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SUBORDINATION, ASSIGNMENT
AND SECURITY AGREEMENT
(Borrower and Property Opcrator)
(Seniors Housing)

This SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT (this
“Assignment”) is madce and entered into as of March 1, 2018 by and among (i) ARHC
PPKLAOROIL, LLC, a Dclaware limited liability company {*Borrower”), (ii) FANNIE MAE,
the corporation duly organized under the Federal National Mortgage Association Charter Act, as
amended, 12 U.S.C. Section 1716 et seq. and duly organized and existing under the laws of the
United States (“Lender”), (iii) PELICAN POINTE AL MC GR, LLC, an Oregon limited
liability company (“Operator™), and (v) FM PELICAN LLC, an Oregon limited liability
company {(“Manager”) (individually and collectively, Operator and Manager, “Property
Operator™).

RECITALS:

A Pursuant to that certain Multifamily Loan and Seccurily Agreement dated as of
March 30, 2012, cxccuted by and between Pelican Pointe Assisted Living, LLC, an Oregon
limited liability company (“Original Borrower™) and Red Mortgage Capital, LL.C, a Delaware
limited lability company (“Original Lender™) (the “Original Loan Agrcement”), Original
I.ender made a loan to Original Borrower in the original principal amount of Twelve Million
Seven Hundred Fifty-Seven Thousand Five Hundred and 00/100 Dollars ($12,757,500.00) (the
“Mortgage Loan”), as evidenced by, among other things, that certain Multifamily Note dated as
of March 30, 2012, executed by Original Borrower and made payable to Original Lender in the
amount of the Mortgage Loan (as amended, restated, replaced, supplemented or otherwise
modilied from time to time, the “Note™).

3. In addition to the Original Loan Agreement, the Mortgage Loan and the Note are
also secured by, among other things, a certaln Multitamily Deed of Trust, Security Agreement,
Assignment of Leases and Rents and Fixture Filing dated as of March 30, 2012 and recorded as
instrument number 2012-003324 in the land records of Klamath County, Oregon (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Security
Instrument”). Original Lender has endorsed the Nole to Lender, and has assigned its interest in
the Security Instrument to Lender pursuant to that certain Assignment of Deed of Trust, dated as
of March 30, 2012, and recorded as instrument number 2012-003325 in the land records of
Klamath County, Qregon. Original T.ender is the Servicer of the Mortgage Loan.

C. Pursuant to that certain Assumption and Relcasc Agreement dated as of March
28, 2013, exccuted by and between Original Borrower, Borrower, Dale L. Burghardt and Julie
M. Burghardt (“Original Guarantors™), American Realty Capital llealthcare Trust, Inc., a
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Maryland corporation (“ARCIIT"), and T.ender (thc “Prior Assumption Agreement”), Lender
consented to the transfer of the Mortgaged Property to Borrower and the assumption by
Borrower of the obligations of Original Borrower under the Loan Documents {the “Prior
Transfer”). In connection with the Prior Transfer, Borrower and Lender amended the Loan
Agreement pursuant to that certain First Amendment to Multifamily Loan and Security
Agreement, datcd as of March 28, 2013, between Borrower and Lender (the “First Amendment
to L.oan Agreement™).

. Borrower is the owner of a Scniors Housing Facility known as Pelican Pointe
Assisted Tiving, located at 615 Washburn Way, Klamath Falls, Oregon, as more particularly
described in the Security Instrument as the “Mortgaged Property.” A lcgal description of the
Mortgaged Property is attached hereto as Exhibit A,

E. Tn connection with the Prior Transfer, (i) Borrower, Prior Operator, Manager and
Lender entered into that certain Subordination, Assignment and Securily Agreement dated March
28, 2013, which was subsequently amended and restated pursuant to that Amended and Restated
Subordination, Assignment, and Security Agreement dated as of January 16, 2015 (logether, the
“Prior SASA™), and (ii) Borrower and Lender cntered into that certain Amended and Restated
Medicaid Transition Reserve and Security Agrcement dated March 28, 2013 (the “Prior
Transition Reserve Agreement™).

F. ILender and Borrower further amended the terms of the Loan Agreement pursuant
to that certain Second Amendment to Multifamily Loan and Sccurity Agreement, dated as of
January 16, 2015, and that certain Third Amendment to Loan Agreement dated as of July 6, 2015
(together with the Original Loan Agreement and First Amendment (o T.oan Agreement, as
amended, restated, replaced, supplemented or otherwise modified from time Lo time, collectively,
the “Loan Agreement”), and [Lender and Borrower further amended the terms of the Prior
Transition Reserve Agreement pursuant to that certain Second Amended and Restated Medicaid
Transilion Reserve and Security Agreement dated as of January 16, 2015 (the “Second
Amendment to Transition Reserve Agreement™); and Lender and Borrower have entered into
that certain Third Amended and Restated Medicaid Transition Reserve and Security Agreement
dated as of even date herewith, (as amended, restated, replaced, supplemented or otherwise
modified from timc to time, the “Transition Reserve Agreement”). The Loan Agreement, the
Note, the Security Instrument, the Prior Assumption Agreement, the Consent Agreement, the
Transition Reserve Agreement, this Assignment and ail other documents executed in connection
with the Mortgage Loan are hereafter the “Loan Documents.”

G. Manager is the manager of the Mortgaged Property pursuant to that certain
Management Agreement dated April 14, 2017, between Operator and Manager (as may be
hereinafier-amended or modified from time to time, the “Management Agreement”).

H. Operator is now the tenant of the Mortgaged Property pursuant to that certain
Lease Agreement dated February 28, 2018, between Borrower and Operator (as may be
hercinafter amended and modified from time to time, the “Operating Lease™) and is the holder
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of the Licenses, as set forth on Exhibit C, required to operate the Mortgaged Property as a
Seniors Housing Facility. Borrower, Operator, Manager, and Lender now desire to cnter into
this Assignment and to terminate the Prior SASA,

I. Lender requires and Properly Operator is willing to subordinate its right, title and
interest to and under the Facility Operating Agreement to the Loan Agreement and the Security
Instrument and to assign all of its interest, as applicable, in Leases, Rents, Personalty, Contracts
and Accounts to Lender as additional security for the Mortgage Loan.

J. Property Operator is willing to consent to this Assignment, to perform ils
obligations under the Facility Operating Agreement and this Assignment for Lender, or its
successors and assigns in intercst, and to permit Lender to terminate the Facility Operating
Agreement without liability,

AGREEMENTS:

NOW, TIIEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound, Borrower, Lender and
Properly Operator agree as follows:

1. Definitions; Parties.

(a) Capitalized terms uscd and not specificaily defined herein have the meanings
given to such terms in the F.oan Agreement or the Security Instrument, as applicable. The
following terms, when used in this Assignment, have the following meanings:

“Event of Default” means any Event of Default under the Loan Documents, including under this
Asstgnment.

“Facility Operating Agreement” means, individually and collectively, any of an Operating
Lease, Sublease, Management Agreement or other agreement selting forth the responsibilities for
the operation, management, maintenance or administration ol the Mortgaged Property as a
Seniors Housing Facility, as identified in the Recitals.

“Facility Operating Agreement Rent” means any rent, fees or other sums due or to become due
by Property Operator to Borrower under a Facility Operating Agreement.

“Goods” means (except as set forth on Schedule 1 attached hereto) all of the following thai are
(a) located on the Mortgaged Property, (b) used or intended to be used now or in the future in
connection with the management or operation of the Mortgaged Property, or (c) held or
generated by Property Operator specifically with respect to the Mortgaged Property: - inventory;
furniture; furnishings; machinery, equipment, engines, boilers, incinerators, and installed
building materials; systems and eguipment for the purpose of supplying or distributing heating,
cooling, electricity, gas, water, air or light; antennas, cable, wiring, and conduits used in
connecction with radio, television, security, fire prevention, or fire detection, or otherwise used o
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carry electronic signals; telephone systems and equipment; clevators and related machinery and
equipment; fire detection, prevention and extinguishing systems and apparatus; security and
access control systems and apparatus;, plumbing syslems; water heaters, ranges, sloves,
microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other
appliances; light fixturcs, awnings, storm windows and storm doors; pictures, screens, blinds,
shades, curtains, and curtain rods; mirrors, cabinets, paneling, rugs, and floor and wall coverings;
fences, trees and plants; swimming pools; exercise equipment; supplics; tools; books and records
(whether in written or electronic form); websites, URLs, blogs and social network pages;
computer equipment (hardware and sofiware); all kitchen or restaurant supplies and facilities;
dining room supplies and facilities; medical supplies and facilities; leasehold improvements ot
related furniture and equipment; including all present and future parts, additions, accessories,
replacements, attachments, accessions, replacement parts and substitutions of the foregoing, and
the proceeds thereof (cash and non-cash, including insurance proceeds); and any other
equipment, supplies or furnilure owned by Property Opecrator and leased to any third party
service provider or any other operator or manager of the Mortgaged Property; and other tangible
personal property which is used now or in the future in connection with the management or
operation of the Mortgaged Property or is located on the Mortgaged Property.

“Land® mcans the land described in Exhibit A.
“Mortgage Loan” has the meaning as defined in Recital A above.
“Mortgaged Property’” has the meaning as defined in Recital C above.

“Operating Covenants” means all terms, conditions, provisions, requircments, representations,
and affirmative and negative covenants of the Loan Pocuments relating to the use and operation
of the Mortgaged Property, which also shall be deemed to run directly to the Property Opetrator.

