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Purchase and Sale Agreement
Exhibit A-2: Allocated Purchase Price

Debt Information

# Community Name
Underwritten Assumed Real 

Property Loan Balance
Assumed Personal 

Property Loan Balance
Allocated Cash / Equity 

Portion of the Purchase Price
1 Necanicum Village 8,164,343 22,465 0

Total Bay Bank ( 1 Assets) $8,164,343 $22,465 $0

2 Eldorado Heights 3,121,113 0 5,141,671
3 Alpine Springs 4,722,378 0 4,254,526
4 Spring Arbor 2,858,541 1,190 4,905,054
5 Woodside Village 3,655,123 180 3,102,682
6 Heron Pointe 4,416,472 0 2,006,932
7 Mountain Laurel 11,700,344 1,218 0

Total Capmark Finance, Inc. ( 6 Assets) $30,473,970 $2,588 $19,410,865

8 Moses Lake 5,196,934 0 1,342,980
Total Charter Bank ( 1 Assets) $5,196,934 $0 $1,342,980

9 Spring Pointe 4,112,250 0 6,600,202
10 Alpine Court 6,144,250 2,786 5,287,010
11 Court at Clifton Park/Beacon Pointe/Willow Trace 5,182,098 0 1,808,023
12 Champlin Shores 11,075,915 14,805 5,074,307
13 Montclair Park 16,405,852 4,746 12,100
14 Court at Greece/Crimson Ridge Gardens/Harvest Glen 4,948,418 0 1,131,354
15 Oaks, The 6,906,251 0 2,230,370
16 Palm Meadows Court 3,200,898 0 1,046,420
17 Heartland Park 9,714,475 0 1,614,102
18 Lakeside 5,223,754 843 947,411
19 Court at Orchard Park/Quaker's Landing 5,441,178 0 754,995
20 Northridge 17,269,452 0 0
21 Willow Ridge 10,616,683 145 376,890
22 Stonebridge 10,419,579 0 0
23 Cliff View 8,481,051 3,997 0
24 Village at Greece/Crimson Ridge Meadows 4,948,418 0 0
25 Terrace at Bluegrass 7,618,467 0 0
26 Medallion 11,037,307 133,766 0

Total Column Financial, LLC - 20 ( 18 Assets) $148,746,297 $161,087 $26,883,183

27 Rose Terrace 2,397,179 37,000 3,675,769
28 Lake Pointe 1,241,179 1,120 2,258,354
29 Spring Mountain 2,096,179 630 3,876,083
30 Canyonview Estates 7,132,179 0 8,142,038
31 Stone Mountain 1,390,179 560 2,591,202
32 Legacy Gardens 3,729,179 9,153 3,467,987
33 Manor House 6,286,179 0 3,141,795
34 Holiday Lane Estates 2,794,179 710 2,894,378
35 Chesterley Court 1,872,179 0 665,555
36 Eden Estates 8,312,179 2,020 6,790,652
37 Sweetwater Springs 4,876,179 155,700 2,308,572
38 Brentmoor 9,668,179 0 2,588,507
39 Chesterley Meadows 6,474,179 1,446 1,988,478
40 Courtyard Gardens 4,145,179 560 1,797,633
41 Fox River 6,991,179 32,855 1,065,701
42 Woodstock Estates 3,142,179 630 2,033,714
43 Eagle Meadows 7,977,179 17,853 1,200,652
44 Quail Hollow 4,768,179 1,505 291,143
45 Lake Springs 4,056,179 1,416 720,734
46 Paradise Valley 2,014,179 70 7,940,603
47 Sunshine Village 8,628,179 1,545 0
48 Lake Springs Cottages 4,118,179 749 0
49 River Valley Landing 6,930,179 3,897 287,716
50 Cordova Estates 5,312,179 14,894 157,997

Total Column Financial, LLC - 27 ( 24 Assets) $116,352,297 $284,311 $59,885,265
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Purchase and Sale Agreement
Exhibit A-2: Allocated Purchase Price

Debt Information

# Community Name
Underwritten Assumed Real 

Property Loan Balance
Assumed Personal 

Property Loan Balance
Allocated Cash / Equity 

Portion of the Purchase Price

51 Parkway Village 5,683,421 0 0
Total Community Bank Walla Walla branch ( 1 Assets) $5,683,421 $0 $0

52 Peachtree Village-GA 4,115,347 430 0
Total Cornerstone Community Bank ( 1 Assets) $4,115,347 $430 $0

53 Northpark Place 6,570,952 410 4,215,410
Total DNB National Bank ( 1 Assets) $6,570,952 $410 $4,215,410

54 Heritage Place 2,000,000 0 1,882,392
Total First National Bank & Trust Co. of Mcalester, OK ( 1 Assets) $2,000,000 $0 $1,882,392

55 Magnolia Gardens 2,587,157 2,012 792,520
56 Canterbury Gardens 2,940,204 4,523 539,471

Total First National Bank, Waupaca ( 2 Assets) $5,527,361 $6,536 $1,331,991

57 Dry Creek 5,670,149 13,732 2,143,452
Total First Citizens Bank ( 1 Assets) $5,670,149 $13,732 $2,143,452

58 Chehalem Springs 10,114,066 29,950 0
Total First Sound Bank ( 1 Assets) $10,114,066 $29,950 $0

59 Park Place-OR 6,258,440 480 5,139,246
60 Sandia Springs 13,733,577 22,727 0
61 Palms, The 18,842,137 123,717 0
62 Statesman Club 0 18,088 18,040,960
63 Terrace at Jasper 5,265,763 40,101 1,898,741
64 Buckingham Estates 7,892,522 30,191 0
65 Monroe House 8,232,604 26,653 0
66 Glendale Place 4,481,975 0 2,359,723
67 Manchester House 22,773,666 5,554 0
68 Azalea Gardens 8,245,761 600 2,605,290
69 Plaza on the River 15,823,665 145,147 7,637,961
70 Park Avenue Estates 5,470,081 31,927 1,900,487
71 Flint River 4,680,979 21,153 588,551
72 Rosemont at Clearlake 10,122,826 26,768 0
73 Oak Tree Village 27,052,957 405 0
74 Osprey Court 2,782,878 0 3,828,762
75 West Park Place 7,821,102 186,648 5,320,994
76 Eagle Cove 4,969,599 15,714 3,822,852
77 Canterbury Court 5,085,146 13,730 5,156,077
78 LaVilla 5,390,511 0 3,992,111
79 Peridot 8,555,497 0 2,520,474
80 Fishers Landing 7,112,879 0 2,038,997
81 Spring Estates 9,563,516 3,540 0
82 Hawthorne Inn at Hilton Head 6,534,395 434 0
83 Hawthorne Inn at Greenville 3,839,590 0 0

Total GE Capital  ( 25 Assets) $220,532,066 $713,577 $66,851,226

84 Waterford in Bellevue 6,480,000 0 0
Total Greenbank ( 1 Assets) $6,480,000 $0 $0

85 Spring Creek Gardens 2,050,000 0 1,626,508
Total Holliday Fenoglia Fowler ( 1 Assets) $2,050,000 $0 $1,626,508

86 Cambridge Place 4,179,138 30,195 2,543,226
Total KeyCorp ( 1 Assets) $4,179,138 $30,195 $2,543,226

87 Cougar Springs 6,358,623 137,278 7,305,992
Total Liberty Bank ( 1 Assets) $6,358,623 $137,278 $7,305,992

88 Cottages, The 3,904,450 1,819 1,563,726
89 Legacy Crossing 12,401,571 3,177 2,723,745
90 Mountain View-Ashland 10,751,000 26,785 0
91 Chris Ridge 19,018,457 3,789 2,317,337

Total Marathon Structured Finance Fund, LP ( 4 Assets) $46,075,478 $35,569 $6,604,808
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Purchase and Sale Agreement
Exhibit A-2: Allocated Purchase Price

Debt Information

# Community Name
Underwritten Assumed Real 

Property Loan Balance
Assumed Personal 

Property Loan Balance
Allocated Cash / Equity 

Portion of the Purchase Price

92 Palm Meadows Village 2,741,715 0 1,439,323
93 Orchard Park 3,990,000 0 1,100,170

Total MMA Financial ( 2 Assets) $6,731,715 $0 $2,539,492

94 Lassen House 0 5,600 6,216,793
95 Oakridge 0 25,887 9,062,783
96 River Road 0 170 5,536,337

Total Leased ( 3 Assets) $0 $31,657 $20,815,912

97 Georgian Place 5,032,950 320 1,785,964
98 Laurel Gardens 3,594,660 11,821 550,004
99 Remington House 3,933,457 0 138,983

100 Lexington Gardens 3,584,006 11,821 0
101 Emerald Estates 5,162,928 175,211 0

Total Nebraskaland National Bank - 5 ( 5 Assets) $21,308,000 $199,173 $2,474,950

102 Maplewood 11,975,872 29,992 1,094,162
103 Heritage, The 1,263,992 17,940 1,025,783

Total Nebraskaland National Bank - 2 ( 2 Assets) $13,239,864 $47,932 $2,119,945

104 Briarwood 13,165,000 12,619 5,158,220
105 Century Fields 10,813,545 11,744 0

Total New South Federal Savings Bank ( 2 Assets) $23,978,545 $24,364 $5,158,220

106 Hermiston Terrace 2,644,254 0 4,773,669
Total Oregon Housing & Community Services Department ( 1 Assets) $2,644,254 $0 $4,773,669

107 Windfield Village 3,997,414 21,916 5,122,916
Total Oregon Housing & Community Services Department ( 1 Assets) $3,997,414 $21,916 $5,122,916

108 Cottage Village 2,265,866 1,602 2,091,128
Total Plains Capital Bank ( 1 Assets) $2,265,866 $1,602 $2,091,128

109 Englewood Heights 11,160,000 0 0
Total Prudential Mortgage Capital Company ( 1 Assets) $11,160,000 $0 $0

110 Sequoia Springs 5,775,676 0 5,450,277
111 Orchard Glen 8,364,385 0 5,213,532
112 Villa Del Rey 9,562,859 48,628 3,474,332
113 Lakeside Cottages 1,395,788 0 0

Total RBS Greenwich ( 4 Assets) $25,098,709 $48,628 $14,138,141

114 Spring Village 5,202,107 0 6,393,695
Total Red Mortgage Capital ( 1 Assets) $5,202,107 $0 $6,393,695

115 Rose Valley 4,095,002 0 2,984,500
Total Red Mortgage Capital ( 1 Assets) $4,095,002 $0 $2,984,500

116 Hillside 20,000,000 23,489 7,676,213
Total Sterling Savings Bank ( 1 Assets) $20,000,000 $23,489 $7,676,213

117 Carriage Inn 3,284,922 4,203 7,720,826
118 Cedar Ridge 4,795,913 74,378 1,610,059

Total Stillwater National Bank ( 2 Assets) $8,080,835 $78,581 $9,330,885

119 Culpepper Place 6,100,000 120 209,536
120 Terrace at Woodstock 6,800,000 354 2,768,856
121 Brookside 6,600,000 0 0

Total Tennessee Commerce Bank ( 3 Assets) $19,500,000 $474 $2,978,393

122 Grayson View-Selinsgrove 5,187,673 0 6,202,822
123 Minnetonka 5,411,289 165,547 2,301,003

Total The National Bank ( 2 Assets) $10,598,962 $165,547 $8,503,825

124 Sunrise Creek 12,280,000 18,072 615,072
Total Tier One Bank ( 1 Assets) $12,280,000 $18,072 $615,072
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Purchase and Sale Agreement
Exhibit A-2: Allocated Purchase Price

Debt Information

# Community Name
Underwritten Assumed Real 

Property Loan Balance
Assumed Personal 

Property Loan Balance
Allocated Cash / Equity 

Portion of the Purchase Price

125 Terrace at Riverstone 8,320,703 15,351 5,121,478
126 Chandler Place 8,291,421 11,664 1,470,769

Total Tutera Investments, Inc ( 2 Assets) $16,612,124 $27,015 $6,592,247

127 Meadowlark 7,293,123 0 0
Total Umpqua Bank ( 1 Assets) $7,293,123 $0 $0

128 Sellwood Landing 9,737,819 0 745,440
129 Oswego Springs 8,612,181 13,565 0
130 Churchill 18,600,000 35,861 0
131 Absaroka 4,683,530 360 2,060,081
132 Sugarland Ridge 6,309,790 28,270 547,501

