1)

: (Per diem interest as of Petmon Date = $I 406.04)

-24 -




As of December 31, 2009, the aggregate additional amounts owed to the Banks under
Loan Documents, were not less than the followmg

. ;Interest: - -$ 720,631.18
" Late Charges: . $ 30,108.56°
" Fixed Facility Fee: . $175,000.00
-~ Fixed Agent Fee: . | '$ 175,000.00
L ..V'Legal Fees and Expenses S
" .. - (Counsel for Administrative Agent) $ 99,245.58:

(Counsel for Other Lenders): | ~ $.48,688.69
,_-Profess1ona] Fees (non-legal): .. § 63,206.92 -
Appraisal Fees: . . $ 18,000.00
" Other Fees and Expenses: -~ -~ - $ = .

* Letter of Credit Fees: . $  160.29

" Total (10119/09-12/31/09): . $1330,041.22
“(Interest rate as of Petition Date = 5.5% [PNC przme rate of 3 25% + 2. 25 %])

\" (Per diem interest as of Petition Date = $9,871.66)
(Per diem LC Fee as of Pelmon Date =33. 79)

In add1t10n to the foregomg amounts the Banks 1nd1v1dua11y and collectlvely, reserve the
right to collect as part of their respectlve claims against Concord, ERC, Concord GP, Erickson’
Constructlon and Enckson Group; in accordance: with the terms of the Loan Documents and
applicable law, (1) all post-petition interest and late charges that accrue under the Loan

| . Documents after the Petition Date, and (i) all pre-petltlon and post-petltlon attorneys’ fees and
- expenses that any- or all of the Banks has incurred and hereafter incurs as a result of the filing. of

this bankruptcy case; the. defaults existing under the Loan Documents and the enforcement of
rights and remedies of any and all of the Banks under the Loan Documents including but not
- limited to cont1nu1ng mterest reasonable fees costs and charges pursuant to 1 1 U S.C.§ 506B

" The Banks md1v1dua11y and collectlvely, reserve . the nght to penodlcally supplement'

- and/or amend this Proof of Claim from time to. time and to assert an unsecured claim in this

bankruptcy case to the extent that the value of the Collateral is: ‘insufficiént to satisfy the Banks’
~ claims against Concord, ERC Concord GP, Erickson Construction, and Enckson ‘Group under
the Loan Documents. - The Banks, individually and collectlvely, also reserve the right to amend
and/or supplement this Proof of Claim in.all other respects and to add additional claims of any
nature whatsoever, mcludlng but not 11m1ted to claims entitled to adnnmstratlve priority.

In '-accordance with the Claims Protocol Order,_ the Admrmstratlve Agent is an
“authorized agent” within the meaning of Federal Rule of Bankruptcy Procedure 3001(b) who
may file a proof of claim on behalf of the Banks with respect to the Loan Documents.
Notwithstanding the foregoing, any Bank may, but need not, file its own proof{s) of claim for
amounts due, which may be duplicative of amounts set forth in the Administrative Agent’s
Claim if such Bank disagrees with the amount, basis, documeéntation -or any other assertion set
forth in the Administrative Agent’s Claim or for any other reason.

6057177v.2




The filing of this Proof of Claim is not an acknowledgment or admission that the
Bankruptcy. Court has jurisdiction over the Banks’ and/or the Banks’ claims against any debtor
".or non-debtor entity, and the Banks reserve all rights with respect thereto. The Banks do not
waive any rights to a jury trial, arbitration or enforcement of a choice of law or venue selection
clause by filing this Proof of Claim. The filing of this Proof of Claim is without prejudice to any
and all claims, causes of action and remedies that the Banks may have against the .debtors or any
non-debtors entities, all of which are expressly preserved. This Proof of Claim shall not operate
as an admission or waiver of claims, causes of action or remedles that the Banks. may have
against any of the debtors or non-debtor entities under apphcable law. - Any of the Banks may -
file additional, supplemental and/or amended Proofs of Cla1m which claims shall be cons1dered
a part of this Proof of C1a1m .

6057177v.2
- v -26-




White émd Williams LLP | WW

1650 Market Street Joseph G. Gibbons
One Liberty Place, Suite 1800 Counsel
Philadelphia, PA 19103-7395 Direct Dial: 215.864.7074
Phone: 215.864.7000 Direct Fax: 215.789.7614
Fax: 215.864.7123 : gibbonsj@whiteandwilliams.com

February 24, 2010

Via Federal Express

BMC Group, Inc.

Attn: Erickson Retirement Communities, LLC
Claims Processing

18750 Lake Drive East

Chanhassen, Minnesota 55317

RE: Claims of Citizens Bank of PA Related to
Concord Project

Dear Sir/Madam:

Enclosed you will find the original and one copy of each of the Proof of Claims of
Citizens Bank of Pennsylvania in each of the following Chapter 11 Bankruptcy Cases:

1. Concord Campus, LP #09-37020;

2. Concord Campus GP, LLC #09-37021;

3. Erickson Retirement Communities, LLC #09-37010;
4, Erickson Group, LLC #09-37015; and

5. Erickson Construction, LLC #09-37016

Kindly file each original Proof of Claim in the respective Bankruptcy Case and return
each time-stamped copy to the undersigned.

A self-addressed stamped envelope is enclosed for your convenience.

Berwyn, PA » Boston, MA » Cherry Hill, NJ + Conshohocken, PA + Lehigh County, PA
New York, NY » Paramus, NJ + Philadelphia, PA » Pittsburgh, PA » Wilmington, DE
6061387v.1




Sy

BMC Group, Inc.
February 24, 2010
Page 2

Please direct any questions regarding the above or the enclosed to the undersi gned.
Very truly yours,

WHITE AND WILLIAMS LLP

JIG:tic By:
Enclosures Jog
cc: Thomas M. Pinney, Esquire

' G. Gibbofs

6061387v.1