“Personalty” means (except as set forth on Schedule 1 attached hereto) all GGoods, accounts,
choses of action, chattel paper, documents, general intangibles (including sofltware), payment
intangiblcs, instruments, investment property, letter of credit rights, supporting obligations,
computer information, source codes, object codes, records and data, all telephone numbers or
listings, claims (including claims for indemnity or breach of warranty), deposit accounts and
other property or assets of any kind or nature related to the Mortgaged Property now or in the
future, and all other intangible property and rights relaling to the management or operation of, or
used in connection with, the Mortgaged Property, including all governmental permits relating to
any activitics on the Mortgaged Property.

“Property Operator” has the meaning as defined in the Preamble above.

“Seniors Housing Facility Lease” means, individually and together, any Operating Lcasc or
Sublcase.
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“Third Parly Payments” means all payments and the rights to receive such payments from
Medicaid or other federal, state or local programs, boards, bureaus or agencies, and from
residents, private insurers or others.

“UCC Collateral” means, collectively, the Facility Operating Agreement, any of the Accounts,
Contracts, Leases, Personalty, Rents and Third Party Payments which, under applicable law, may
be subject to a sccurity interest under the UCC, whether acquired now or in the future and all
products and cash and non-cash proceeds thercof.

() Any reference to Property Operator in this Assignment shall refer to Master
Operator, Sublessee, Manager or other cntity cach in their respcctive capacities as being
responsible for the management and operation of the Mortgaged Property under the applicable
Facility Operating Agreement and made a party hereto.

Any assignment of Leases, Rents, Licenses, Personalty, Contracts, Third Party Payments
and Accounts made by a Property Operator under this Assignment shall be to the extent such
Property Operator has a present or hereinafter acquired interest in such T.eases, Rents, Licenses,
Personalty, Contracts, Third Party Payments and Accounts.

Any representation, warranty or covenant made by a Property Operator under this
Assignment shall be to the extent that such Property Operator has an interest in the Morlgaged
Property or lfacility Operating Agrcement, as applicable. To the extent that a Property Operator
does not have an interest in the Mortgaged Property or Facility Operating Agreement, any such
representalion, warranty or covenant shall not be applicable to such party.

2. Uniform Commercial Code Security Agreement.

(a) To secure to Lender, the performance of the covenants and agreements of
Property Operator contained in this Assignment, Property Opcrator hereby pledges, assigns, and
grants to Lender a continuing security interest in the UCC Collateral. This Assignment
constitutes a security agreement and a financing statement under the UCC. TProperty Opcrator
hereby authorizes Lender to file financing statements, continualion statements and financing
statentent amendments in such form as Lender may require to perlect or continue the perfection
of this sccurity interest without the signature of Property Operator. If an Event of Default has
occurred and is continuing, Tender shall have the remedics of a secured party under the UCC or
otherwise provided at law or in equity, in addition to all remcdics provided by this Assignment.
Lender may exercise any or all of its remedies against the UCC Collateral separately or together,
and in any order, without in any way affecling the availability or validity of Lender’s other
remedies. For purposes of the UCC, the debtor is Property Operator and the secured party is
Lender.. . The namec.and address of the debtor and secured party are set forth after Propesrty
Operator’s signature below which arc the addresses from which information on the security
interest may be obtained.

(b) Property Operator rcpresents and warrants that: (i) Property Operator maintains
its chief executive oflfice at the location set forth after Property Operator’s signature below, and
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Properly Operator will notily Iender in writing of any change in its chicf executive office within
five (3) days of such change; (ii) Property Operator’s state of incorporation, organization, or
formation, if applicable, is as set forth on Page 1 of this Assignment; (iii) Property Operatot’s
exact legal name is as set forth on Page 1 of this Assignment; (iv) Property Operalor’s
organizational identification number, if applicable, is as set forth after Property Operator’s
signature below; (v) Property Operator is the owner of the UCC Collateral subject to no liens,
charges or encumbrances other than the lien hereof; (vi) cxeept as expressly provided in the Loan
Agreement, the UCC Collateral will not be removed from the Mortgaged Property without the
consent of Lender; and (vii) no financing statement covering any of the UCC Collateral or any
procceds thereof is on file in any public office except purspant hereto or pursuant to the oiher
Loan Documents.

(c) All property of every kind acquired by Properly Operator after the date of this
Assignment which by the terms of this Assignment shall be subject to the lien and the security
interest created hereby, shall immediately upon the acquisition thereof by Property Operator and
without further conveyance or assignment become subjcct to the lien and security interest created
by this Assignment. Nevertheless, Property Operator shall cxccute, acknowledge, dcliver and
record or file, as appropriate, all and every such further security agreements, financing
stateiments, assignments and assurances as Lender shall require for accomplishing the purposes
of this Assignment and to comply with the re-recording requirements of the UCC.

3. Assignment of Leases and Rents; Appointment of Receiver; Lender in Possession,

(a) As part of the consideration for Lender’s approval of the Facility Operating
Agreement, Property Operator absolutely and unconditionally assigns and transfers to Lender
any interest it has in all Leascs and Rents. It is the intention of Property Operator lo establish
present, absolute and irrevocable transfers and assignments to Lender of all Rents and to
authorize and empower Lender to collect and receive all Rents without the necessity of further
action on the part of Property Operator, Property Operator and Lender intend these assignments
of Leases and Rents to be effective immediately and to constitule absolute present assignments,
and not assignments for additional security only. However, il these present, absolute and
unconditional assignments of Leases and Rents are not enforceable by their terms under the laws
of the Property Jurisdiction, then it is the intention of Property Operator that in this circumstance
this Assignment create and perfect a Hen on Leases and Rents in favor of Lender to secure the
obligations of Property Operator under this Assignment and Borrower’s obligations under the
Loan Documents, which lien shall be effective as of the date of this Assignment.

(b) Unlil an Event of Mefault has occurred and is continuing, but subjcct to the
limitations set forth in this Assignment, Property Operator shall have a revocable license to
exercise all rights; power and authority granted to Property Operator under the Leases (including
the right, power and authority to modify the terms of any Lease, extend or terminate any Lease,
or enter into a new Lease, other than a Seniors Housing Facility Lease, subject to the limitations
set forth in this Assignment and thc Loan Agreement), and to collect and receive all Rents, to
hold all Rents in trust for the benefit of Lender, and, if applicable, to apply all Rents to pay the
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Facility Operating Agreement Rent, and (o pay the current costs and expenses of managing,
operating and maintaining the Mortgaged Property, including utilities and Impositions (to the
extent not included in Imposition Deposits), tenant improvements and other capital expenditures,
So long as no Event of Default has occurred and is continuing (and no event which, with the
giving of notice or the passagc of time, or both, would constitute an Event of Default has
oceurred and is continuing), the Rcents remaining after application pursuant to the preceding
sentlence may be retained and distributed by Property Operator free and clear of, and released
from, Lender’s rights with respect to Rents under this Assignment.

(<) If an Event of Defaull has accurred and is continuing, without the necessity of
Lender entering upon and taking and maintaining control of the Morlgaged Property directly, by
a receiver, or by any other manner or proceeding permitted by the laws of the Property
Jurisdiction, the revocable license granted to Property Operator pursuant to Section 3(b) shall
automatically terminate, and Lender shall immediately have all rights, powers and authority
granled to Property Operator under any Lease (including the right, power and authority to
modify the terins of any such Iease, or extend or terminate any such Lecasc) and, without notice,
Lender shall be entitled to all Rents as they become due and payable, including Rents then due
and unpaid. During the continuance of an Event of Default, Property Operator authorizes Lender
to colicet, sue for and compromise Rents and directs each resident or tenant ol the Mortgaged
Property to pay all Rents to, or as directed by, Lender, and Property Operator shall, upon
Property Operator’s receipt of any Rents from any sources, pay the total amount of such receipts
to Lender. Although the foregoing rights of Lender are selfteffecting, at any time during the
continuance of an Event of Defaull, T.ender may make demand for all Rents, and Lender may
give, and Property Operator hereby irrevocably authorizes Lender to give, notice to all residents
or tenants of the Mortgaged Property instructing them to pay all Rents 1o Lender. No resident or
tenant shall be obligated to inquire further as to the occurrence or continuance of an Event of
Default, and no resident or tenant shall be obligated to pay to Property Operator any amounts
that are actually paid to Lender in response to such a notice. Any such notice by Lender shall be
delivered to each resident or tenant personally, by mail or by delivering such demand to each
rental unit.

(d) If an Event of Default has occurred and is continuing, Lender is further authorized
to give notice to all Third Party Payment payors (other than Medicaid payments from
governmental entities) at Lender’s option, instructing them to pay all Third Party Payments
which would otherwise be paid to Property Operator to Lender, to the extent permitted by law.

(e) If an Event of Default has occurred and is continuing, Lender may, regardless of
the adequacy of Lender’s security or the solvency of Property Operator, and even in the absence
of waste, enter upon, take and maintain full control of the Mortgaged Property, and may exclude
Property” Operator-and-its -agents and -employccs-therefrom, -in -order-to -perform-all-acts -that
Lender, in its discrelion, determines to be ncccssary or desirable for the operation and
maintenance of the Morigaged Property, including the execution, cancellation or modification of
Leases, the collection of all Rents (including through use of a lockbox arrangement, cash
management arrangement or depositary agreement, at Lender’s election), the making of repairs
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to the Mortgaged Property and the execution or termination of Contracts providing for goods or
services at or otherwise in connection with the operation, use or maintenance of the Mortgaged
Property, paying fees and out-of-pocket expenses of attorneys, accountants, inspectors and
consultants, obtaining (or force-placing) the insurance required by the Loan Documents, for the
purposes of cnforcing the assignments of Leases and Rents, protecting the Mortgaged Property
or the security of this Assignment and the Mortgage Loan, or for such other purposes as Lender
in its discretion may deemn necessary or desirable.