Total Wells Fargo Bank, NA ( 5 Assets) $47,943,319 $78,056 $3,353,023

133 Big Sky 17,737,217 0 0
Total Yellowstone Bank ( 1 Assets) $17,737,217 $0 $0

134 Emerald Pointe 3,562,095 6,020 1,907,053
Total Zions First National Bank ( 1 Assets) $3,562,095 $6,020 $1,907,053
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EXHIBIT B
List of Properties

(Assisted Living, Independent Living, Skilled Nursing)

[see attached]
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Exhibit B
List of Properties

Facility Name Held Fee/Leasehold Owner Licensee/Operator Address City State Zip Administrator ALF RCF ALZ 
Beds

RET COT SNF 
Beds

Total

Absaroka                                                       FEE Cody Senior Living II Property, LLC Cody Senior Living II, LLC 2401 Cougar Avenue                     Cody                   WY 82414    Janet Eldridge                                    37 9 46

Alpine Court & Cottages                              FEE W-E Specialized Care, LLC W-E Specialized Care, LLC 3720 N. Clarey St.                          Eugene                OR 97402    Shannon Reeves                                    56 16 72

Alpine Springs                                              FEE Alpine Springs, LLC Alpine Springs III, LLC 3760 N. Clarey St.                          Eugene                OR 97402    Dazzeray Reeves                                   70 70

Azalea Gardens                                             FEE Oxford Senior Living Property, LLC Oxford Senior Living, LLC 100 Azalea Drive                           Oxford                 MS 38655    Sandra Enfinger                                   80 80

Big Sky                                                         FEE Butte Senior Living Property, LLC Butte Senior Living, LLC 3701 Elizabeth Warren Ave.          Butte                   MT 59701    Lauri Yelnich                                     77 72 12 161

Brentmoor                                                     FEE Minot Senior Living, LLC Minot Senior Living, LLC 3515 10th Street SW                      Minot                  ND 58701    Jolene Lunde                                      85 85

Briarwood                                                     FEE Briarwood Retirement and Assisted Living 
Community, LLC

Briarwood Retirement and Assisted Living 
Community, LLC

4865 Main Street                            Springfield          OR 97478    
 

Peggy Trent                                       83 39 4 126

Brookside                                                      FEE Buford Brookside Senior Living Property, LLC Buford Brookside Senior Living, LLC 4450 Old Hamilton Mill Road       Buford                 GA 30518    
 

Paula Whitley                                     49 14 63

Buckingham Estates                                     FEE Fairway Crossing Senior Living Property, LLC Southbury Senior Living, LLC/Fairway Crossing 
Senior Living, LLC

1824 Manchester Road                   Glastonbury        CT 06033    
 

Kevin Horan                                       52 52

Cambridge Place                                           FEE Cambridge Place GF, LLC Cambridge Place GF, LLC 1104 Sixth Avenue North              Great Falls          MT 59401    Gregory Gaudreau                                  61 61

Canterbury Court                                          FEE Harlingen Senior Living Limited Partnership Harlingen Senior Living Limited Partnership 900 Camelot Drive                         Harlingen            TX 78550    Santos Barrientos                                 64 34 98

Canterbury Gardens                                      FEE Canterbury Gardens Senior Living Property 
Limited Partnership

Canterbury Gardens Senior Living Limited 
Partnership

1002 King Arthur Court                 Harlingen            TX 78550    
 

Marie Pennington                                  55 55

Canyonview Estates                                      FEE Amarillo Assisted Living Limited Partnership Amarillo Assisted Living Limited Partnership 7404 Wallace Blvd.                        Amarillo              TX 79106    Jim Dillingham                                    57 73 130

Carriage Inn                                                  FEE Carriage Inn Limited Partnership Carriage Inn Limited Partnership 401 Northshore Blvd                      Portland               TX 78374    Jennifer Mantooth                                 91 16 107

Cedar Ridge                                                  FEE Broken Aarow Senior Living, LLC Broken Arrow Senior Living, LLC 10107 S. Garnett Road                   Broken Arrow     OK 74011    Sue Looney                                        45 12 5 62

Century Fields                                               FEE Century Fields Retirement and Assisted Living 
Community, LLC

Century Fields Retirement and Assisted Living 
Community, LLC

181 South 5th Street                       Lebanon              OR 97355    
 

Kathy Murray                                      83 9 92

Champlin Shores                                           FEE Champlin, LLC Champlin, LLC 119 East Hayden Lake Road          Champlin            MN 55316    Karen Recker                                      48 14 71 133

Chandler Place                                              FEE Chandler Place Property, LLC Chandler Place Property, LLC 745 Dilworth Lane                         Rock Hill            SC 29732    Denise Leonard                                    120 120

Chehalem Springs                                         FEE Mountain View Village Assisted Living and 
Retirement Cottages, LLC

Mountain View Village Assisted Living and 
Retirement Cottages, LLC

3802 Hayes Street                          Newberg             OR 97132    
 

Robyn Runyan                                      83 24 107

Chesterley Court                                           FEE Yakima Alzheimer's Care, L.L.C. Yakima Alzheimer's Care, L.L.C. 1100 N 35th Ave                            Yakima               WA 98902    Sue van Tuinen                                    16 16

Chesterley Meadows                                     FEE Yakima Senior Care, L.L.C. Yakima Senior Care, L.L.C. 1100 N 35th Ave                            Yakima               WA 98902    Sue Van Tuinen                                    70 70

Chris Ridge                                                   FEE Chris Ridge Senior Living, LLC Chris Ridge Senior Living, LLC 6250 North 19th Ave                      Phoenix               AZ 85015    Mark Nagy and Brett Pierce                        37 19 243 299

Chris Ridge SNF                                           SUB Chris Ridge Senior Living, LLC Azore II, LLC 6250 North 19th Ave                      Phoenix               AZ 85015 Tom Ballard 60 60

Churchill                                                       FEE Mooresville Senior Living Property, LLC Mooresville Senior Living, LLC 140 Carriage Club Drive                Mooresville         NC 28117    Gloria Hinson                                     82 20 29 131

Cliff View                                                     FEE St. George Senior Living, LLC St. George Senior Living, LLC 134 W. 2025 South Circle              Saint George       UT 84770    Emma Jo Cadwalader                                46 27 73

Cordova Estates                                            FEE Cordova Senior Living, LLC Cordova Senior Living, LLC 1535 Appling Care Lane                Cordova              TN 38018    Caroline Brooks                                   55 21 76

Cottage Village                                             FEE Lubbock Assisted Living Limited Partnership Lubbock Assisted Living Limited Partnership 110 Frankford Avenue                   Lubbock              TX 79416    Louise Daniel                                     39 16 55

Cottages, The                                                FEE Albuquerque Memory Care Community, LLC Albuquerque Memory Care Community, LLC 3920 Juan Tabo Blvd. NE              Albuquerque       NM 87111    Francie Larson                                    54 54

Cougar Springs                                             L Lease Cougar Springs Assisted Living and Memory 
Care Community, LLC

Cougar Springs Assisted Living and Memory 
Care Community, LLC

1942 SW Canyon Drive                 Redmond             OR 97756    
 

John Bragg                                        62 24 2 88

Court at Clifton Park - Beacon Pointe SUB Court at Clifton Park, LLC Peregrine Properties of Upstate, LLC 1 Emma Lane Clifton Park NY 12065 Kathy Foti 52 52

Court at Greece - Crimson Ridge Gardens SUB Court at Greece, LLC Peregrine Properties of Upstate, LLC 1 Treeline Drive Greece NY 14612 Karen Fusilli 52 52

Court at Orchard Park - Quaker's Landing SUB Court at Orchard Park, LLC Peregrine Properties of Upstate, LLC 101 Sterling Drive Orchard Park NY 14127 Victoria Kaczmarek 52 52

Courtyard Gardens                                        FEE Lawrenceville Senior Living, LLC Lawrenceville Senior Living, LLC 1000 River Centre Place                Lawrenceville     GA 30043    Reg Strickland                                    36 14 50

Culpepper Place                                            FEE Paducah Senior Living Property, LLC Paducah Senior Living, LLC 2121 New Holt Road                      Paducah               KY 42001    Cathy Remington                                   58 58

 137 Facilities due to Skilled Nursing Facilities at the following locations: Chris Ridge, Hillside and Plaza on the River
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Exhibit B
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Facility Name Held Fee/Leasehold Owner Licensee/Operator Address City State Zip Administrator ALF RCF ALZ 
Beds

RET COT SNF 
Beds
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Dry Creek                                                     FEE Ellensburg Care, L.L.C. Ellensburg Care, L.L.C. 818 E. Mountain View                   Ellensburg           WA 98926    Dawn Neuschwander                                 70 5 75

Eagle Cove                                                    FEE Eagle Cove Senior Living, LLC Eagle Cove Senior Living, LLC 261 Loto Street                               Eagle Point          OR 97524    Ralph Meeker                                      62 16 78

Eagle Meadows                                             FEE Eagle Meadows Assisted Living Community, 
LLC

Eagle Meadows Assisted Living Community, 
LLC

550 East Whitman                          College Place      WA 99324    
 

Cindy Hamby                                       82 82

Eden Estates                                                  FEE Bedford Gardens Limited Partnership Bedford Gardens Limited Partnership 1997 Forest Ridge Drive                Bedford               TX 76021    Joseph Vernon                                     55 68 123

Eldorado Heights                                          FEE Eldorado Heights Assisted Living Community, 
LLC

Eldorado Heights Assisted Living Community, 
LLC

2130 Eldorado Blvd                       Klamath Falls      OR 97601    
 

Louise Cousins                                    60 60

Emerald Estates                                            L Lease Children's Hospital of Baltimore City, 
Inc./Baltimore Senior Living, LLC

Baltimore Senior Living, LLC 3855 Greenspring Avenue             Baltimore            MD 21211    
 

Dionne Rogers                                     98 21 119

Emerald Pointe                                             FEE Emerald Pointe Assisted Living & Memory Care, 
LLC

Emerald Pointe Assisted Living & Memory Care, 
LLC

995 South Regency Road               Cedar City           UT 84720    
 

Jahshua Edwards                                   42 13 55

Englewood Heights                                       FEE Yakima Senior Living Property, LLC Yakima Senior Living, LLC 3710 Kern Road                             Yakima               WA 98902    Cindy Wilson                                      71 20 91

Fishers Landing                                            FEE Vancouver Senior Living, LLC Vancouver Senior Living, LLC 17171 Southeast 22nd Drive          Vancouver           WA 98683    Michelle Graham                                   75 75

Flint River                                                     FEE Macon Senior Living Property, LLC Macon Senior Living, LLC 250 Water Tower Court                 Macon                 GA 31210    Mott Smith                                        60 60

Fox River                                                      FEE Fox River Assisted Living & Memory Care, LLC Fox River Assisted Living & Memory Care, LLC 5800 Pennsylvania Ave                  Appleton             WI 54914    
 

Paul Fiscus                                       62 18 80

Georgian Place                                              FEE Newnan Senior Living, LLC Newnan Senior Living, LLC 355 Millard Farmer Industrial BlvdNewnan               GA 30263    Kathy Shrader                                     22 32 54

Glendale Place                                              FEE Glendale at Murray Property, LLC Glendale at Murray Senior Living, LLC 905 Glendale Road                         Murray                KY 42071    Trudy McFarlane                                   84 84

Grayson View - Selinsgrove                         FEE Grayson Selinsgrove Limited Partnership Grayson Selinsgrove Limited Partnership 29 Grayson View Court                 Selinsgrove         PA 17870    Lennie Boop                                       72 24 96

Hawthorne Inn at Greenville                        FEE Greenville Senior Living, LLC Greenville Senior Living, LLC 20 Hawthorne Park Court              Greenville           SC 29615    Judy Winfield                                     41 17 58

Hawthorne Inn at Hilton Head                      FEE Hilton Head Senior Living, LLC Hilton Head Senior Living, LLC 15 Main Street                                Hilton Head        SC 29926    Dorothy "Dottie" Reed                             40 51 91

Heartland Park                                              FEE Seward Senior Living, LLC Seward Senior Living, LLC 500 Heartland Park Drive              Seward                NE 68434    Terry Schoen                                      45 51 96

Heritage Place FEE Tahlequah Senior Living Property, LLC Tahlequah Senior Living, LLC/S & R Senior 
Properties, LLC, Court Appointed Receiver CJ-
08-833

1380 Heritage Lane Tahlequah OK 74464

Elaine Elcyzyn 

39 39

Heritage, The                                                FEE Bridgeport Senior Living, LLC Bridgeport Senior Living, LLC Route 4, Box 17                             Bridgeport           WV 26330    Willis Elkins                                     51 51

Hermiston Terrace                                        FEE Hermiston Terrace Assisted Living LLC Hermiston Terrace Assisted Living LLC 980 W. Highland Ave                    Hermiston           OR 97838    Lori Scheel                                       57 57

Heron Pointe                                                 FEE Heron Pointe Retirement and Assisted Living 
Residence, L.L.C.