@ Notwithstanding any other right provided Lender under this Assignment or any
other Loan Document, il an Event of Delault has accurred and is continuing, and regardlcss of
the adequacy of Lender’s security or Property Operator’s solvency, and without the neccssity of
giving prior notice {oral or written) to Property Operator, Lender may apply to any court having
jurisdiction for the appointment of a receiver for the Mortgaged Property to take any or all of the
actions set forth in Scction 3(e). 1f Lender elects to seek the appointment of a receiver for the
Mortgaged Property at any time after an Lvent of Default has occurred and is continuing,
Property Operator, by its execution of this Assignment, expressly consents to the appointment of
such receiver, including the appointment of a receiver ex parte, if permitted by applicable law.
Property Operator consents to shortened time consideration of a molion to appoint a recciver.
Lender or the receiver, as applicable, shall be entitled to receive a reasonable fee for managing
the Mortgaged Property and such fee shall become an additional part of the Indebtedness.
Immediately upon appointment of a receiver or Lender’s entry upon and taking possession and
control of the Mortgaged Property, possession of the Mortgaged Property and all documents,
records (including records on electronic or magnetic media), accounts, surveys, plans and
specifications relating to the Mortgaged Property, and all security deposits and prepaid Rents,
shail be surrendered to Lender or the receiver, as applicable. If Lender or rcceiver takes
possession and contro! of the Mortgaged Property, Lender or receiver may exclude Property
Operator and its representatives from the Mortgaged Property.

(2) The acceptance by Lender of the assipnments of the Leases and Rents pursnant to
this Seclion 3 shall not at any time or in any cvent obligate Lender to take any action under this
Assignment or to expend any money or to incur any expense. Lender shall not be liable in any
way for any injury or damage to person or property sustained by any Person in, on or about the
Mortgaged Property, provided that Lender shall not be released from liability that occurs as a
result of Lender’s gross negligence or willful misconduct as delermined by a court of competent
jurisdiction pursuant to a final, non-appealable court order. Prior to Lender’s actual enfry upon
and taking possession and control of the Land and Improvements, Lender shall not be:

()] obligatcd to perform any of the terms, covenants and conditions contained
in any Lease (or otherwisc have any obligation with respect to any Lease);

(iD) obligated to appear in or defend any action or proceeding relating to any
I.ease or the Mortgaged Property; or
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(ii) responsible for the operation, control, carc, management or repair of the
Mortgaged Property or any portion of the Mortgaged Property.

() Lender shall be liable to account only to Borrower and Property Operator and
only for Rents actually received by Lender. T.ender shall not be liable to Borrower or Property
Operator, anyone claiming under or through Borrower, Property Operator or anyone having an
interest in the Mortgaged Property by reason of any act or omission of Lender under this Section
3, and Borrower and Property Operator hereby releases and discharges Lender from any such
liability to the fullest extent permitted by law, provided that Lender shall not be released from
liability that occurs as a result of T.ender’s gross negligence or willful misconduct as determined
by a court of competent jurisdiction pursuant Lo a (inal, non-appealable court order. If the Rents
are not sufficient to meet the costs of taking control of and managing the Mortgaged Property
and collecting the Rents, any funds expended by Lender for such purposes shall be added to, and
become a part of, the principal balance of the Indebtedness (and secured by this Assignment and
the Sccurity Instrument), be immediately duc and payable, and bear interest at the Default Rate
from the date of disbursement until fully paid. Any cntering upon and taking control of the
Mortgaged Property by Lender or the receiver, and any application of Rents as provided in this
Assignment, shall notl cure or waive any Event of Default or invalidate any other right or remcdy
of Lender under applicable law or provided for in this Assignment or any Loan Document.

(i) Borrower and Property Operator acknowledge and agree that the exercise by
Lender of any of the rights conferred in this Assigniment shall not be construed to make Lender a
mortgagee-in-posscssion of the Mortgaged Property so Iong as Lender has not itself entered into
actual possession of the Land and Improvements.

4. Assignment of Contracts and Management Agreement; Contracts Affecting the
Mortgaged Property,

(a) Properiy Operator has eniered into the Contracts identified on Exhibit B for the
provision of goods or services at or otherwisc in connection with the operation, use or
maintenance of the Mortgaged Property. Property Operator may in the futurc cnter into
Contracts lor the provision of additional goods or services at or otherwise in connection with the
operation, use or maintenance of the Morlgaged Property.

() As consideration for the material financial benefit to be derived by Property
Operator from Lender’s approval of the Facility Operating Agreement, to the extent permitted by
applicable law, Property Operator pledges, grants a security interest in and assigns {0 Lender all
of Property Operator’s right, title and interest, if any, in, to and under (i) the Contracts, including
Property Opcrator’s right, power and authority to modify the terms of, extend or terminate any
such Contract, and (ii) the Management Agreement. .'T'o.the extent permiited by applicable law,
it is the intention ol Property Operator to establish a present, absolute and irrevocable transfer
and assignment to Lender of all of Property Operator’s right, title and interest in, to and under
the Contracts and the Management Agreement. To the extent permitted by applicable law,
Property Operator and Lender intend this assignment of the Contracts and the Management
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Agreement to be immediately effective and to conslitute an absolute present assignment and not
an assignment for additional security only. If this present, absolute and unconditional
assignment of the Contracts or the Managemeni Agreement is not enforceable by its terms under
the laws of thc Property Jurisdiction, then it is the intention of Property Operator that in this
circumstance this Assignment creatc and perfect a lien on the Contracts and the Management
Agreement in favor of Lender to sccurc the obligations of Property Operator under this
Assignment and Borrower’s obligations under the Loan Documents, which lien shall be effective
as of the date of this Assignment, The acceptance by Lender of this assignment of the Contracts
and the Management Agreement shall not at any time or in any event obligate Lender to take any
action under this Assignment or to expend any money or to incur any expenses.

(©) Until Lender gives notice to Property Operator of Lender’s exercise of its rights
under this Section 4, Property Operator shall have all rights, power and authority granted Lo
Property Operator under any Contract (cxcept as otherwise limited by this Section 4, Section 9(t)
or any other provision of this Assignment), including the right, power and authority to modify,
extend or terminale any Contract. If an Event of Default has occurred and is continuing, at the
option of Lender, the permission given to Property Operator pursuant to the preceding sentence
to excrcise all rights, power and authority under Contracts shall terminate.

(d) Upon Lender’s delivery of notice to Property Operator of an Event of Default,
Tender shall immediately have all rights, powers and authority granted (o Property Operator
under any Contract and thc Management Agreement, including the right, power and authority to
modify the terms of, extend or terminate any such Contract or the Management Agreement.

3. Assignment of Licenses,

As considcration for the material financial benefit to be derived by Property Operator
from T.ender’s approval of the Facility Operating Agreement, to the extent permissible under
applicable law and regulation, Property Operator pledges, grants a security interest in and assigns
to Lender lo secure Property Operator’s obligations under this Assignment all of Property
Operator’s right, title and interest, if any, in and to all Licenses and any other agrcements or
permits of any nature whatsoever now or hereafler obtained or entered into by Property Operator
with respect to the occupancy, use, operation, maintenance and administration of the Mortgaged
Property as a Seniors Housing Facility.

6. Subordination to Mortgage Lien.

The Facility Operating Agreement is and shall be subject and subordinate to the liens,
terms, covenants and conditions of this Assignment, the Security Instrument and the other Loan
Documents, and . to. all _renewals, modifications, consolidations, replacements and extensions
thereof, and to all advances hcretofore made or which may hereafter be made pursuant (o the
Security Instrument (including all sums advanced for the purposes of (a) protecting or further
securing the lien of the Security Instrument, curing defaults by Borrower under the Loan
Documents or for any other purposes expressly permitted by the Security Instrument, or (b)
constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged Property).
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7. Property Operator Fee Subordination,

It Property Operator is a Borrower Affiliate, Property Operator agrees that any
management fees payable to Property Operator by orrower pursuant to the Facility Operating
Agrecement shall be subordinated in right to the prior payment in full of the Indebtedness. If
Property Operator is not a Borrower Affiliate, Property Operator agrees that any management
fees payable to Property Operator by Borrower pursuant to the Facility Opcerating Agreement
shall be subordinated in right of payment to the prior payment in full of monthly debt service and
funding of escrows and reserves as required under the Loan Documents, and the payment of all
operating expenses and capital expenditurcs incurred in connection with the aperalion and
management of the Mortgaged Property.

8. Property Operator Representations and Warranties,

(a) Operator represents and warrants to T.ender as follows as of the date of this
Assigmment:

(DO Opcrator has unconditionally accepted delivery of the Morigaged Property
pursuant to the terms of the Facility Operating Agrcement and is operating the Mortgaged
Property as a Seniors Housing Facility;

(ii) the Facility Operating Agreement Terms sct forth on Exhibit D arc true
and covrect;

(iii) the TFacility Operating Agrecement docs not provide for free TFacility
Operating Agreement Rent, partial Facility Operating Agrecment Rent, Facility
Operating Agrecment Rent concessions of any kind, the advance payment of Facility
Operating Agreement Rent other than as sct forth in Section 9(k), or Facility Operating
Agreemenl Rent abatement or offsetting of Facility Opcrating Agrcement Rent;

(iv) no Facility Operating Agreement Rent has been paid for more than thirty
(30) days in advance;

(v} all required payments of Facility Operating Agreement Rent have been
made prior to the datce hereof;

(vi) Operator has fully inspccted the Mortgaged Property and found the same
to be as required by the Facility Operating Agrecement in good order and repair, and all
conditions and duties of an inducement nature under the Facility Operating Agreement Lo
be performed by Borrower have been satisfied, including but not limited to payment to
Operator of any Dorrower contributions o1 improverments, complétion by Rorrower of
the construction of any improvements to be constructed by Borrower, and payment to
Operator of any consulting fees;
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(vii) Operator has no options to purchase, right of first refusal to purchasc or
right of first offer to purchase under the Facility Operating Agreement or with respect to
the Mortgaged Property or any part thereof, except as set forth on Exhibit D;