Heron Pointe III, LLC 504 Gwinn St E                              Monmouth          OR 97361    
 

Katrina Howard                                    61 61

Hillside                                                          FEE Hillside Senior Living Community, LLC Hillside Senior Living Community, LLC 300 NW Hillside Park Way           McMinnville       OR 97128    Rene' Dumas                                       46 20 139 99 304

Hillside SNF FEE Hillside Senior Living Community, LLC Hillside Senior Living Community, LLC 300 NW Hillside Park Way           McMinnville       OR 97128 Rene' Dumas                                       20 20

Holiday Lane Estates                                    FEE Holiday Lane Estates Assisted Living Limited 
Partnership

Holiday Lane Estates Assisted Living Limited 
Partnership

6155 Holiday Lane                         North Richland HTX 76180    
 

Kathy Barone                                      50 50

La Villa                                                         FEE Roswell Senior Living, LLC Roswell Senior Living, LLC 2725 North Pennsylvania Ave       Roswell               NM 88201    Debbie Burns                                      66 23 12 101

Lake Pointe                                                   FEE Hartwell Senior Living, LLC Hartwell Senior Living, LLC 45 Walnut Street                             Hartwell              GA 30643    Julie Haygood                                     21 13 34

Lake Springs                                                 FEE Buford Senior Living, LLC Buford Senior Living, LLC 4355 South Lee Street                    Buford                 GA 30518    Charles James                                     32 16 48

Lake Springs Cottages                                  FEE Buford Retirement Cottages, LLC Buford Retirement Cottages, LLC 4355 South Lee St, A1-H4             Buford                 GA 30518    Lake Spring Cottages                              24 24

Lakeside                                                        FEE Stayton SW Assisted Living, L.L.C. Stayton SW Assisted Living, L.L.C. 2201 3rd Avenue                            Stayton                OR 97383    Martin Risby                                      62 62

Lakeside Cottages                                         FEE Lakeside Retirement Cottages, LLC Lakeside Retirement Cottages, LLC #310-369 Wildflower Drive           Stayton                OR 97383    Normalita Thornton                                12 12

Lassen House                                                L & I Lease Assisted Living Facilities, Inc./Lassen House 
Assisted Living, L.L.C.

Lassen House Senior Living Limited Partnership 
and Sunwest Management, Inc.

705 Luther Rd                                Red Bluff            CA 96080    
 

Richard Flynn                                     44 30 74

Laurel Gardens                                             FEE Florence Senior Living, LLC Florence Senior Living, LLC 1938 Mountain Laurel Court          Florence              SC 29505    Kathryn Atkinson                                  50 13 63

Legacy Crossing                                           FEE Franklin Senior Living, LLC Franklin Senior Living, LLC 910 Murfreesboro Road                 Franklin               TN 37064    Tameka Brown                                      124 124
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Legacy Gardens                                            FEE Legacy Gardens Assisted Living, LLC Legacy Gardens Assisted Living, LLC 1601 Wheeler Road                        Madison              WI 53704-
7056

Richard Eggers                                    62 62

Lexington Gardens                                       FEE West Columbia Senior Living, LLC West Columbia Senior Living, LLC 190 McSwain Drive                       West Columbia   SC 29169    Barbara Clement                                   72 72

Magnolia Gardens                                         FEE Magnolia Gardens Senior Living Property, LLC Magnolia Gardens Senior Living, LLC 3211 Chandler Road                       Muskogee           OK 74403    
 

Darcy Moydell                                     25 14 39

Manchester House                                        FEE Vineyard Blvd Senior Living Property, LLC Vineyard Blvd Senior Living, LLC 2333 Manchester Drive                  Oklahoma City    OK 73120    Paula Brooks                                      33 19 52

Manor House                                                FEE Manor House Memory Care, LLC Manor House Memory Care, LLC 3400 NW Edenbower                     Roseburg             OR 97470    Sara Calvert                                      56 56

Maplewood                                                   FEE Bridgeport Assisted Living, LLC Bridgeport Assisted Living, LLC 1000 South Maplewood Drive       Bridgeport           WV 26330    Joy Knught                                        44 81 125

Meadowlark                                                  FEE Meadowlark Assisted Living Community, LLC Meadowlark Assisted Living Community, LLC 
and Sunwest Management, Inc.

351 Bruce St.                                  Yreka                  CA 96097    
 

Cathy Hoopaugh                                    58 14 72

Medallion                                                      FEE Medallion Assisted Living Limited Partnership Medallion Assisted Living Limited Partnership 12400 Preston Road                       Dallas                  TX 75230    
 

Jan Weiss                                         79 27 106

Minnetonka                                                   FEE Minnetonka Senior Living, LLC Senior Living Care, LLC/Minnetonka Senior 
Living, LLC

14505 Minnetonka Drive               Minnetonka         MN 55345    
 

DeLisa Collette                                   78 78

Monroe House                                              FEE Sterling Assisted Living Property, LLC Sterling Assisted Living, LLC 46555 Harry Byrd Hwy                  Sterling               VA 20164    Shirley Pineda                                    67 67

Montclair Park                                              FEE Montclair Senior Living, LLC Montclair Senior Living, LLC 1250 NE Lincoln Road                  Poulsbo               WA 98370    Lee Sandstede                                     80 24 5 109

Moses Lake                                                   FEE Moses Lake Senior Care, L.L.C. Moses Lake Senior Care, L.L.C. 8425 Aspi Blvd. NE                       Moses Lake         WA 98837    Stacey Womack                                     70 4 74

Mountain Laurel                                           FEE Glastonbury Senior Living Property, LLC Southbury Senior Living, LLC/Glastonbury 
Senior Living, LLC

1177 Hebron Avenue                     Glastonbury        CT 06033    
 

Steve Woodward                                    61 18 79

Mountain View - Ashland                            L Lease Ashland Senior Living, LLC Ashland Senior Living, LLC 548 Main Street                              Ashland               OR 97520    Lynn Rawlins                                      39 70 3 112

Necanicum Village                                       FEE Seaside Senior Living, LLC Seaside Senior Living, LLC 2500 South Roosevelt Drive          Seaside                OR 97138    Harold Walton ALF & Tim O'Hara MCC                41 40 81

Northpark Place FEE Sioux City Senior Living Property, LLC Augustana Senior Development II, as court 
appointed receiver for Sioux City Senior Living 
Property, LLC, owner of Northpark Place Senior 
Living Community

2562 Pierce Street Sioux City IA 51104 Kathryn Keane 58 48 106

Northridge                                                     FEE Kearney Senior Living, LLC Kearney Senior Living, LLC (ALF); Kearney 
Health, LLC (HHA)

5410 17th Ave                                Kearney               NE 68845    
 

Harold Courtois                                   40 73 113

Oak Tree Village                                          FEE St. Peters Senior Living Property, LLC St. Peters Senior Living, LLC 363 Jungermann Road                    St. Peters             MO 63376    Jennifer Galantowicz                              166 20 186

Oakridge                                                       L & I Lease IRET Properties/Stevens Point Senior Living, 
LLC

Stevens Point Senior Living, LLC 5625 Sandpiper Drive                    Stevens Point      WI 54481    
 

Marcia McDonald                                   75 16 56 147

Oaks, The                                                      FEE Wayne Senior Living, LLC Wayne Senior Living, LLC 1500 Vintage Hill Drive                 Wayne                 NE 68787    Denise Temple                                     34 46 80

Orchard Glen FEE Orchard Glen Retirement Community, LLC Orchard Glen Retirement Community, LLC 6055 Armor Road Orchard Park NY 14127 Gregory Coners 88 12 100

Orchard Park                                                 FEE Orchard Park, LLC Orchard Park, LLC/Sunwest Management, Inc. 14789 Burns Valley Rd                  Clearlake             CA 95422    
 

Kimberly Kent                                     38 8 46

Osprey Court                                                 FEE Osprey Court Senior Living, LLC Osprey Court Senior Living, LLC 320 SW Hill Road                          McMinnville       OR 97128    Shirley Confer                                    57 57

Oswego Springs                                            FEE Lesser-Capitol, LLC Lesser-Capitol, LLC 11552 Lesser Rd.                            Portland               OR 97219    Diane Matheny                                     67 67

Palm Meadows Court                                   FEE Sanddollar Court Memory Care, LLC Sanddollar Court Memory Care, LLC 48 Main Street                                Hilton Head        SC 29926    Lorena Best                                       36 36

Palm Meadows Village                                 FEE Sanddollar Village Assisted Living, LLC Sanddollar Village Assisted Living, LLC 80 Main Street                                Hilton Head        SC 29926    Denise Drew                                       42 42

Palms, The                                                    FEE The Palms Assisted Living & Memory Care, LLC The Palms Assisted Living & Memory Care, LLC
and Sunwest Management, Inc.

100 Sterling Court                          Roseville             CA 95661    
 

Leslie Elowson                                    78 26 104

Paradise Valley                                             FEE Paradise Valley Retirement Community, LLC Paradise Valley Retirement Community, LLC 11645 North 25th Place                  Phoenix               AZ 85028    Heather Montgomery                                100 100

 137 Facilities due to Skilled Nursing Facilities at the following locations: Chris Ridge, Hillside and Plaza on the River
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Exhibit B
List of Properties

Facility Name Held Fee/Leasehold Owner Licensee/Operator Address City State Zip Administrator ALF RCF ALZ 
Beds

RET COT SNF 
Beds

Total

Park Avenue Estates                                     FEE Lexington Senior Living Property, LLC Lexington Senior Living, LLC 1811 Ridgeway Drive                    Lexington            NE 68850    Arletta Childress                                 51 23 74

Park Place - Portland                                    FEE Park Place Assisted Living Community, LLC Park Place Assisted Living Community, LLC 8445 SW Hemlock                         Portland               OR 97223    Casey Sharer                                      112 112

Parkway Village                                           FEE Spokane Senior Living, LLC Spokane Senior Living, LLC 3708 East 57th Avenue                  Spokane              WA 99223    Leland Fuller                                     54 54

Peachtree Village - GA                                 FEE Commerce Senior Living Property, LLC Commerce Senior Living, LLC 199 West W. Gary road                  Commerce           GA 30529    Shae Stovall                                      27 19 12 58

Peridot                                                           FEE Peridot Assisted Living Community, LLC Peridot Assisted Living Community, LLC 211 East Bradshaw Drive               Prescott               AZ 86303    Sharon "Dianne" Shoblom                           102 102

Plaza on the River                                         FEE Kerrville Senior Living Property Limited 
Partnership

Kerrville Senior Living Limited Partnership 135 Plaza Drive                              Kerrville              TX 78028    
 

Colby Johle                                       38 143 181

Plaza on the River SNF                                SUB Kerrville Senior Living Property Limited 
Partnership

TI LLC - Kerrville, L.L.C. 808 Guadalupe Street Kerrville              TX 79028
Greg Bryge 