(viii) Operator has not assigned or sublet and is now the sole owner of the
interest or lcasehold estate created by the Facility Operating Agreement;

(ix) Operator has no offsets, claims or defenses against Borrower with respect
to the Facility Operating Agreement, and to Operator’s knowledge, no party is in default
under any of the terms, conditions, provisions or agreements of the Facility Operating
Agreement;

x) [Opcrator has paid the Facility Operating Agreement Security Deposit set
forth on Exhibit D to Borrower, if any;]|

(xi) Operator has not cxccuted any prior assignment of Leases and Rents with
respect to (he Mortgaged Property that is currently in effeet;

(xii)  Operator has rcceived from Borrower and reviewed a fully executed copy
of the Louan Agreement and each of the other Loan Documents that set forth the
Operating Covenants;

(xiii) Operator has not at any time engaged in, causcd or permitted any
Prohibited Activities or Conditions other than Prohibited Activities or Conditions that are
the subject of an O&M Plan approved in writing by Lender; to Property Operator’s
knowledge, no Prohibited Activities or Conditions exist or have existed on the Mortgaged
Property; and Operator has complied with all Environmental Laws, including all
requirements for notification regarding the presence of or any releases of Hazardous
Materials;

(xiv) Operator has not filed and is not subject to any filing for bankruptcy or
reorganization under any applicable bankruptey or insolvency laws;

(xv) there are no claims, actions, suits, or proceedings at law or in equity by or
before any Governmental Authority now pending against, affecting or, to Operator’s
knowledge, threatened against Operator, any entity that Conirols Operator, or the
Mortgaged Property that would adversely affect the Licenses or the operations at the
Morigaged Property. Operator is not currently operaling under a consent order or deerce,
or any other agreement or decree mandated by any Governmental Anthority that restricts
or otherwise affects the operation of the Mortgaged Property;

(xvi} Operator currently operates the Mortgaged Property as the type of facility
described on, and holds the Licenses identitied on, Exhibit C, and is unaware of any other
required Licenses. Each of the I.icenses listed on Exhibit C has been fawfully issued to
Operator, is current, valid and in full lorce and effect and must be renewed for the period
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sct forth on Exhibit C. No violations of record exist pertaining to any License and the
terims of the Licenses set forth on Exhibit C arc truc and correct:

(xvii) Intentionally deleted;
(xviii) the operation of the Mortgaged Property complies with the Liccenses;

(xix) to Operator’s knowledge, there currently exist no grounds for the
revocation, suspension or limitation of any License;

(xx) if Operator is a HIPAA Covered Enlity or HIPAA Business Associate,
Operator has developed and implemented appropriate administrative, technical and
physical safeguards to protect the privacy and security of Protected Hcalth Information
(as that term is defined in HIPAA), and otherwisc achieved substantial compliance with
applicable HIPAA requirements, including those concorning privacy, breach notification,
security and electronic transaction standards;

(xxi) the Confracts are assignable and no previous assighment of Operator’s
interest in the Contracts has been maude, and the Contracts arc in full force and effect in
accordance with their respective terms and there are no defaults thereunder;

(xxii) Opcrator is duly organized, validly existing and qualified to transact
business in the Property Jurisdiction;

{xxiii) Operator has the requisite power and authority to carry on its business as
now conducted and as contemplated to be conducted in connection with the performance
of its obligations under this Assignment; and

(xxiv) the execution, dclivery and performance of this Assignment have been
duly authorized by all necessary action and proceedings by or on behalf of Operator, and
no further approvals or filings of any kind, including any approval of or filing with any
Governmental Authority, are required by or on behalf of Operator as a condition to the
valid execution, delivery and performance by Operator of the Facility Operating
Agreement and this Assignment.

(b) Manager represents and warranis to Lender as follows as of thc date of this
Assignment:

(xxv) Manager is managing the Mortgaged Property as a Seniors Housing
Facility pursuant to the terms of the Facility Operating Agreement;

(xxvi) the Facility Operating Agreement Terms set forth on Exhibit D are truc
and correct;
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(xxvii) Manager has tully inspected the Mortgaged Property and found the same
to be as required by the Facility Operating Agreement in good order and repair, and all
conditions and duties of an inducement nature under the Facility Opcrating Agreement to
be performed by Borrower have been satisfied, including but not limited to payment to
Property Operator of any Borrower contributions for improvements, completion by
Borrower of the construction of any improvements to be constructed by Borrower, and
payment to Property Operaior of any consulling fees;

{(xxviii) Manager has no rights or options to purchase, right of first refusal w
purchase, or right of first offer to purchase under the Facility Operating Agreement or
with respect to the Mortgaged Propcerty or any part thereof, except as setl forth on Lixhibit
D

(xxix) Manager has not assigned, sub-contracted or delegated any of its rights
and obligations created by the Facility Operating A greement;

(xxx) Manager has no offscts, claims ov defensces against Operator with respect
Lo the Facility Operating Agreement, and to Manager’s knowledge, no party is in default
under any of the terms, conditions, provisions or agreements of the Facility Operating
Agrcement;

(xxxi) Manager has not executed any prior assigniment of Leases and Rents with
respect to the Mortgaged Property that is cwrrently in effect;

(xxxii) Manager has received from Borrower and reviewed a lully exceuted copy
of the Loan Agreement, and each of the other T.can Documents that set forth the
Operating Covenants;

{xxxiii)Manager has not filed and is not subjecct to any filing for bankruptcy or
reorganization under any applicable bankruptcy or insolvency laws;

(xxxiv)there are no claims, actions, suits, or proceedings at law or in cquity by or
before any Governmental Awuthority now pending against, affecting or, to Manager’s
knowledge, threatencd against Manager, any entity that Controls Manager, or the
Mortgaged Property that would adverscly affect the Liccenses or the opcrations at the
Mortgaged Property. Manager is not currcntly operating under a consent order or decree,
or any other agreement or decree mandated by any Governmental Authorily that restricts
or otherwisc affecis the operation of the Mortgaged Property;

(xxxv) Intentionally deleted;

(xxxvi) to Manager’s knowledge no violations of record exist pertaining to any
License and the terms of the T.icenses set Torth on Exhibit C arc truc and correct;

Subordination, Assignment and Sceurity

Agreement (Borrower and Property

Operator) (Scniors Housing) Form 6446.SRS Page 14
Fannie Viac 01-16 € 2016 Fannie VMae

DMEAST #29907528 v5



(xxxvii) the management of the Mortgaged Property complics with the
Licenses;

(xxxviii) to Manager’s knowledge, there currently exist no grounds for the
revocation, suspension or limitation of any License;

(xxxix)if Manager is a HIPAA Covered Entity or FIIPAA Business Associatc,
Manager has developed and implemented appropriate administrative, tcchnical and
physical safcguards to protect the privacy and security of Protected Health Tnformation
(as that term is dcfined in 1ITPAA), and otherwise achieved substantial compliance with
applicable HIPAA rcquirements, including those concerning privacy, breach notification,
security and electronic transaction standards;

xD the Contracts arc assignable and no previous assignment ol Manager’s
interest in the Contracts has been macde, and the Contracts arc in full force and effect in
accordance with their respective terms and there are no defaults thereunder;

(xli) Manager is duly organized, validly existing and qualified to transact
business in the Property Jurisdiction;

(x1ii) Manager has the requisite power and authority to carry on its business as
now conducted and as contemplated to be conducted in connection with the performance
of its obligations undcer this Assigmiment; and

(x1iii) the execution, delivery and performance of this Assignment have been
cduly authorized by all necessary action and proceedings by or on behalf of Manager, and
no further approvals or filings of any kind, including any approval of or [iling with any
Governmental Authority, arc required by or on behalf of Manager as a condition to the
valid execution, delivery and perfortnance by Manager of the Facility Operating
Agrcement and this Assignment.

9. Property Operator Covenants.
Property Operator covenants with Lender that during the term of this Assignment:

(a) Property Opcrator shall notl transfer the responsibility for the operation and
management of the Mortgaged Property or the Licenses as prohibited by the loan Documents;

(b) Property Operator shall cooperate with l.ender, including attendance at any
meetings requested by Lender (after reasonable prior notice), and, as required by the Loan
Documents, Turnishing financial * statements of Property Operator (in conncction with the
operation of the Mortgaged Property) and operating statements for the Mortgaged Property, and
allowing Lender 1o undertake inspections of the Mortgaged Properiy;
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c) Property Opcrator shall comply with all Operating Covenants, including arranging
for the escrow of Taxes and insurance with Lender (to the cxtent not waived by T.endcr) and
providing insurance covcrage in accordance with Lender’s requirements;

() if, by reason of its excreise of any right or remedy under the acility Operating
Agrecment, Property Operator acquires by right of subrogation or otherwise a lien on the
Mortgaged Property which (but for this subsection) would be senior to the lien of the Security
Instrument, then, in that event, such lien shall be subject and subordinate to the lien of the
Security Instrument and this Assignment;

(c) until Property Operator receives notice (or otherwise acquires actual knowledge)
of an FEvent of Default, Property Operator shall be entitled to retain for its own accounl any
payments or fees made pursuant to the Facility Operating Agrcement, subject to the terms of this
Assignment, provided that if Properly Opecrator is an Affiliated Proporty Operator, notice to
Borrower of an Event ol Defaultl shall be deemed to be notice to Property Operator for purposcs
of this provision;

) after Property Opcrator or Borrower receives notice (or otherwise acquires actual
knowledge) of an Event of Default, Property Operator shall not accept or retain any payments or
fees made pursuant to the Facility Operating Agreciment without Lender’s prior written consent;

(=) if, after Property Operator or Borrower receives notice (or otherwise acguires
actual knowledge) of an Event of Default, Properly Operator receives any paymenis or fees
pursuant to the Facility Opcerating Agreement other than from T.ender, or if Property Opcrator
receives any other payment or distribution of any kind irom Borrower or from any other Person
other than from Lender in connection with the Facility Operating Agreemeni which Property
Operator is not permitted by this Assignment to retain for its own account, such payment or other
distribution will be received and held in trust for Lender and unless Lender otherwise notifies
Property Operator, will be promptly remitied in readily awvailable funds to TLender, properly
endorsed to Iender, to be applied to amounts due under the Loan Documents in such order and
in such manner as Tendor shall determine. Property Operator hereby irrevocably designates,
makes, constitutes and appoints Lender (and all persons or entities designated by Lender) as
Property Opcrator’s true and lawful attorney in fact with power to endorsc the namc of Properiy
Operator upon any checks representing payments referred to in this subscction;

() during the term of this Assignment, Property Opcrator shall not commence, or
join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liguidation proceedings with respect to Borrower, without Lender’s prior written
consent;

()] Property Operator shall deliver to T.ender at the address indicated below and at the
same time as such notice is given to Borrower, any notice of default under the Facility Operating
Agreement;
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a Property Operator shall not scek to terminate the Facility Operating Agreement by
reason of any default of Borrower without prior written notice to Lender and the lapsc of such
time as was offcered to Borrower under the Facility Operating Agreement in which to remedy the
defaunlt, and the lapse of thirty (30) days after the expiration of such time as Borrower was
permitted to cure such default; provided, however, that with respect to any default of Borrower
under the Facility Operating Agrecment which cannot be remedied within such time, if T.ender
commences to cure such delaunlt within such time and thereafter diligently proceeds with such
efforts and pursues the same to completion, Lender shall have such time as is reasonably
necessary to complete curing such default. Notwithstanding the foregoing, in the event either
Lender or Borrower do not cure or commence curing such default within the time provided to
Borrower under the Facility Operating Agreement and the nature of the default threatens
Property Operator’s ability to conduct its daily business or thrcatens to malterially or adversely
damage its property located on the Mortgaged Property, Property Operator shall be permitted to
exercise ils rights under the Facility Operating Agreement;

(k) Property Operator shall not pay Facility Operating Agrecement Rent more than
thitty (30) days in advance of thc date on which the same are due or to become due under the
Facility Operating Agrcement;

Q)] Property Operator shall certily promptly in wriling to Lender in conncction with
any proposed assignment of the Mortgage I.oan, whether or not any default on the part of
Borrower then exists under the Facility Operating Agreement and shall execute such estoppel
certificates and subordination agreements as Lender shall reasonably require;

(m) Property Operator shall not create, incur, assumec or suffer to cxist any lien on the
Mortgaged Property or any part of the Mortgaged Property or pledge any interest in thce
Mortgaged Property or any part of the Mortgaged Property, including the Lcascs, Rents and
Contracts except as provided hercing

(n) Property Operator shall not without the prior written consent of Lender (1)
extend, modify or terminate (except as set forth in 9() of this Assignment) any of the terms or
provisions ol the IFacility Operating Agreement, (2) assign its rights under the Facility Operating
Agreement, (3) in comnection with any Facility Operating Agreement that is a master lease
covering more than one property, add or release any property subject to the Facility Operating
Agreement, or (4) transfler the Facility Opcrating Agreement. Within [ive (5) days of Property
Operator’s receipt, Property Operator shall give Lender written notice of any notice or
information that Property Operalor receives which indicates that any party (A) is in default under
the terms of the Facility Operating Agreement, (B) is extending, modifying or terminating the
Facility Operating Agreement or (C) is otherwise disconiinuing its ownership, operation or
managément of the Mortgaged Property; :

(o) Property Operator shall comply with its obligations under the Facility Opcrating
Agreeiment;
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(p) Property Operator shall promptly inform T.ender in writing (and shall deliver to
Lender copies of any related written communications, complaints, orders, judgments and other
documents) relating to the commencement of any rulemaking or disciplinary proceeding or the
promulgation of any proposed or final ruie which would have, or may reasonably be expected to
have, a matecrial adverse cffect on Property Operator’s ability to operate and manage the
Mertgaged Propcrty or on the Mortgaged Property itsclf, the receipt of notice from any
Governmental Authority having jurisdiction over Property Operator that (i) Property Operator is
being placed under regulatory supervision, (ii) any License, permit, chartcr, membership or
registration material to the conduct of Property Operator’s business or the Mortgaged Property is
to be suspended or revoked or (iii) Property Operator is to cease and desist any practice,
procedure or policy employed by Property Operator in the conduct of iis business, and such
cessation would have, or may reasonably be cxpected to have, a material adverse effect on the
Mortgaged Property;

{a) Property Operator shail provide immediate written notice to Lender of any claims,
actions, suils, or proceedings at law or in equity (including any insolvency, bankruptey, or
receivership proceeding) by or before any Governmental Authority pending against, affecting or,
to Property Operator’s knowledge, threatened against Property Operator, any entily that Controls
Property Opcrator, or the Mortgaged Property, which claims, actions, suits, or proceedings, if
adversely determined reasonably would be expected to materially adversely affect the T.icenses,
the financial condition or business of Property Operaior, or the condition, operation, or
owncrship of the Mortgaged Property;

() Property Operator shall provide to Lender within ten (10) days after its reccipt,
copies of all inspection reports, surveys, reviews, and certifications prepared by, for, or on behalf
of any licensing or regulatory authority rclating to the Mortgaged Property and any legal actions,
orders, nolices, or reporis relating to the Mortgaged Property issued by the applicable regulatory
or licensing authorities;

(s) Property Operator shall not look to Lender, any mortgagee in possession, or
successor in title to the Mortgaged Property for accountability for any securily deposit or other
deposit held by Borrower;

(O] Properly Opecrator shall fully perform all of its obligations under the Contracts,
and Property Operator shall not assign, sell, pledge, transter, mortgage or othcrwisc encumbecr its
interests in any of the Contracts so long as this Assignment is in effect, or consent (o any
ransfer, assignment or other dispaosition thereof without the written approval of Lender. Each
Contract entered into by Property Operator subseguent to the date hereof, the average annual
consideration of which, directly or indirectly, is at lecast $50,000 shall provide: (i) that it shall be

“terminable for cause; and-(ii) that it shall-be terminable; at Lender’s option, upon thc occurrence .
and continuance of an Event of Default;

(u) if no rcgulatory or licensing requiremenis currently apply to the Mortgaged
Property and Property Operator is legally authorized to opcrate the Mortgaged Property as a
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Seniors Housing Facility without a Licensc as of the date hercof as set forth on Exhibit C, and il
any licensing or similar regulatory requircment is imposed upon or otherwise becomes applicable
to the Mortgaged Property, Property Opcerator shall obtain all Licenses required to lawfully
operate the Mortgaged Property as a Seniors Housing Facility or shall ensure such licenses are
obtained, and notify Loan Servicer of such licensing requirements, and shall maintain such
Licenscs in full force and effect, or shall ensure such Licenses arc maintained in full force and
effect;

(v) Property Operator covenants and agrces that it shall not perform any acts and has
not executed, and shall not execute any instrument which would prevent T.ender from exercising
its rights under this Assignment;

(W) if” Property Opecerator is a HIPAA Covered Entity or ITIPAA Business Associate,
Property Operator shall at all tilnes remain in substantial compliance with applicable ITIPAA
requirements, including those concerning privacy, breach nolilication, security and electronic
transaction standards.

10. IEvents of Default; Remedies.

(a) The ocemrence of any onc or more of the following shall constitute an “Event of
Default” under this Assignment: (i) a default, a brcach of a covenant or a failurc to perform any
obligation undecr this Assignment after the expiration of any applicable notice or cure period; (ii)
the failure of any representation or warranty in this Assignment to be truce and corrcct in any
material respect when made; (iii) any “Event of Deftault” listed in Section 14.01 of the Loan
Agreement; or (iv) a default under the Facility Operating Agrcement aller the cxpiration of any
applicable notlice or cure period thereunder. Borrower and Properiy Operator hercby
acknowledge that any Event of Default by Borrower or Property Operator shall also constitute an
Event of Default under the Loan Agreement. [f an Event of Default has occmred and is
continuing, Lender shall have the right to exercise all rights as owner of the Mortgaged Property
under the Facility Operating Agreement.

(b) In the event Property Operator fails to use and operate the Mortgaged Property
according to the Operating Covenants, Lender shall have the right to enforce the Operating
Covenants dircetly against Property Operator in accordance with this Assignment and cnforce
the Operating Covenants dircetly against Borrowcer in accordance with the provisions of the Loan
Documents.

) If (i) Property Operator fails to perform any of its obligations wunder this
Assignment or causes a delault under the Facility Operating Agreement after any applicable
notice or cure periods, or (ii) any action or procceding is comnmenced which purports to affect the
Moartgaged Property, Lender’s security, rights or interests under the lLoan Agreement or any
Loan Document, including eminent domain, insolvency, code enforcement, civil or criminal
forfeiture, enforcement of Environmental Laws, frandulent conveyance or reorganizations or
proceedings involving a bankrupt or decedent, then T.ender may, at its option, make such
appcarances, disburse such sums and take such actions as Lender reasonably deems nccessary to
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perform such obligations of Property Operator and to protect the Morigaged Property, Lender’s
securily, rights or interest, including (A) payment of fees and out-of-pocket expenses of
attorneys, accountants, inspectors and consultants, (B) cniry upon the Mortgaged Property to
makec repairs or securc the Mortgaged Property, (C) procurement of the insurance recuired by the
Loan Agrecement, and (D) payment of any amounts required under this Assignment, the T.oan
Agreement, or the Facility Opcrating Agreement which Property Operator has failed to pay. Any
amounts disbursed by Lender under this Section 10, or under any other provision of this
Assignment that treats such disbursement as being made under this Section 10, due to Property
Operator’s failure to perform its obligations under this Assignment or the Facility Operating
Agreement, shall be immediately due and payable to Lender from Property Operator and shall
become an additional part of the Indebtedness. 7The foregoing provisions shall not require
Lender to incur any expense or take any action.