64 64

Quail Hollow                                                FEE Richland Special Care, L.L.C. Richland Special Care, L.L.C. 221 Torbett St.                                Richland              WA 99354    Jim Ridgeway                                      48 48

Remington House                                         FEE Kingsport Senior Living, LLC Kingsport Senior Living, LLC 640 Rock Springs Road                  Kingsport            TN 37664    Sherry King                                       49 49

River Road                                                    L & I Lease Jilar Keizer Enterprises, LLC/TLC North, L.L.C. TLC North, L.L.C. 592 Bever Dr NE                            Keizer                 OR 97303    
 

Kristi Luce                                       49 49

River Valley Landing                                   L Lease Tualatin Senior Care, LLC Tualatin Senior Care, LLC 19200 SW 65th Avenue                 Tualatin               OR 97062    Tanya Wittwer                                     104 104

Rose Terrace                                                 FEE Memphis Senior Living, LLC Memphis Senior Living, LLC 6015 Primacy Parkway                  Memphis             TN 38119    Kara Holston                                      48 48

Rose Valley                                                   FEE Scappoose Assisted Living, LLC Scappoose Assisted Living, LLC 33800 SE Frederick                        Scappoose           OR 97056    Natasha Morris                                    64 64

Rosemont at Clearlake                                  FEE Clearlake Senior Living Property Limited 
Partnership

Clearlake Senior Living Limited Partnership 14101 Bay Pointe Court                 Houston               TX 77062    
 

Vickee Minard                                     67 24 91

Sandia Springs                                              FEE Sandia Springs Assisted Living & Memory Care, 
LLC

Sandia Springs Assisted Living & Memory Care, 
LLC

1000 River View Dr. SE                Rio Rancho         NM 87124    
 

Teddi Tabacek                                     80 30 12 122

Sellwood Landing                                         L Lease Clyde V. Brummell, Trustee for the Clyde V. 
Brummell Revocable Living Trust/Sellwood 
Landing Retirement and Assisted Living 
Community, LLC

Sellwood Landing Retirement and Assisted 
Living Community, LLC

8517 SE 17th Avenue                    Portland               OR 97202    
 

Bradley Flynn                                     85 85

Sequoia Springs                                            FEE Fortuna Assisted Living, LLC Fortuna Assisted Living, LLC and Emeritus 
Management, LLC

2401 Redwood Way                       Fortuna                CA 95540    
 Laureen Gardener

65 14 79

Spring Arbor                                                 FEE Spring Arbor Property, LLC Spring Arbor Senior Living, LLC 1800 India Hook Road                   Rock Hill            SC 29732    Kelly Crouch                                      38 34 72

Spring Creek Gardens                                   FEE Plano Limited Partnership Plano Limited Partnership 6410 Old Orchard Drive                Plano                   TX 75023    Kerri Etminan                                     43 21 64

Spring Estates                                               FEE Kenmore Senior Living, LLC Kenmore Senior Living, LLC 7221 NE 182nd Street                    Kenmore             WA 98028    Chirley Kilmer                                    72 20 92

Spring Mountain                                           FEE Marietta Senior Living, LLC Marietta Senior Living, LLC 1790 Powder Springs Rd                Marietta               GA 30064    Paulette Brock                                    42 14 56

Spring Pointe                                                FEE Spring Pointe, LLC Spring Pointe, LLC 1400 Redwood Circle                     Grants Pass         OR 97527    Berneata Rarey                                    56 56

Spring Village                                               FEE Spring Village, LLC Spring Village, LLC 1420 Redwood Circle                     Grants Pass         OR 97527    Athena Scull                                      70 12 82

Statesman Club                                             FEE Vineyard Blvd Senior Living Property, LLC Vineyard Blvd Senior Living, LLC 10401 Vineyard Blvd                     Oklahoma City    OK 73120    Reta Brown                                        137 137

Stone Mountain                                             FEE Stone Mountain Senior Living, LLC Stone Mountain Senior Living, LLC 1745 Parke Plaza Circle                 Stone Mountain  GA 30087    Kathy Blackstone                                  30 10 40

Stonebridge                                                   FEE Vancouver Care, L.L.C. Vancouver Care, L.L.C. 7900 NE Vancouver Mall Dr.        Vancouver           WA 98662    Melodi Covington                                  80 80

Sugarland Ridge                                           FEE Sheridan Senior Living Property, LLC Sheridan Senior Living, LLC 1551 Sugarland Drive                    Sheridan              WY 82801    Theresa Hamilton                                  56 12 68

Sunrise Creek                                                FEE Sunrise Creek Assisted Living and Memory Care 
Community, LLC

Sunrise Creek Assisted Living and Memory 
Community, LLC

1968 Sunrise Drive                         Montrose             CO 81401    
 

Anthony Likwenko                                  71 24 14 109

Sunshine Village                                           FEE Sunshine Village Assisted Living & Memory 
Care, LLC

Sunshine Village Assisted Living & Memory 
Care, LLC

2606 E. Greenway Pkwy Rd          Phoenix               AZ 85032    
 

Kelly Holland                                     84 84

Sweetwater Springs                                      FEE Sweetwater Springs Assisted Living & Memory 
Care Community, LLC

Sweetwater Springs Assisted Living & Memory 
Care Community, LLC

1600 Lee Road                               Lithia Springs     GA 30122    
 

Jennifer Slaton                                   42 16 58

Terrace at Bluegrass                                     FEE Hendersonville Senior Living, LLC Hendersonville Senior Living, LLC 674 East Main Street                      Hendersonville    TN 37075    Tina Brooks                                       40 18 58

Terrace at Riverstone                                    FEE Canton Senior Living Property, LLC Canton Senior Living, LLC 125 Riverstone Terrace                  Canton                 GA 30114    Michelle Pierce                                   67 28 95

 137 Facilities due to Skilled Nursing Facilities at the following locations: Chris Ridge, Hillside and Plaza on the River
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Exhibit B
List of Properties

Facility Name Held Fee/Leasehold Owner Licensee/Operator Address City State Zip Administrator ALF RCF ALZ 
Beds

RET COT SNF 
Beds

Total

Terrace at Woodstock                                   FEE Woodstock Oaks Senior Living Property, LLC Woodstock Oaks Senior Living, LLC 756 Neese Road                             Woodstock          GA 30188    Kimberly Taylor                                   61 14 75

Terrace, The (aka Terrace at Jasper)            FEE Jasper Senior Living Property, LLC Jasper Senior Living, LLC 2100 Viking Drive                         Jasper                  AL 35501    Anita Williams                                    35 12 15 62

Villa Del Rey FEE Villa Del Rey-Roswell, Limited Partnership Donald Beasley, as Receiver 2801 North Kentucky Ave. Roswell               NM 88201 Janice Anderson 43 87 130

Village at Greece - Crimson Ridge MeadowSUB Village at Greece, LLC Peregrine Properties of Upstate, LLC 3 Treeline Drive Greece NY 14612 Cindy Elam 46 46

Waterford in Bellevue, The                          FEE Nashville Senior Living Property, LLC Nashville Senior Living, LLC 8118-B Sawyer Brown Road         Nashville             TN 37221    Lee Anne Crisp                                    53 17 70

West Park Place                                            FEE West Allis Senior Living, LLC West Allis Senior Living, LLC 7400 W. Greenfield Ave                West Allis           WI 53214    Dawn Willert                                      123 123

Willow Ridge                                                FEE McCook Senior Living, LLC Mc Cook Senior Living, LLC 1500 East 11th Street                     Mc Cook             NE 69001    Linda Dixon                                       34 57 91

Windfield Village                                         FEE Wilsonville Retirement, LLC Wilsonville Retirement, LLC 8170 SW Vlahos Dr.                      Wilsonville         OR 97070    Selina Martinez                                   27 57 84

Woodside                                                      FEE Springfield Assisted Living, LLC Woodside Assisted Living Community, LLC 4851 Main St.                                 Springfield          OR 97478    Kim Phillips                                      53 53

Woodstock Estates                                        FEE Woodstock Senior Living, LLC Woodstock Senior Living, LLC 1000 Professional Way                  Woodstock          GA 30188    Kimberlee Kelly                                   38 14 52

Totals 6044 131 1782 2572 372 195 11096
11096

137
FEE = Held via Fee Simple 
L Lease = Held via Ground Land Lease
L & I Lease = Held via Ground Land and Improvement Lease
SUB = Held via Fee Simple with Sublease to Lessee

 137 Facilities due to Skilled Nursing Facilities at the following locations: Chris Ridge, Hillside and Plaza on the River
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EXHIBIT C 
 

Form of Deed 
 

(see attached) 
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SPACE ABOVE RESERVED FOR RECORDER 
 

Prepared under local supervision (exc MD) by and when recorded, return to: 
Irina Petrova, Esq. @ Simpson Thacher & Bartlett LLP 
425 Lexington Ave, NY, NY 10017 
 
Preparer’s Signature (exc MD) as to KY: 
_______________________________________ 
 
Community # and Community Name: 
_______________________________________ 
 
Notice To Recorder: 
This instrument to be indexed against the record owner(s) identified on Schedule B hereto, 
Grantor and Grantee 
 
Real property tax bills to be sent to: 
Grantee 
 
Instrument: 
Deed --- [Form for use in AL, AZ, CA, CO, CT, GA, IA, IN, KY, MD, MN, MO, MS, MT, NC, 
ND, NE, NM, NY, OK, OR, PA, SC, TN, TX, UT, VA, WA, WI, WV & WY] 
 
Dated: 
As of the earliest notary date, but effective as of _____/_____/10 
 
Grantor: 
Stayton SW Assisted Living, L.L.C., an Oregon limited liability company, with address at 
_________________________ (subject to confirm), (i) as successor-in-interest to the record 
owner(s) identified on Schedule B-1 hereto, pursuant to (A) an order entered on October 2, 2009, 
in U.S. District Court Case No. ___ (United States District Court for the District of Oregon), 
approving the distribution plan and (B) an order entered on December 22, 2009, in U.S. District 
Court Case No. ___ (United States District Court for the District of Oregon), pursuant to which 
the assets of such record owner(s) were substantively consolidated and made part of the 
bankruptcy estate of Stayton SW Assisted Living, L.L.C., and (2) as authorized by an order 
entered on [_______ ___, 2010], in U.S. District Court Case No. ___ (United States District 
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Court for the District of Oregon) to sell, transfer and convey the interest held by the record 
owner(s) identified on Schedule B-2 hereto in the Premises. 
 
 
Grantee: 
[__________], a Delaware limited liability company, c/o Blackstone, 345 Park Ave, NY, NY 
10154 
Nature of Instrument: 
This Instrument is a conveyance pursuant to [identify relevant BR Order] 
 
Witnesseth: 
That the Grantor, in consideration of the sum of $1 (or as otherwise provided on Schedule of 
Consideration, if annexed) paid by Grantee, the receipt and sufficiency of which is hereby 
acknowledged, does hereby grant and convey, transfer, assign and release unto Grantee, its 
successors and assigns, all of its estate, right, title and interest in and to that certain plot, piece or 
parcel of land (together with the buildings and improvements thereon erected) described on 
Schedule A hereto (the “Premises”). 
 
Together with: 
All right, title and interest (if any) of Grantor in and to any streets and roads abutting the 
Premises to the center line thereof, as well as any gaps, strips or gores on, around or within the 
Premises. 
 
Together with: 
All right, title and interest (if any) of Grantor in and to any hereditaments and appurtenances, and 
all of the estate and rights of Grantor, including any after-acquired estates or interests. 
 
To have and to hold: 
The Premises herein conveyed unto the Grantee, its successors and assigns forever. 
  
Disclaimer of Warranties of Title as to the Premises Conveyed Herein: 
Notwithstanding anything to the contrary, this Instrument is executed and delivered without 
warranties of title, express or implied, of any kind whatsoever. 
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In witness whereof: 
The undersigned, by its duly elected officer and pursuant to proper authority, has duly executed, 
acknowledged and delivered this instrument as of the day and year first above written. 
 