(d) If an Zvent of Default has occurred and is continuing, Lender shall have the right
any time thereafter to terminate the Facility Operating Agrecment without cause and without
payment of any canccllation or termination fee, penalty or other liability, by giving written notice
to Property Operator of its election to do so. Lender's notice shall specify the date of
termination, which shall not be less than thirty (30) days atter the date of such notice, except
such lesser notice as T.ender deems to be appropriate in the event of an emergency or impairment
of Lender’s collateral. Such termination right shall (i) supersedce any limitation on termination
rights containcd in the Facility Operating Agrecement, (ii) serve as consideration for the material
benefit derived by Property Operator from Lender’s approval of the Facility Operating
Agreement and the making of the Mortgage Loan, and (iii) become effective pursuant to
Lender’s right after an Event of Default occurs and continhues to exercise all rights of Borrower
under the Facility Operating Agrecment.

(&) On the effective date of termination of the TFacility Operating Agreement,
Property Operator shall turn over to Lender all books and records relating to the Mortgaged
Property and the residents and tenants (copies of which may be retained by Property Operalor, at
Property Operator’s expense), together wiith such authorizations and letters of direction
addressced to residents, tenants, suppliers, employees, banks and other parties as Lender may
reasonably require. A final accounting of unpaid fees (if any) due to Property Operator under the
Facility Opcrating Agreement shall be made within sixty (60) days after the eftective date of
termination, but Lendcer shall not have any liability or obligation to Property Opcrator for unpaid
fecs or other amounts payable under the Facility Operating Agrcement which accrue before
Lender acquires title to the Mortgaged Property, or before lLender becomes a mortgagee in
possession (other than as set forth in Scction 10).

[63] If an Event of Dcfault has occurred and is continuing, Property Operator shall
furnish promptly to Lendér svidence of deposits and withdrawals from any account held or
controlled by Property Operator relating to the Mortgaged Property.

{() Irf an Event of Default has occurred and is continuing, Lendecr shall have the
remedies of a secured party under the Uniforim Commercial Code, in addition to all remedies
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provided by this Assignment or existing under applicable law. In exercising any remedies,
Lender may exercise its remedics against the UCC Collateral separately or together, and in any
order, without in any way affecting the availability of Lender’s other remedies.

(h) If an Event of Default has occurred and is continuing, Lender or its designee may
(in Lender’s sole discretion) (1) direct Property Opecerator to pay Lender dircectly all Facility
Operating Agreement Rent and other paymcents duc under the Facility Opcrating Agreement, and
(2) terminate Property Operator’s authorvity to collect Accounts and notify the residents and
azccount debtors that the Accounts have been assigned to Lender and, either in its own name or
that of Property Operator, or both, demand, collect (including, through any lockbox arrangement,
cash management arrangement or depositary agrcement prescribed by lender), receive, give
receipt for, sue for or give acquittance for any or all amounts duc or to become duc in respect of
the Accounts, and may also, in its discretion, file any claim, instilute any proceeding or take any
other action that Lender may dcem necessary or appropriate to protect and realize upon the
security intcrest of T.ender in the Accounts. All of Lender’s collection expenses shall be charged
1o Borrower's account and added to the Indebiedness. If Lender is collecting the Accounts as
above provided, Lender shall have the right to receive, endorse, assign and dcliver in Lender’s
namc or Property Operator’s name any and all checks, draits and other instruments for the
payment of money relating to the Accounts, and Property Operator hereby waives notice of
prescntiment, protest and non-payment ol any instrument so endorsed. If Lender is collecting the
Accounts directly as above provided, Property Operator hereby constitutes T.ender or Y.ender’'s
designec as Property Operator’s attorney-in-fact with power with respect to the Accounts to: (i)
endorse Property Operator’s name upon all notes, acceptances, checks, drafts, money orders or
other evidences of payment thait may come into Lender’s possession; (ii) notify the U.S. Post
Office to change the address for delivery of mail addressed to Property Operator for the
Mortgaged Property to such address as Lender may designate; and (iii) receive, open and dispose
of all such mail addressed to Property Operator if such mail is related 1o the Mortgaged Property.

(i) If an Tvent of Decfault has occurred and is continuing, Lender may, without
demand and without advertisement or notice, at any timec or times, sell and deliver any or all
Pcrsonalty held by or for it at public or private sale, lor cash, upon credit or otherwise, at such
prices and upon such terms as Lender, in its sole discretion, deems advisable. Subject to the
provisions of applicable law, Lender may postponc or cause the postponement of the sale of all
or any portion of the Personalty by announcement at the time and placc of such sale, and such
sale may, without further notice, be made at the time and place to which the sale has been
postponed or Lender may further postpone such sale by announcement made at such time and
place. Without in any way limiting the foregoing, Lender shall, if an Event of Dcfault has
occurred and is continuing, have the right, in addition to all other righis provided hercin or by

law, to enter without legal process upon the Mortgaged Property (provided that such entry be
donc lawfully) for the purpose af taking possession of the Personalty, aind the right to maintain -
sucl possession on the Mortgaged Property or (o remove the Porsonalty or any part thereof to
such other places as Lender may desire. Whether or not Lender exercises its right to take
possession of the Personalty, Property Operator shall, upon Lender’s demand, promptly assemble
the Personalty and make it availabie to Lender at the Mortgaged Property.
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%)) In order to induce Lender to lend funds uander the Loan Agreement and approve
the Facility Operating Agreement, Borrower and Property Operator hereby agree that at the
option ol Lender upon the occurrence of an Event of Defauit, Property Opcrator shall continuc to
provide all necessary services required under any applicable licensing or regulatory
requircments. Property Operator agrecs to fully cooperate with Lender and any recciver as may
be appointed by a court, in (i) performing thesc services until such tilme as Lender has arranged
for a replacement provider of the necessary services, and (ii) arranging an orderly transition of
operating and management responsibilities to the receiver or a replacement provider of the
necessary services (the *“l'ransition Period”). Borrower and I'roperty Operator agree to cooperate
with Lender in arranging an orvderly transition to a replacement Property Operator of all Licenses
and governmental approvals necessary or reasonably required to operate the Mortgaged Property
as a Seniors llousing Facility, and to execute promptly all applications, assignments, consents
and documents requested by Lender to facilitate such transition.

1) During the Transition Period, if Lender requires that Manager contlinue to provide
services at the Mortgaged Property, for so long as no Event of Default by Manager or Operator
bas occurred under this Assigimment, Manager shall be entitled to receive (withoul any right of
set off) compensation from Rents for such services in accordance with the terms of the
Management Agreement and Scction 7 of this Assignment.

2) During the Transition Period, if Lender requires that Operator continuc to opcrate
the Mortgaged Properly pursuant to the Operating Leasc or Sublease, as applicable, so long as no
Event of Default by Operator or Manager has occurred under this Assigmment, Lender shall,
until such time that Lender tcrminates the Opcrating I.case or Subleasc, recognize Opcrator’s
right to quiet enjoyment and possession of the Mortgaged Property under the terms of the
applicable Operaling Lease or Sublease. Lendet’s right to imposc a lockbox arrangement as set
forth herein shall be waived for so long as no Event of Default by Operator or Manager has
occurred under this Assignment.

11. No Assumption of Obligations.

Borrower and Property Operator agrec that Lender does not assume any obligations or
duties of Borrower and Property Opcrator concerning the Facility Operating Agreement until and
unless T.ender shall exercise its rights hereunder.

12. Power of Attorney.

Borrower and Property Operator hereby irrcvocably constitute and appoint Lender as
Borrower’s and Property Opcrator’s attorney-in-fact to demand, reccive and enforce their rights
with respect to the provisions set forth in this Assignment, to give appropriate reccipts, releases.
and satisfactions for and on Borrower’s and Property Opcrator’s behalf and to do any and all acts
in Borrower’s or Property Operator’s namces or in the name of Lender with the same force and
effect as Borrowcer or Property Operator could do it this Assignment had not been made. The
foregoing appointiment shall be deemed to be coupled with an interest and irrevocable.
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13. Consideration.

As consideration for ithe material financial benefit to be derived by Property Operator and
Borrower as a result of Lender’s approval of the Pacility Opcrating Agreement, Property
Operator and Borrower acknowledge receipt of good and valuable consideration for Properiy
Operator’s and Borrower’s entry into this Assignment.

14. Modifications to Loan Documents.

Any amendments heretofore or herealier made to any of the Loan Documents, other than
this Assignment, shall not require the consent of Property Operator. Borrower shall be
responsible for notifying Property Opcrator of any amcndiments (o the Operating Covenants.

135. Lendcr Requests.

Within ten (10) days of written request of Lender, Praperty Operator shall promptly
furnish to Lender copics of all T.eascs, Contracts, Liccenses, books, records, monthly reports,
statements of account, budgcts, third party payment documentation, including reimburscment
agreements, surveys, statements of deficiencies and plans of correction, and cost reports related
to any payments or the right to receive payments from federal, state or local programs, boards,
bureaus or agencies, and other items which Property Operator is required to maintain or
otherwise mainiains under the Facility Operating Apreement or the Operating Covenants or
which Property Opecrator maintains for its own purposcs with respect to the Mortgaged Property.

16. Notice.
(a) Process of Serving Notice.

All notices under this Assignment shall be:

(1> in writing and shall be:
{A) delivered, in person;
(B) mailed, postage prepaid, either by registered or certified delivery,

return receipt requested;

©) sent by overnight courier; or

(D) sent by electronic mail with originals to follow by overnight
courier; s . )
) addressed to the intended recipient at its respective address set forth at the

end of this Assignment; and
3) decmed given on the earlier to ocour oft
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(A) the date when the notice is rcecived by the addressce; or

[¢5)] it the recipient refuses or rejects delivery, the date on which the
notice is so refuscd or rejected, as conclusively established by the records of the
United States Postal Scrvice or any express couricr service.

(b) Change of Address.

Any party to this Assignment may change the address to which notices intended for it are
to be directed by mcans of nolice given to the other parties to this Assignment in accordance
with this Section 16,

((J)] DPcfault Method of Notice.

Any required notice under this Assignment which does not specity how notices are to be
given shall be given in accordance with this Scetion 16,

(d) Reecipt of Nofices.

Borrower, Property Operalor and Lender shall not refusc or reject delivery of any notice
given in accordance with this Assignment. Each party is required to acknowledge, in writing, the
receipt of any notice upon request by the other party.

17. Counterparits.

This Assignment may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall
constitute one and the same instrument.

18. Governing Law,

(a) This Assignment shall be governed by and construed in accordance with the laws
of the Property Jurisdiction, and applicable federal law,

(b Property Operator and Borrower agree that any controversy arising under or in
relation to this Assignment shall be litigated exclusively in the Property Jurisdiction and Property
Operator and Barrower irrevocably consent to service, jurisdiction, and venuc of such coursc for
any such litigation and waive any other venue to which Property Operator or Borrower might be
entitled by virtue of domicile, habitual residence or otherwisc.

19, Successors and Assigns.

This Assignment shall be binding upon Borrower, Property Operator and T.ender and
their vespective successors, transferees and assigns, and shall inure to the bencfit of and may be
enforced by Lender and its successors, transferees and assigns., Borrower and Property Operator
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shail not assign any of their respective rights and obligations under this Assignment without the
prior written consentl of Lender.

20, ¥ntire Agreement; Amendments and Waivers,

This Assignment contains the complete and entire understanding of the parties as to iis
subject maitter. No amendment to this Assignment will be valid unless it is made in writing and
exccuted by the parties to this Assignment. No specific waiver or forbearance for any breach of
any of the terms of this Assignment shall be considered as a general waiver of that or any other
term ol this Assigrnment.

21. Relationship of Parties.

MNothing contained in this Assignment shall constitute Lender as a joinl venturer, partner
or agent of Borrower or Property Opevator, or render Lender liable for any debts, obligations,
acts, omissions or representations of Borrower or Property Operator cxcept as provided herein.

22. Enforceability.

The determination of invalidity, illegality or unenforceability of any provision of this
Assignment, pursuant to judicial decree, shall not affect the validity or enforceability of any
other provision of this Assignment, cach of which shall remain in full force and effect.

23, Construction,

(a) The captions and headings of the sections of this Assignment are for convenience
only and shall be disregarded in construing this Assignment.

(b) Any reference in this Assigmment to an “Exhibit” or “Schedule” or a “Section” or
an ““Article” shall, unless otherwise explicitly provided, be construed as referring, respectively, to
an Exhibit or Schedule attached (o this Assignment or to a Section or Article of this Assignment.
All Lxhibits and Schedules attached to or referred 10 in this Assignment, if any, are incorporated
by reference into this Assignment.

(<) Any reference in this Assignment to a statute or regulation shall be construed as
referring to that statute or regulation as amended from time to time.

@ Use of the sinpular in this Assignment includes the plural and use of the plural
includes the singular.

(<) As used in this- Assignment, the term “including’” mcans “including, but not
limited to’” or “including, without limitation,” and is for examplec only and not a limitation.
g 18 Y

[¢3] Whenever Borrower’s or Property Operator’s knowledge is implicated in this
Assignment or the phrasc “to Borrower’s knowledge,” ““to Property Operator’s knowledge” or a
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similar phrasec is used in this Assignment, Borrowei’s or Property Opcrator’s knowledge or such
phrasc(s) shall be interpreted to mean to the best of Beorrower’s or Property Operator’s
knowledge after reasonable and diligent inquiry and investigation.

(g) Unless otherwise provided in this Assignment, if Lender’s approval, designation,
determination, selection, estimate, action or decision is required, permitted or contemplated
hereunder, such approval, designation, dctermination, seleclion, estimate, action or decision shall
be made in Lender’s sole and absolute discretion,

(h) All references in this Assigniment {o a separate instrument or agreement shatll
inchude such instrument or agreement as the same may be amended or supplemented from time
to time pursuant to the applicable provisions thereof.

(i) “Lender may” shall mecan at Lender’s discretion, but shall not be an obligation.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHERLIOF, Borrower, Lender, Operator, and Manager have exccuted this
Assignment as of the day and year first written above.

BORROWER:

ARHC PPKLAOROIL, LLC,
a Delaware limited fiability company

By: Ventas Realty Capital Hecalthcare Trust Operating
Partnership, L.P., a Delawarc limited partnership,
formerly known as
American Realty Capital Healthcare Trust
Operaling Partnership, L.P., its sole member

By: Stripe Sub, LI.C,
a Delaware limited liability company,
its general partner

By: W (SEAL)

Name: Brian K. Wood
Title: Vice President, .Seeretary and
Treasurce

Address: ARHC PPKLAORO1L, LLC
c/o Ventas, Inc.
353 North Clark Street, Suite 3300
Chicago, 1L 60654
Attention: Seniors Housing Operating
Portfolio Assct Management

With copies to:

ARHC PPKLAOROIL, LLC

c/o Ventas, Inc. ’

353 North Clark Street, Suite 3300
Chicago, 1. 60654

Attention: Legal Department
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ARHC PPKLAORO!L, 1.L.C S  Mordw_
c/o Ventas, Inc. Wa‘}boum
He350C y Periewony
L.ounisville, K'Y 40223~ L{O‘;L:L'D\ Swile. 20D
Attention: Seniors Housing Operaling
Portfolio Assct Management

STATE oF  Foen )
ss:
COUNTY oF Jeffersews)
mc  on @mﬂ% 275, 2018, hy
of Stripc Gub, L.1.C, the general

Thxs

before
T Treasuaes”

cknowledged

o

i instrument  yyas
w Vag L} r4s:,
partner of Ventas Realty Capital Healthcare Trust Opcrating Partnership, L.P., a Delaware
limited partnership, the solc member of ARIC PPKLAOROIL, LI.C, a Delawarc limited liability

Vs B 2D N

company.
\\“‘“““""'"’”I/, W
\\\\\*9"\?}.!\11. -‘1 f',,’ Notary Public
S %
£ i AM i Eg My commission expires: 271 ]202d
30 CusLic {_\5
£/ N RS
”';,2\ G@ \\‘\‘

% - T
s, LAR
P mm\\“
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LENDER:

FANNIE MAE, the corporation duly organized
under the Federal National Morigage Association
Chartler Act, as amended, 12 1J.8.C. Section 1716 et
seq. and duly organized and existing under the laws
of the United States

By: RED MORTGAGE CAPITAL, LL.C, a
Delaware limited liability company, as its
Attorney-in Fact

By: .~ e "~ (SEAL)
Name: Bary A, Fuller

Title: Scnior Managing Director

The name and chief exccutive office of Lender (as
Scoured Party) are:

Secured Party Name: Fannie Mae

Securced Party Chief Executive Office Address:
cfo Red Mortgage Capital, 1.1.C
1717 Main Street, Suite 900
Dallas, Texas 75201
STATE OF-QHTO- T3y )
) ss:
COUNTY OF h;‘{iﬂ HCLIN )

e e

This instrument was acknowledged before me on ol i 2de , 2018, by Barry A.
Fuller, as the Senior Managing Dircctor of RED MORTGAGE 'CAPITAL, LLC, a Pelaware
limited liability company, as Attorney-in-Fact for FANNIE MARE.

s BT '

e YYOMME W, MYATL o . & . )
) e Y b “vovun g N s o
tary Pubfic 'y

State of Toxas ¥

orrnr, Bxplios 01 NO‘Eal‘)’ Public ( } -

e b

My commission expires: 2% Xl.";é 34
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OPERATOR:

PELICAN FPOINTE AL MC GR, LLC
An Oregon limited liability company

By: GR LHC, LLC
An Oregon limited liability company
Its Manager

By: % (SLATL)

Name: cueaz (e F e S
Title: ,p/é;,, P

The name, chiel executive office and organizational
identification number of Operator (as Debtor under any
applicable Uniform Commercial Code) arc:

Debtor Name/Record Owner: Pelican Pointe AL MC GR,
LLC

Debtor Chiefl Executive Office Address:

</o Fromtier Management, 1.L.C

7420 Bridgeport Road #105

Portland, OR 97224

Allention: Greg Rodcrick, CEOQ & President

) Debtor Organizational 1D Number: 1309082-96
STATE OF Of egpim )
) ss:
COUNTY OF Weshiagun )

This instrument was acknowledged before me on  Fenceie: 2l , 2018, by
Cir e Pudor <.k , the Mcae gz~ of GR T.LHC, I.LC, an Oregon

Hmit&d lability company, the manager of Pelican Pointe AL MC GR, LI.C, an Oregon limited
liability company, :

g 7 Y 4 5 S
) CIAL STAMP (‘ﬂ[«h’_—b R B | B VAN
ﬁ?ff“%« CHARITY A MothNIS AL gl. £ ./] o Jo A Ay
; ; NOTARY PUBLIG - OREGON Notary Puslic
3 COMMISSION NO. 939587
MY COMMISSION EXPIRES JUNE 02, 2019

My commission expires: Lo ll;) 1 QO
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MANAGER:

FM PELICAN LLC
An Oregon limited liability company

By: Frontier Management, LLC
An Oregon limited fability company
Tis Manager

By: (SEAL)

Name:  eftass Lot vws.
Title: | golr e oz,

The name, chief executive office and organizational
identification number of Operator (as Debtor under any
applicable Uniform Commercial Codce) are:

Debtor Namce/Record Owner: I'M Pelican 1LLC
Debtor Chiel Executive Office Address:

c/o Fronticr Management, [LLC

7420 Bridgeport Road #105

Portland, OR 97224

Atlention: Greg Roderick, CEQO & President

Debtor Organizational ID Number: 916534-94
STATE OF (Ofagen b)
s5:

)
COUNTY OF Wweshuagivng

This instrument was acknowledged before me on Fe waaoay & . 2018, by
,th_g Rocbar o | the faa reoge of Frontier Muanagement,

I.L.C, an Oregon limited liability company, the manager of FM Pelican LLC, an Oregon limited
liability company.