Grantor: 
Stayton SW Assisted Living, L.L.C., an Oregon limited liability company, with address at 
_________________________ (subject to confirm), (i) as successor-in-interest to the record 
owner(s) identified on Schedule B-1 hereto, pursuant to (A) an order entered on October 2, 2009, 
in U.S. District Court Case No. ___ (United States District Court for the District of Oregon), 
approving the distribution plan and (B) an order entered on December 22, 2009, in U.S. District 
Court Case No. ___ (United States District Court for the District of Oregon), pursuant to which 
the assets of such record owner(s) were substantively consolidated and made part of the 
bankruptcy estate of Stayton SW Assisted Living, L.L.C., and (2) as authorized by an order 
entered on [________ ___, 2010], in U.S. District Court Case No. ___ (United States District 
Court for the District of Oregon) to sell, transfer and convey the interest held by the record 
owner(s) identified on Schedule B-2 hereto in the Premises. 
By:     ____________________________________________ 

Clyde Hamstreet, Chief Restructuring Officer 
 
 

 
Witness #1 as to Premises in CT, GA, LA, PA & SC: 
 
 
 
____________________________________________ 
Name:  _____________________________________ 
 
 
 
Witness #2 as to Premises in CT, GA, LA, PA & SC: 
 
 
 
____________________________________________ 
Name:  _____________________________________ 
 
 
 
Notary Public as to Premises in GA: 
 
 
 
_________________________________________ 
Notary Public 
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The following acknowledgment page, including notary execution, is hereby incorporated by 
reference into this page as if set forth hereon in its entirety. 
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County of Multnomah, State of Oregon: 
Multi-State Acknowledgment: 
On _____/_____/10, before me, the undersigned officer, personally appeared Clyde Hamstreet, 
personally known and acknowledged himself to me (or proved to me on the basis of satisfactory 
evidence) to be the Chief Restructuring Officer  of the foregoing executing Grantor (hereinafter, 
the “Grantor”) and that as such officer, being duly sworn, and being authorized to do so, 
executed, subscribed and acknowledged the due execution of the foregoing instrument for the 
purposes therein contained, by signing the name of the Grantor by himself in his authorized 
capacity as such officer as his free and voluntary act and deed and the free and voluntary act and 
deed of said Grantor. *** Witness my hand and official seal. 
Uniform Acknowledgment which is supplemental to the foregoing acknowledgment: 
On _____/_____/10, before me, the undersigned, a Notary Public in and for said State, 
personally appeared Clyde Hamstreet, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of which the individual 
acted, executed the instrument. *** [If notarized in CA --- I certify under PENALTY OF 
PERJURY under the laws of the State of California that the foregoing paragraph is true and 
correct.] *** Witness my hand and official seal. 
 
 
 
_________________________________________ 
Notary Public, State of Oregon 
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Schedule of Consideration, aka Consideration Certificate Addendum: 
As to Premises in AL, KY, MD, MO, PA& WV: 
The actual monetary consideration is $________________________ 
 
 
As to Premises in KY: 
As to Premises in KY, Grantor and Grantee hereunder each certify, pursuant to KRS Chapter 
382, that the consideration is $____________________, which is the true, correct and full 
consideration paid for the property herein conveyed. 
 
 
 
Grantor By:  
Stayton SW Assisted Living, L.L.C., an Oregon limited liability company, with address at 
_________________________ (subject to confirm), (i) as successor-in-interest to the record 
owner(s) identified on Schedule B-1 hereto, pursuant to (A) an order entered on October 2, 2009, 
in U.S. District Court Case No. ___ (United States District Court for the District of Oregon), 
approving the distribution plan and (B) an order entered on December 22, 2009, in U.S. District 
Court Case No. ___ (United States District Court for the District of Oregon), pursuant to which 
the assets of such record owner(s) were substantively consolidated and made part of the 
bankruptcy estate of Stayton SW Assisted Living, L.L.C., and (2) as authorized by an order 
entered on [_______ ___, 2010], in U.S. District Court Case No. ___ (United States District 
Court for the District of Oregon) to sell, transfer and convey the interest held by the record 
owner(s) identified on Schedule B-2 hereto in the Premises. 
By:  _____________________________________  
Clyde Hamstreet, Chief Restructuring Officer 
 
 
Grantee By: _____________________________________  

Name:  _______________________________ 
Title: _______________________________ 
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CA Documentary Transfer Tax Declaration Addendum --- NOT TO BE RECORDED: 
 
Instrument: 
Limited Warranty Deed (Quitclaim Deed as to land in RI) 
 
Dated: 
As of the earliest notary date, but effective as of _____/_____/10 
 
Grantor: 
Stayton SW Assisted Living, L.L.C., an Oregon limited liability company, with address at 
_________________________ (subject to confirm), (i) as successor-in-interest to the record 
owner(s) identified on Schedule B-1 hereto, pursuant to (A) an order entered on October 2, 2009, 
in U.S. District Court Case No. ___ (United States District Court for the District of Oregon), 
approving the distribution plan and (B) an order entered on December 22, 2009, in U.S. District 
Court Case No. ___ (United States District Court for the District of Oregon), pursuant to which 
the assets of such record owner(s) were substantively consolidated and made part of the 
bankruptcy estate of Stayton SW Assisted Living, L.L.C., and (2) as authorized by an order 
entered on [_______ ___, 2010], in U.S. District Court Case No. ___ (United States District 
Court for the District of Oregon) to sell, transfer and convey the interest held by the record 
owner(s) identified on Schedule B-2 hereto in the Premises. 
 
Grantee: 
[__________], a Delaware limited liability company, c/o Blackstone, 345 Park Ave, NY, NY 
10154 
 
Premises: 
See Schedule A annexed to the Instrument 
 
CA Documentary Transfer Tax Declaration: 
Grantor hereby declares that the Documentary Transfer Tax is $0 --- Exempt pursuant to 
Revenue & Taxation Code Section 11923 (subject to confirm).
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MD Preparer’s Certification Addendum: 
This is to certify that the foregoing instrument was prepared by the undersigned, one (1) of the 
parties named herein. 
 
 
Grantee By: _____________________________________  

Name:  _______________________________ 
Title: _______________________________ 
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NC Residency Addendum: 
The Premises is IS NOT the primary residence of Grantor. 
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NY Section 13 Lien Law Recital Addendum: 
Grantor, in compliance with Section 13 of the NY Lien Law, covenants that it will receive the 
consideration for this conveyance and will hold the right to receive such consideration as a trust 
fund to be applied first for the purpose of paying the cost of the improvement(s) and will apply 
the same first to the payment of the cost of the improvement(s) before using any part of the total 
of the same for any other purpose.
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OR Addendum: 
BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007. THIS INSTRUMENT DOES NOT ALLOW USE OF 
THE PROPERTY DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE 
LAND USE LAWS AND REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS 
INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD 
CHECK WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO 
VERIFY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY 
ESTABLISHED LOT OR PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIFY 
THE APPROVED USES OF THE LOT OR PARCEL, TO DETERMINE ANY LIMITS ON 
LAWSUITS AGAINST FARMING OR FOREST PRACTICES AS DEFINED IN ORS 30.930, 
AND TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007. 
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PA Address Certification Addendum: 
Grantee hereby certifies that its precise address is c/o Blackstone, 345 Park Ave, NY, NY 10154 
 
 
Grantee By: ___________________________________  

Name:  _____________________________ 
Title: _____________________________ 
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PA Coal Notice as to real property in all counties within the Commonwealth of PA but for 
Berks, Bucks, Chester, Crawford, Delaware, Erie, Lancaster, Lebanon, Lehigh, McKean, 
Montgomery, Northampton, Philadelphia, Potter, Warren and York Addendum: 
NOTICE --- THIS DOCUMENT MAY NOT/DOES NOT SELL, CONVEY, TRANSFER, 
INCLUDE OR INSURE THE TITLE TO THE COAL AND RIGHT OF SUPPORT 
UNDERNEATH THE SURFACE LAND DESCRIBED OR REFERRED TO HEREIN, AND 
THE OWNER OR OWNERS OF SUCH COAL MAY HAVE THE COMPLETE LEGAL 
RIGHT TO REMOVE ALL OF SUCH COAL AND, IN THAT CONNECTION, DAMAGE 
MAY RESULT TO THE SURFACE OF THE LAND AND ANY HOUSE, BUILDING OR 
OTHER STRUCTURE ON OR IN SUCH LAND. THE INCLUSION OF THIS NOTICE DOES 
NOT ENLARGE, RESTRICT OR MODIFY ANY LEGAL RIGHTS OR ESTATES 
OTHERWISE CREATED, TRANSFERRED, EXCEPTED OR RESERVED BY THIS 
INSTRUMENT. [This notice is set forth in the manner provided in Section 1 of the Act of July 
17, 1957, P.L. 984, as amended, and is not intended as notice of unrecorded instruments, if any]. 
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TN Affidavit of Consideration or Value Addendum: 
County of __________________, State of _________: 
The actual consideration or value, whichever is greater, for this transfer is $_______________ 
 
Grantee By: _______________________________________  

Name:  _________________________________ 
Title: _________________________________ 

 
Sworn to before me on _____/_____/10 
 
 
__________________________________ 
Notary Public 
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Schedule A: 
See annexed Legal Description of Premises 
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Schedule B-1: 
See annexed Record Owner(s) [Sunwest entities] 
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Schedule B-2: 
See annexed Record Owner(s) [TIC entities] 
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EXHIBIT D 
Excluded Personal Property 

 
Unassignable licensed software and mainframe servers will be excluded. 
 
"Excluded Assets" means those assets of Stayton other than the Properties, and also includes 
those assets of Stayton identified as follows: 
 

a) Tax refunds, if any, for periods prior to or ending upon the Closing Date and prepaid 
taxes not otherwise subject to proration pursuant to section 8.5 of this Agreement; 

 
b) The rights of Stayton applicable to or associated with any obligations or liabilities of 

Stayton which are not Assumed Liabilities;  
 

c) The right, title and interest of Stayton with respect to any warranty, indemnification and 
other claims under the purchase and sale agreements and related documents attendant to 
the acquisition by Stayton or its affiliates of the Properties or any of them;  

 
d) Cash, notes, bonds, cash equivalents, marketable securities and accounts receivable 

(except to the extent that such accounts receivable are subject to pro ration pursuant to 
section 8.5 of this Agreement); 

 
e) Any licenses, permits or certifications that are non-transferable pursuant to applicable 

federal or state laws and regulations;  
 

f) Corporate records of Stayton which are not related to the Properties; 
 
g) Insurance policies and contracts, and claims and recoveries thereunder, with respect to 

losses or occurrences prior to the Closing Date;  and 
 
h) Any other asset of Stayton which is not one of the Properties.   
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EXHIBIT E 
Encumbrances on Personal Property 

 
 

The Operating Contracts disclosed in Section 4.1(m) that are denoted as "Personal Property with 
Encumbrances" by an "x" in the applicable column of the spreadsheet attached to Section 4.1(m) 
are incorporated into this Exhibit E by this reference.
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EXHIBIT F 
[Form of]  

BILL OF SALE 
 
 

 For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned, Stayton SW Assisted Living, L.L.C., an Oregon limited liability 
company, (1) as successor-in-interest to the record owner(s) identified on Schedule 1 hereto, 
pursuant to (A) an order entered on October 2, 2009, in U.S. District Court Case No. ___ (United 
States District Court for the District of Oregon), approving the distribution plan and (B) an order 
entered on December 22, 2009, in U.S. District Court Case No. ___ (United States District Court 
for the District of Oregon), pursuant to which the assets of such record owner(s) were 
substantively consolidated and made part of the bankruptcy estate of Stayton SW Assisted 
Living, L.L.C., and (2) as authorized by an order entered on [_________ ___, 2010], in U.S. 
District Court Case No. ___ (United States District Court for the District of Oregon) to sell, 
transfer and convey the interest held by the record owner(s) identified on Schedule 2 hereto in 
the Properties set forth on Annex 1 attached hereto ("Stayton"), and subject to the terms and 
conditions of the Agreement of Purchase and Sale dated January 15, 2010 ("Agreement") 
between Stayton and BRE/SW Portfolio LLC ("Purchaser") hereby sells, grants, conveys, 
assigns, transfers and delivers to Purchaser, Purchaser's successors and assigns, all of Sellers’ 
estate, right, title and interest in and to all of the Personal Property (as defined in the Agreement) 
with respect to the Properties set forth on Annex 1 attached hereto.  This Bill of Sale is executed 
and delivered pursuant to the Agreement and the Sale Approval Order (as defined in the 
Agreement). 
 