: (Paeiten Oo. MO
OFFICIAL STAMP -
CHARITY A MaINNIS Notary Piblic
NOTARY PUBLIG - OREGON
COMMISSION NO. 939587
MY COMMISSION EXPIRES JUNE 02, 2019

My commission expires: (¢ AT
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EXHIBIT A
TO SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT
Legal Description
(Insert complete Legal Description
of the Mortgaged Property)

LEGAL DESCRIPTION: Real property in the County of Klamath, State of Oregaon, described as
follows:

PARCEL 1:

THAT PORTION OF TRACT 40B LYING SOUTH AND WESTERLY OF THE U.S.B.R. “A”
CANAL AND EASTERLY OF WASHBURN WAY AND ALL OF TRACT 40C, ENTERPRISE
TRACTS, IN THE COUNTY OF KLAMATH, STATE OF OREGON.

EXCEPTING THEREFROM THAT PORTION DNEEDED TO KLAMATH COUNTY IN VOLUME
335, PAGE 87, AND PARCEL DEEDED TO UNITED STATE OF AMERICA FOR CANALS AND
LATERALS RECORDED JUNE 25, 1909 IN VOLUME 27, PAGE 236 AND IN VOLUME 38,
PAGES 209 AND 210, ALL DEED RECORDS OF KLAMATH COUNTY, OREGON, AND THAT
PORTION OF TRACT 40C DESCRIBED AS FOLLOWS:

BEGINNING Al A ONE-HALF INCH IRON PIN ON THE EAST RIGHT OF WAY LINE OF
WASHBURN WAY, SAID POINT BEING NORTH 002 20" 00” EAST ALONG THE
CENTERLINE OF WASHBURN WAY AND ALONG THE WEST LINE OF SECTION 34 A
DISTANCE OF 332.19 FEET AND SOUTH 892 33’ 03" EAST A DISTANCE OF 30.00 FEET
FROM THE 5/8 INCH IRON PIN MARKING THE WEST ONE-QUARTER CORNER OF
SECTION 34; THENCE NORTH 002 20’ 00" EAST ALLONG THE EAST RIGHT OF WAY LINE
OF WASHBURN WAY A DISTANCE OF 285.00 FEET TO A ONE-HALF INCH IRON PIN;
THENCE SOUTH 892 33" 03” EAST PARAILLEL WITH THE NORTH LINE OF “MILLS
GARDEN" SUBDIVISION A DISTANCE OF 472,43 FEET TO A ONE-HALF INCH IRON PIN;
THENCE CONTINUING SOUTH 89233’ 03" EAST A DISTANCE OF 29 FEET MORE OR
LESS, TO THE WESTERLY RIGHT OF WAY LINE GF THE U.S.B.R. “A” CANAL; THENCE
SOUTHEASTERLY ALONG SAID WESTERLY LINE IN THE NORTH LINE OF "MILLS
GARDEN"” SUBDIVISION; THENCE NORTIH 892 33" (}3” WEST ALONG THE NORTH LINE
OF “MILLS GARDEN" (SOUTH 892 45’ WEST BY SAID SUBDIVISIGN PLAT) A DISTANCE
O¥ 20.96 FEET, MORE OR LESS, TO A TWO-INCIL IRON PIPE; THENCE CONTINUING
NORTH 892 33° 03" WEST ALONG SAID SUBDIVISION LINE A DISTANCE OF 606.40
FEET TO THE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM ANY PORTION LYING WITHIN THE BOUNDARIES OF
WASHBURN WAY.

PARCEL 2:

A TRACT OF LAND SITUATED IN TRACTS 40B AND 40C, ENTERPRISE TRACTS, IN THE
NW 1/4 OF SECTION 34, TOWNSHIP 38 SOUTH, RANGE 9 EAST OF THE WILLAMETTE

MERIDIAN, IN THE COUNTY OF KLAMATH, STATE OF OREGON, MORE PARTICULARILY
DESCRIBED AS FOLLOWS:

BEGINNING AT AN IRON PIN LOCATED NORTH 0 DEGREES 24’ WEST A DISTANCE OF
792.2 FEET FROM THE TWO-INCH PIPE MARKING THE INITIAL POINT OF “MILLS
GARDENS” SUBDIVISION, SAIDR INITIAL POINT BEING NORTH 0 DEGREES 24" WEST A
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DISTANCE OF 15.0 FEET AND NORTH 89 DEGREES 45" EAST A DISTANCE OF 30.0 FEET
FROM THE WEST QUARTER CORNER OF SAID SECTION 34 ACCORDING TO THE
OFFICIALLY RECORDED PLAT OF SAID “MILLS GARDENS” SUBDIVISION; THENCE
NORTH 0 DEGREES 24° WEST A DISTANCE OF 85.0 FEET TO AN IRON FPIN; THENCE
NORTH 89 DEGREES 36" EAST A DISTANCE OF 100.0 FEET TO AN IRON PIN; TIIENCE
SOUTIL 0 DEGREES 24’ EAST A DISTANCE OF 85.0 FEET TO AN IRON PIN; THENCE
SOUTH 89 DEGREES 36" WEST A DISTANCE OF 100.0 FEET, MORE OR LESS, TO THE
POINT OF BEGINNING,

EXCEPT THEREFROM THAT PORTION LYING WITHIN THE BOUNDARIES OF WASHBURN
WAY,
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EXITIBITB
TO SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT
Contracts
(List all Contracts currently encumbering the Mortgaged Property and identify any Multi-
property Contracts)

Sprague Pest Control

OHSU Continuing Education Contract

Netflix Contract

Medibag Contract

Leap Program Agreement

Salem Fire Alarm Agreement

Otis Blevator Agreement

Carter-Jones Collections Service, Inc. Agreeiment
Charter Cable Agreement

Beautician Agreement

American Backflow Testing Agreement

Consonus Pharmacy Agreement

A Place For Mom Reflerral Agreement

EWS Wasle Management Agreement

Telecom Managers Group Agreement

Alsco Lincn and/or Uniform Rental Service Agrecement
ALF Softwarce Solutions, I.1L.C Software and Service Master Agreement
Medline Indusirics, Inc., Supply Agreecment

Direct Supply Equipment & Furnishings Agreement
IHlastratus Group Newsletter Service Agrcement
Copecsan Services, Inc. Pest Solutions Service Agrecment
Institute for Professional Care Education

Office Depot Copier Leasc Agreement

R & S Handyman Services Landscaping Service Agreement
LinkMedia 360 Scrvice Agreement

United Mechanical Contractors, Inc, Service Agreement
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EXHIBIT C
TO SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT
Liccenses

Seniors Housing Facility Type (Check all that apply)
Independent Living

Assisted I.iving

KK O

Aldzhecimer’s/Nementia Care

License: Assisted Living Facility License

Hoilder: PELICAN POINTE AL MC GR. LL.C

Issuer: Oregon Department of Human Serviges
— Seniors and People with Diisabilities

Effective Date: March 1, 2018
Exptration Date: March 1, 2020
T.icense renewal frequency: two (2) years

Period to submit renewal application prior to
License expiration: 45 days

Residential Care Facility License

Holder: PELICAN POINTE AT MC GR, LI.C

Issuer: Oregon Departinent of ITuman Scrvices
— Seniors and People with Disabililies

Effcctive Date: March 1, 2018
Expiration Date: March 1, 202
"License renewsal frequency: two (2) years

Pcriod to submit renewal application prior to
Licensc expiralion: 45 days
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EXHIBIT D
TO SUBORDINATION, ASSIGNMENT AND SECURITY AGREEMENT

Tacility Operating Agreement Terms

Agrecment Name and Parties

Lease Agreement by and belween Borrower

and Opcrator

Facility Operating Agreement Commencement
Date

Fcbruary 28, 2018

Facility Operating Agreenient Rent
Commencement Date

The “Dcelivery Date” as spcecified in the Lease
Agreement

Primary Term of Facility Operating Agreement

The “Delivery Date™ as specilied in the Lease
Agreement through December 31, 2028

Renewal Options under Facility Opcrating,
Agrecment

one (1) option of ten {10) yecars each

I
Facility Operating Agreement Security Deposit

N/A

Rights or options to purchase, rights of first
refusal to purchase or rights of first offer to
purchase

None

Manapement Agreciment Terms

Agpreement Name and Parlics

Management and Consulting Agreement by
and between Opcrator and Manager

Managemoent Agrcement Comvmencement Date

April 1, 2017

Facility Opcrating Agreement Rent
Commencement Date

TN/A

LPrirnary Term of Management Agreement

1 years from April 1, 2017
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Renewal Options under Managecment 1 year each
Agrecement

T'acility Operating Agrccment Sceurity Deposit | N/A

Rights or aptions to purchase, rights of first MNone
refusal or rights of first offer
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