EXCEPT AS EXPRESSLY PROVIDED IN THE AGREEMENT OR IN THIS 
BILL OF SALE, THE PERSONAL PROPERTY IS CONVEYED ON AN "AS IS, 
WHERE IS" BASIS AND WITH ALL FAULTS; STAYTON MAKES NO IMPLIED OR 
EXPRESS WARRANTIES OR REPRESENTATIONS OF ANY KIND OR NATURE 
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OR 
REPRESENTATIONS CONCERNING THE DESIGN, CONSTRUCTION, CONDITION 
OR VALUE OF THE PERSONAL PROPERTY, ANY IMPLIED WARRANTIES OF 
FITNESS OR MERCHANTABILITY, OR ANY EXPRESS OR IMPLIED 
WARRANTIES REGARDING COMPLIANCE WITH APPLICABLE LAWS, CODES, 
ORDINANCES OR GOVERNMENTAL REGULATIONS RELATING TO THE 
ENVIRONMENT, HEALTH AND SAFETY OR OTHERWISE. 
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Date: ____________________, 2010. 
 
 
 Stayton SW Assisted Living, L.L.C., an Oregon limited 

liability company, (1) as successor-in-interest to the 
record owner(s) identified on Schedule 1 hereto, pursuant 
to (A) an order entered on October 2, 2009, in U.S. 
District Court Case No. ___ (United States District Court 
for the District of Oregon), approving the distribution plan 
and (B) an order entered on December 22, 2009, in U.S. 
District Court Case No. ___ (United States District Court 
for the District of Oregon), pursuant to which the assets of 
such record owner(s) were substantively consolidated and 
made part of the bankruptcy estate of Stayton SW 
Assisted Living, L.L.C., and (2) as authorized by an order 
entered on [________ ___, 2010], in U.S. District Court 
Case No. ___ (United States District Court for the District 
of Oregon) to sell, transfer and convey the interest held by 
the record owner(s) identified on Schedule 2 hereto in the 
Properties set forth on Annex 1 attached hereto 
 
 
 
By: __________________________________________ 
       Clyde A. Hamstreet, Chief Restructuring Officer 
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ANNEX 1  
 

[List of Properties for the applicable Closing] 
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Schedule 1: 
See annexed Record Owner(s) [Sunwest entities] 
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Schedule 2: 
See annexed Record Owner(s) [TIC entities]
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Assignment and Assumption Agreement - 3 

EXHIBIT G 
Form of Assignment and Assumption Agreement 

 
 

 This Assignment and Assumption Agreement, dated as of ______________, 2010, is by 
and between Stayton SW Assisted Living, L.L.C., an Oregon limited liability company, (1) as 
successor-in-interest to the record owner(s) identified on Schedule 1 hereto, pursuant to (A) an 
order entered on October 2, 2009, in U.S. District Court Case No. ___ (United States District 
Court for the District of Oregon), approving the distribution plan and (B) an order entered on 
December 22, 2009, in U.S. District Court Case No. ___ (United States District Court for the 
District of Oregon), pursuant to which the assets of such record owner(s) were substantively 
consolidated and made part of the bankruptcy estate of Stayton SW Assisted Living, L.L.C., and 
(2) as authorized by an order entered on [__________ ___, 2010], in U.S. District Court Case 
No. ___ (United States District Court for the District of Oregon) to sell, transfer and convey the 
interest held by the record owner(s) identified on Schedule 2 hereto in the Purchased Properties 
("Stayton") and BRE/SW Portfolio LLC, a Delaware limited liability company ("Purchaser"). 
 
 Stayton and Purchaser have entered into an Agreement of Purchase and Sale  dated as of 
January 15, 2010 ("Purchase Agreement") pursuant to which Purchaser is purchasing, upon the 
terms and conditions, and subject to the covenants and conditions, set forth in the Purchase 
Agreement.  Capitalized terms used herein and not defined shall have the meaning assigned 
thereto in the Purchase Agreement.  For avoidance of doubt, the "Assumed Liabilities" include 
Purchaser's performance from and after the date hereof of each of the Assumed Real Property 
Loans identified on Annex 2 to this Assignment and Assumption Agreement. 
 
In connection with Purchaser's purchase of the Properties set forth on Annex 1 attached hereto 
(the “Purchased Properties”), Stayton desires to assign, transfer, set over and convey to 
Purchaser all of Sellers’ right title and interest under the following with respect to the Purchased 
Properties (collectively, the "Assigned Rights and Obligations”):  
 

(i) the Resident Agreements (including, without limitation, all Security Deposits, 
Entrance Fees and Concessions of Rent);  

(ii) the Assumed Operating Contracts set forth on Schedule A attached hereto;  
(iii) the Assumed Unexpired Leases set forth on Schedule B attached hereto;  
(iv) the Assumed Loan Documents set forth on Schedule C attached hereto;  
(v) the Ground Leases set forth on Schedule D attached hereto;  
(vi) all guarantees, warranties and similar agreements from vendors, contractors, 

subcontractors, manufacturers, distributors or suppliers of services or materials to 
the Purchased Properties; 

(vii)  the telephone numbers for the Purchased Properties;  
(viii) all Licenses (to the extent the same are assignable) related to the Purchased 

Properties and the Improvements and CLIA Numbers related to the Purchased 
Properties; and 

(ix) all Trust Funds which are not returned to the residents/patients pursuant to Section 
5.1(p) of the Purchase Agreement.   
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Assignment and Assumption Agreement - 4 

 THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 
 

1. Stayton hereby sells, assigns, transfers, delegates and conveys to Purchaser all of 
Sellers’ right, title and interest in and to the Assigned Rights and Obligations (including 
the obligations and liabilities which arise with respect to acts or events occurring, on or 
after the date hereof). 

 
2. Purchaser hereby accepts the foregoing assignment and delegation, and assumes and 

agrees to pay, perform and discharge the liabilities of Sellers under and with respect to 
the Assigned Rights and Obligations (including, the Assumed Liabilities with respect to 
such Purchased Properties) which arise with respect to acts or events occurring, on or 
after the date hereof. 

 
3. This Assignment and Assumption Agreement is executed and delivered pursuant to the 

Purchase Agreement and the Sale Approval Order.  In the event of any conflict or 
inconsistency between the terms of the Purchase Agreement and the terms of this 
Assignment and Assumption Agreement, the terms of the Purchase Agreement shall 
govern. 

 
4. Stayton and Purchaser hereby agree, without further consideration, to execute, make, 

acknowledge, and deliver such instruments, agreements and other documents as may be 
reasonably required to effectuate the purposes of this Assignment and Assumption 
Agreement and to consummate the transactions contemplated hereby. 

 
5. This Assignment and Assumption Agreement shall be governed by, and construed in 

accordance with, the laws of the State of Oregon without regard to the conflict of laws 
principles thereof. 

 
6. Neither this Assignment and Assumption Agreement nor any term hereof may be 

amended, changed, waived, discharged or terminated other than by an instrument in 
writing, signed by the party against which enforcement of such amendment, change, 
waiver, discharge or termination is sought. 

 
7. This Assignment and Assumption Agreement may be executed in one or more identical 

counterparts, each of which shall be deemed an original, but all of which shall constitute 
one and the same instrument. 

 
8. Nothing expressed or implied in this Assignment and Assumption Agreement is 

intended to confer upon any person, other than the parties hereto, or their respective 
successors or permitted assigns, any rights, remedies, obligations or liabilities under or 
by reason of this Assignment. 

 
9. This Assignment and Assumption Agreement and the terms and provisions hereof shall 

insure to the benefit of, and shall be binding upon, the respective successors and 
permitted assigns of Stayton and Purchaser. 
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Assignment and Assumption Agreement - 5 

 
 
PURCHASER: 
 
BRE/SW Portfolio LLC,  
   a Delaware limited liability company 
 
 
 
 
By: _______________________________ 
 
Its: _______________________________ 

STAYTON: 
 
Stayton SW Assisted Living, L.L.C., (1) as 
successor-in-interest to the record owner(s) 
identified on Schedule 1 hereto, pursuant to (A) 
an order entered on October 2, 2009, in U.S. 
District Court Case No. ___ (United States 
District Court for the District of Oregon), 
approving the distribution plan and (B)  an order 
entered on December 22, 2009, in U.S. District 
Court Case No. ___ (United States District Court 
for the District of Oregon), pursuant to which the 
assets of such record owner(s) were 
substantively consolidated and made part of the 
bankruptcy estate of Stayton SW Assisted 
Living, L.L.C., and (2) as authorized by an order 
entered on [______ ___, 2010], in U.S. District 
Court Case No. ___ (United States District Court 
for the District of Oregon) to sell, transfer and 
convey the interest held by the record owner(s) 
identified on Schedule 2 hereto in the Purchased 
Properties. 
 
 
By: ____________________________________ 
       Clyde A. Hamstreet, Chief Restructuring 
       Officer 
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Annex 1 to Assignment and Assumption Agreement - 1 

 
 
 

ANNEX 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 
 

Assumed Real Property Loans at Closing Date 
 

Loan Unpaid 
Principal 

Escrow 
Balance 

Reserve 
Balance 

Maturity Interest Rate Last Interest 
Payment 

Periodic 
Principal 
Payments 

Periodic 
Interest 

Payments 

Payments out 
of Escrow 
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ANNEX 2 TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 
 

Assumed Real Property Loans at Closing Date 
 
Loan Unpaid 

Principal 
Escrow 
Balance 

Reserve 
Balance 

Maturity Interest 
Rate 

Last 
Interest 
Payment 

Periodic 
Principal 
Payments 

Periodic 
Interest 

Payments 

Payments 
out of 

Escrow 
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Schedules to be completed and attached at Closing 
 
Schedule A – Assumed Operating Contracts 
Schedule B – Assumed Unexpired Leases 
Schedule C – Assumed Loan Documents 
Schedule D – Ground Leases [if applicable] 
Schedule 1 – Record Owner 
Schedule 2 – TIC Investor 
 

034845/00001/1886989v1 

Case 6:09-cv-06082-HO     Document 826-6       Filed 01/19/2010      Page 42 of 277



 

  
010396-0926-08726-11844060 

 
 

EXHIBIT H 
Form of FIRPTA Affidavit 

STATE OF _____________ ) 
    ) ss.: 
COUNTY OF _________ ) 
 
 
 ___________________, being duly sworn, states under penalty of perjury: 

(1) That I am                              of                            , the seller-transferor 
(hereinafter referred to as "Stayton") of property located at 
________________________________________, and am familiar with Stayton 
and the sale of such property; 

(2) That the United States Tax Identification Number of Stayton is: 
                              ; and 

(3) That Stayton is not a "foreign person" as that term is defined in Section 
1445(f) of the Internal Revenue Code; and 

(4) That the affidavit is given for the purpose of establishing and documenting 
the non-foreign exemption to the withholding of part of the purchase price paid to 
Stayton for purchase of the above-referenced property. 

 
 
_____________________________ 
 

Acknowledged and sworn to 
before me this     day of 
                   , 20____ 
 
_____________________________ 
      Notary Public 
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EXHIBIT I-1 
Description of Existing Real Property Loans 

 
The information in Schedule 4.1(dd) relating to Existing Real Property Loans is incorporated 
into this Exhibit I-1 by this reference. 
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EXHIBIT I-2 
Description of Existing Personal Property Debt 

 
 

The information in Schedule 4.1(dd) relating to Existing Personal Property Loans is incorporated 
into this Exhibit I-1 by this reference.
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EXHIBIT J 

Non-Terminable Operating Contracts 

The Operating Contracts disclosed in Section 4.1(m) that are denoted as Non-Terminable by an "x" in the 
applicable column of the spreadsheet attached to Section 4.1(m) are incorporated into this Exhibit J by 
this reference.  
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EXHIBIT L 
Bid Procedures 

 
The following procedures shall govern conduct of the Auction provided for in the 
Reorganization Plan and Article 10 of the Agreement.  Initially capitalized terms used in these 
Bid Procedures and not otherwise defined in these Bid Procedures shall have the meanings 
defined for such terms in the Agreement.  For clarity, Purchaser shall be referred to in this 
Exhibit L as “Blackstone Purchaser”. 
 
If a Superior Offer (as defined below) for the Properties is submitted by a "Qualified Bidder" on 
or before the "Bid Deadline," Stayton shall cause to be conducted an Auction for the sale of the 
Properties in accord with the following terms and conditions.  
 
1. Qualified Bidders 
 
A “Qualified Bidder” is a Person which meets all of the following qualifications: 
 

a) Each prospective Qualified Bidder shall be any Person that is controlled by, controlling 
or commonly controlled with, a Person that: (i) has total assets (owned or under 
management) in excess of $2,500,000,000 and capital and statutory surplus, or 
shareholder's equity or equivalent irrevocable drawing rights or other irrevocably 
committed equity funds of not less than $500,000,000; and (ii) is regularly engaged in 
the business of owning or operating commercial real estate or senior living facilities; 
provided, that any such controlling or commonly controlled person unconditionally and 
irrevocably guarantees performance by such prospective Qualified Bidder of its 
obligations.  Each prospective Qualified Bidder shall submit to Stayton and to the Court 
financial statements demonstrating that such bidder meets the financial and other criteria 
set forth in this sub-paragraph.  

 
b) Each prospective Qualified Bidder shall submit a management narrative and other 

evidence demonstrating to the satisfaction of Stayton and the Court that such 
prospective Qualified Bidder has engaged the services of a Qualified Operator, as 
defined in this sub-paragraph.  A "Qualified Operator" shall mean either (i) a 
management company that is an affiliate of Emeritus Corporation, (ii) the Sunwest 
Unitary Enterprise or a management company that is an affiliate of the Sunwest Unitary 
Enterprise, or (iii) one or more reputable national or regional operator(s) of senior living 
facilities which has operated for at least five years, as approved by the Court in the 
Unitary Bankruptcy Case. 

 
c) Each prospective Qualified Bidder shall acknowledge in writing that: (i) such 

prospective Qualifying Bidder has had an opportunity to conduct any and all due 
diligence regarding the business and operations of Sunwest, Stayton, their respective 
Affiliates, the Properties and the Assumed Liabilities prior to submitting its bid; (ii) the 
prospective Qualifying Bidder has relied solely upon its own independent review, 
investigation and/or inspection of any documents and/or the Properties and/or the 
Assumed Liabilities in making its bid; (iii) such prospective Qualifying Bidder did not 
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rely upon any written or oral statements, representations, promises, warranties or 
guaranties whatsoever, whether express, implied, by operation of law or otherwise, 
regarding the Properties, the Assumed Liabilities or the completeness of any 
information provided in connection therewith or the Auction, except as expressly stated 
in these Bid Procedures and Stayton's representations and warranties in the Agreement; 
and (iv) such bid is not contingent upon any additional due diligence. 

 
d) Stayton shall be entitled to perform due diligence with respect to each prospective 

Qualified Bidder, upon execution of a confidentiality agreement in form and substance 
satisfactory to Stayton and such prospective Qualified Bidder.  Failure by a prospective 
Qualified Bidder to fully comply with the reasonable due diligence requests by Stayton 
shall be a basis for Stayton to determine that a bid made by such Qualified Bidder is not 
a Qualified Bid. 

 
2. Bid Deadline 
 
Bids for the Properties, together with all accompanying documentation required for submission 
of Qualified Bids, must be submitted to the address specified in the notice to Qualified Bidders 
no later than 4:00 P.M. Pacific Time on the date which is 42 days after the entry of the Auction 
Order (the "Bid Deadline"). 

3. Qualified Bids 
 
A bid shall be considered a “Qualified Bid” if it shall: 
 

a) Be accompanied by an executed confidentiality agreement in form and substance 
satisfactory to Stayton; 

b) Be accompanied by such bidder's Deposit in the form of cash or letter of credit equal to 
$50 million, which deposit or letter of credit shall meet all the requirements set forth in 
Section 2.4 of the Agreement; 

c) Constitute such bidder's binding and irrevocable contractual commitment to purchase all, 
but not less than all, of the Properties, without being subject to any due diligence, 
inspection, financing or other contingencies; 

d) Provide for (i) payment of cash in respect of that portion of the Purchase Price 
representing the Cash Consideration Amount and (ii) issuance of an equity interest to the 
Rollover Member in accordance with Section 2.6 of the Agreement if the Rollover Equity 
Election is made by Stayton; 

e) Be accompanied by executed copies of the Transaction Documents, modified, as 
necessary, to reflect the terms of the bid (and shall include a redline of the bidder's 
proposed modifications against the Transaction Documents theretofore executed by 
Blackstone Purchaser);  

f) Be consistent in all material respects with the Transaction Documents executed by 
Blackstone Purchaser without requiring any further modifications to the Distribution 
Plan, the Reorganization Plan or the other Plan Documents; and 

g) Provide that Stayton is entitled to perform due diligence with respect to such Qualified 
Bidder in accordance with the Bid Procedures.  
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4. Superior Offer 
 
A "Superior Offer" shall mean a Qualified Bid for a Purchase Price which includes a 
Cash/Equity Portion of Purchase Price equal to or greater than $261,242,485, payable in cash, 
plus the assumption of the Assumed Real Property Loans and the Assumed Personal Property 
Debt.  
 
5. Conduct of Auction 
 
If a Superior Offer is submitted by a Qualified Bidder on or before the Bid Deadline, Stayton 
shall conduct an Auction for the Properties.  If no Superior Offer is received by a Qualified 
Bidder before the Bid Deadline, there shall be no Auction and Blackstone Purchaser and Stayton 
shall be obligated to complete the Transaction subject to the terms and conditions in the 
Agreement.  The Auction shall be conducted on the following terms: 

a) The Auction shall be conducted on the fifth Business Day following the Bid Deadline and 
upon at least three Business Days' notice to Blackstone Purchaser and each Qualified 
Bidder which has submitted a Superior Offer ("Superior Bidders"). 

b) Only Blackstone Purchaser and the Superior Bidders may bid in the Auction.  
c) Formal proceedings of the Auction shall be conducted on the record in the court room of 

the Court.  The Court may make available to Superior Bidders, Stayton and their 
respective representatives additional premises for private consultations during the auction 
or recesses from the Auction. 

d) The Auction may be recessed from time to time in the discretion of the Court at the 
request of the CRO, the Receiver or Superior Bidders but shall continue until conclusion 
of the Auction. 

e) During the Auction, bidding shall begin initially with the highest Superior Offer and 
subsequently continue in minimum incremental bids of at least $1,000,000 (each such bid 
submitted, a "Qualified Overbid"). 

f) Bids at the Auction may be submitted and received orally, in writing or in sealed or other 
form as directed by the Court. 

g) Bidding at the Auction will continue until such time as the highest and best Qualified 
Overbid (the "Successful Bid") is selected as follows: immediately prior to conclusion of 
the Auction, Stayton will review each Qualified Overbid on the basis of financial and 
contractual terms and other factors relevant to (x) the determination of which transaction 
is in the best interests of the creditors and estates of Stayton and its Affiliates, and (y) the 
sale process, including those factors affecting the speed and certainty of consummating a 
transaction and in the exercise of their business judgment, select the Successful Bid. 

h) Forthwith after announcement of the Successful Bid, the maker thereof (the “Successful 
Bidder”) shall execute and deliver a purchase agreement incorporating the price and 
terms offered in the Successful Bid (the "Final Sale Agreement").  Upon submission of 
the Final Sale Agreement by the Successful Bidder, Stayton will execute the Final Sale 
Agreement and shall seek Court approval of the Final Sale Agreement.  Subsection 2.5(b) 
of the Agreement shall be deleted from the Final Sale Agreement in its entirety. 

i) Stayton, may: (a) determine in their business judgment which Qualified Overbid, if any, 
is the highest or otherwise best offer; and (b) reject any Qualified Overbid that Stayton 
determines to be: (i) inadequate or insufficient; (ii) not in conformity with the 
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requirements of applicable bankruptcy Laws or these Bid Procedures; or (iii) contrary to 
the best interests of Stayton, its estates and its creditors.   

j) In determining the Successful Bid, Blackstone Purchaser shall receive credit for its 
Break-Up Fee and Expense Reimbursement, determined pursuant to Section 10.2 of the 
Agreement, in connection with calculation of the value of its Auction bids.  

k) The Deposits of all Qualifying Bidders will be retained by the Receiver and all Qualified 
Overbids will remain open until the closing of a transaction with the Successful Bidder in 
respect of the Successful Bid; provided, however, that if no such closing occurs on or 
before 20 Business Days after execution of the Final Sale Agreement, then Stayton shall, 
except as provided in the following paragraph, within 25 Business Days after expiration 
of such 20-day period, return or cause to be returned each Deposit to its respective 
Qualifying Bidder. 

l) Stayton shall have the right to adopt such other rules for the Bid Process which, in its sole 
judgment, will better promote the goals of the Bidding Process and which are not 
inconsistent with any of the provisions of these Bid Procedures, the Auction Order or of 
any other order of the Court. 

 
6. Treatment of Break-up Fee at Auction 
 
In the event that Blackstone Purchaser is not chosen as the Successful Bidder at the Auction or 
elects not to submit a bid at the Auction and the Court, in the Sale Approval Order, confirms a 
sale of the Properties to a Successful Bidder other than Blackstone Purchaser, Stayton shall pay 
to Blackstone Purchaser the Break-Up Fee as provided in Section 10.2 of the Agreement.   
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EXHIBIT M-1 
 

Title Report 
 

NAME CITY STATE COUNTY NBG NO. TITLE NO. 

Absaroka Cody WY Park 70901125 P-5816 

Alpine Court Eugene OR Lane 70901126 4609011328-FTEUG25 

Alpine Springs Eugene OR Lane 70901127 4609011329-FTEUG25 

Azalea Gardens Oxford MS Lafayette 70901131 Azalea Gardens 

Big Sky Butte MT Silver Bow 70901132 C-9912-091098 

Brentmoor Minot ND Ward 70901133 32287 

Briarwood Springfield OR Lane 70901134 4609011341-FTEUG25 

Brookside Buford GA Gwinnett 70901135 09-1026AH 

Buckingham 
Estates Glastonbury CT Hartford 70901136 2941-25095 

Cambridge Place Great Falls MT Cascade 70901137 85285-01 

Canterbury Court Harlingen TX Cameron 70901138 187297 

Canterbury 
Gardens Harlingen TX Cameron 70901139 187298 

Canyonview 
Estates Amarillo TX Potter 70901140 09-187329 

Carriage Inn Portland TX San Patricio 70901141 187299 

Cedar Ridge Broken Arrow OK Tulsa 70901142 9090198 

Century Fields Lebanon OR Linn 70901143 
FT090019865-
FTMWV23 

Champlin Shores Champlin MN Hennepin 70901144 32288 

Chandler Place Rock Hill SC York 70901145 CT-09-046(7977) 

Chehalem Springs Newberg OR Yamhill 70901146 
3626020539TO-
TTPOR71 
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Chesterley Court Yakima WA Yakima 70901147 75203-KA 

Chesterley 
Meadows Yakima WA Yakima 70901148 75204-KA 

Chris Ridge Phoenix AZ Maricopa 70901150 CT0909072-CT2947 

Churchill Mooresville NC Iredell 70901151 09-0020225 

Cliff View St. George UT Washington 70901152 F-78122WA 

Cordova Estates Cordova TN Shelby 70901153 2132532 

Cottage Village Lubbock TX Lubbock 70901154 187300 

The Cottages Albuquerque NM Bernalillo 70901155 FT000036842 

Cougar Springs Redmond OR Deschutes 70901156 118607 
Court at Clifton 
Park/Beacon 
Pointe/Willow Trace Clifton Park NY Saratoga 70901157 2903-30637 
Court at 
Greece/Crimson 
Ridge 
Gardens/Harvest 
Glen Greece NY Monroe 70901158 2903-30638 
Court at Orchard 
Park/Quaker's 
Landing Orchard Park NY Erie 70901159 2903-30639 

Courtyard Gardens Lawrenceville GA Gwinnett 70901160 09-1060ah 

Culpepper Place Paducah KY McCracken 70901161 12460 

Dry Creek Ellensburg WA Kittitas 70901164 110119 

Eagle Cove Eagle Pointe OR Jackson 70901165 470309002637-TTJA02 

Eagle Meadows College Place WA Walla Walla 70901166 30935 

Eden Estates Bedford TX Tarrant 70901168 187334 

Eldorado Heights Klamath Falls OR Klamath 70901169 86071 

Emerald Estates Baltimore MD Baltimore 70901170 4509-45390 

Emerald Pointe Cedar City UT Iron 70901171 F-77953IR 
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Englewood Heights Yakima WA Yakima 70901172 75147-KA 

Fishers Landing Vancouver WA Clark 70901173 K164106 

Flint River Macon GA Bibb 70901174 09-1029JG 

Fox River Appleton WI Outagamie 70901176 PT04239 

Georgian Place Newnan GA Coweta 70901177 09-1028JG 

Glendale Place Murray KY Calloway 70901178 12780 

Grayson View 
Selinsgrove Selinsgrove PA Snyder 70901180 2922835 

Hawthorne Inn at 
Greenville Greenville SC Greenville 70901181 116165-00047-09LWB 

Hawthorne Inn at 
Hilton Head Hilton Head SC Beaufort 70901182 116165-00046-09LWB 

Heartland Park Seward NE Seward 70901183 20093590 

Heritage Place Tahlequah OK Cherokee 70901184 9090703 

The Heritage Bridgeport WV Harrison 70901185 1739 

Hermiston Terrace Hermiston OR Umatilla 70901186 0064487 

Heron Pointe Monmouth OR Polk 70901187 
FT090020099-
FTMWV23 

Hillside McMinnville OR Yamhill 70901189 
3626021083TO-
TTPOR71 

Holiday Lane 
Estates 

North Richland 
Hills TX Tarrant 70901190 187359 

Lake Pointe Hartwell GA Hart  70901191 09-1089vc 

Lake Springs Buford GA Gwinnett 70901192 09-1088AH 

Lake Springs 
Cottages Buford GA Gwinnett 70901193 09-1087AH 

Lakeside Stayton OR Marion 70901194 
FT090020101-
FTMWV23 

Lakeside Cottages Stayton OR Marion 70901195 
FT090020102-
FTMWV23 

Lassen House Red Bluff CA Tehama 70901196 09-55201620-A-TV 
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Laurel Gardens Florence SC Florence 70901197 UT09-035NBU 

LaVilla Roswell NM Chaves 70901198 FT000037745 

Legacy Crossing Franklin TN Williamson 70901199 534931 

Legacy Gardens Madison WI Dane 70901200 109100017 

Lexington Gardens West Columbia SC Lexington 70901201 09-CT-038 

Magnolia Gardens Muskogee OK Muskogee 70901202 9090284 

Manchester House Oklahoma City OK Oklahoma 70901203 9090283 

Manor House Roseburg OR Douglas 70901204 
472209001070-
TTDOU22 

Maplewood Bridgeport WV Harrison 70901205 1740 

Meadowlark Yreka CA Siskiyou 70901206 00211903-300 

Medallion Dallas TX Dallas 70901207 187360 

Minnetonka Minnetonka MN Hennepin 70901208 32262 

Monroe House Sterling VA Loudoun 70901209 297300496 

Montclair Park Poulsbo WA Kitsap 70901210 MM-20356943 

Moses Lake Moses Lake WA Grant 70901211 328724-GM 

Mountain Laurel Glastonbury CT Hartford 70901212 2941-25108 

Mountain View 
Ashland Ashland OR Jackson 70901213 470309002638TTJA03 

Necanicum Village Seaside OR Clatsop 70901214 
360409002028-
TTAST04 

Northpark Place Sioux City IA Woodbury 70901215 32264 

Northridge Kearney NE Buffalo 70901216 020093618 

Oak Tree Village St. Peters MO Charles 70901217 020093515 

Oakridge Stevens Point WI Portage 70901218 CH-12588 
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The Oaks Wayne NE Wayne 70901219 020093617 

Orchard Glen Orchard Park NY Erie 70901220 2903-30660 

Orchard Park Clearlake CA Lake 70901221 09-175105456-DP 

Osprey Court McMinnville OR Yamhill 70901222 
3626020198TO-
TTPOR71 

Oswego Springs Portland OR Multnomah 70901223 
472509473912TO-
CTOR 

Palm Meadows 
Court Hilton Head SC Beaufort 70901224 116165-00050-09LWB 

Palm Meadows 
Village Hilton Head SC Beaufort 70901225 116165-00049-09LWB 

The Palms Roseville CA Placer 70901226 09-76103951-DP 

Paradise Valley Phoenix AZ Maricopa 70901227 CT0909874 

Park Avenue 
Estates Lexington NE Dawson 70901228 020093516 

Park Place-OR Portland OR Washington 70901229 473261 

Parkway Village Spokane WA Spokane 70901230 160829 

Peachtree Village-
GA Commerce GA Jackson 70901231 09-1086AH 

Peridot Prescott AZ Yavapai 70901233 01696995 

Plaza on the River Kerrville TX Kerr 70901234 187306 

Quail Hollow Richland WA Benton 70901235 328983-JL 

Remington House Kingsport TN Sullivan 70901236 534932 

River Road Keizer OR Marion 70901237 
FT090020103-
FTMWV23 

River Valley 
Landing Tualatin OR Clackamas 70901239 

472509473913TO-
CT03 

Rose Terrace Memphis TN Shelby 70901240 2132978 

Rose Valley Scappoose OR Columbia 70901241 
73809001824-
TTCOL07 

Rosemont at 
Clearlake Houston TX Harrison 70901243 09-187305 
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Sandia Springs Rio Rancho NM Sandoval 70901244 FT000036985 

Sellwood Landing Portland OR Multnomah 70901245 472509473914-CT0R 

Sequoia Springs Fortuna CA Humboldt 70901246 09-502893-CJ 

Spring Arbor Rock Hill SC York 70901248 CT-09-044(7979) 

Spring Creek 
Gardens Plano TX Collin 70901249 187317 

Spring Estates Kenmore WA King 70901250 1294042 

Spring Mountain Marietta GA Cobb 70901251 09-1085VC 

Spring Pointe Grants Pass OR Josephine 70901252 
472609002018-
TTJOS26 

Spring Village Grants Pass OR Josephine 70901253 
472609002017-
TTJOS26 

Statesman Club Oklahoma City OK Oklahoma 70901254 See Manchester House 

Stone Mountain Stone Mountain GA DeKalb 70901255 09-1099 

Stonebridge Vancouver WA Clark 70901256 K164304 

Sugarland Ridge Sheridan WY Sheridan 70901257 S-5820 

Sunrise Creek Montrose CO Montrose 70901258 1466063-2 

Sunshine Village Phoenix AZ Maricopa 70901259 CT0909868 

Sweetwater 
Springs Lithia Springs GA Douglas 70901260 09-1054 

Terrace at 
Bluegrass Hendersonville TN Sumner 70901261 535332 

Terrace at Jasper Jasper AL Walker 70901262 4834C-09 

Terrace at 
Riverstone Canton GA Cherokee 70901263 09-1036VC 

Terrace at 
Woodstock Woodstock GA Cherokee 70901264 09-1037JG 

Villa Del Rey Roswell NM Chaves 70901266 6411011094 
Village at 
Greece/Crimson 
Ridge Meadows Greece NY Monroe 70901267 2903-30659 
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Waterford in 
Bellevue Nashville TN Davidson 70901268 534933 

West Park Place West Allis WI Milwaukee 70901269 091624 

Willow Ridge McCook NE Red Willow 70901272 020093616 

Windfield Village Wilsonville OR Clackamas 70901273 
472509473915TO-
CTOR 

Woodside Village Springfield OR Lane 70901274 4609011606-FTEUG25 

Woodstock Estates Woodstock GA Cherokee 70901275 09-1084AH 
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EXHIBIT M-2 
Title Companies 

 
Chicago Title Insurance Company, a NE corporation 
 
Lawyers Title Insurance Corporation, a NE corporation 
 
Stewart Title Guaranty Company, a TX corporation, by National Land Tenure (as to non-NY 
sites) and Stewart Title Insurance Company, a NY corporation, by National Land Tenure (as to 
NY sites)  
 
First American Title Insurance Company of California, a CA corporation (as to non-NY sites) 
and First American Title Insurance Company of New York, a NY corporation (as to NY sites) 
 
Stewart Title Guaranty Company, a TX corporation, by Title Associates (as to non-NY sites) and 
Stewart Title Insurance Company, a NY corporation, by Title Associates (as to NY sites) 
 
Fidelity National Title Insurance Company, a CA corporation 
  
Ticor Title Insurance Company, a CA corporation 
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EXHIBIT M-3 
REQUIRED REMOVAL EXCEPTIONS 

 
1. Any standard exceptions with respect to the following matters shall be removed for all 

Properties: 

a. Rights or claims of tenants or parties in possession not shown by the public records 

b. Easements, or claims of easements, not shown by the public records 

c. Any lien, or right to a lien, for services, labor, or material heretofore or hereafter 
furnished, imposed by law and not shown by the public records 

d. Taxes or special assessments which are not shown as existing liens by the public 
records 

e. Defects, liens, encumbrances, adverse claims and other matters, if any, created, first 
appearing in the public records or attaching subsequent to the effective date of the 
title commitment, but prior to the date the proposed insured acquires for value of 
record the estate or interest covered by the title commitment 

2. Any standard exceptions with respect to the following matters shall be removed for all 
Properties other than Missing Survey properties: 

a. Encroachments, overlaps, boundary line disputes, and any matters which would be 
disclosed by an accurate survey and inspection of the premises 

3. Any exceptions with respect to the following matters shall be removed for all ground-leased 
Properties: 

a. The effect of any failure to comply with the terms, covenants, conditions and 
provisions of the ground lease arising before the effective date of the policy 

b. Any facts, rights, interests or claims in the ground lease, which are not shown by the 
public records, but which could be ascertained by making inquiry of the lessors and 
their successors-in-interest 

c. Any defect or invalidity of, or other matter relating to the leasehold estate, which 
would be disclosed by an examination of the unrecorded lease 

4. The following exceptions shall be removed: 

a. Alpine Springs (OR) 

i. Exception #18: Lease between Alpine Springs, LLC and Alpine Springs III, 
LLC, dated 9/30/02, as disclosed by Memorandum of Lease filed on 10/1/02 

b. Azalea Garden (MS) 

i. Exception #11: Apparent scrivener’s error beginning in Special Warranty 
Deed from Azalea Gardens, LLC to Oxford Senior Living, LLC as filed in 
instrument Number 200609488 and each subsequent transfer thereafter 

c. Buckingham Estates (CT) 

i. Exception #10: Lease between Fairway Crossing Senior Living, LLC and 
Fairway  Crossing Senior Living Property, LLC and related Subordination, 
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Non-Disturbance and Attornment Agreement, dated 2/28/07, in favor of 
General Electric Capital Corporation 

d. Carriage Inn (TX) 

i. Exception #23: Performance Bond and Payment Bond, dated 10/3/97, by 
White Oak Builders, Inc., Carriage Inn-North Shore, L.P. and National 
American Insurance Company, and recorded on 10/13/97 

ii. Exception #24: Affidavit of Commencement by The Retirement Group, Inc., 
dated 12/5/97 and recorded 1/20/98 

iii. Exception #25: Performance Bond and Texas Statutory Payment Bond 
(Property Code-Private Work), dated 1/7/98, by Williams Industries, Inc., The 
Hartford Fire Insurance Company and Carriage Inn-North Shore, L.P., and 
recorded on 3/11/98 

e. Canterbury Court (TX) 

i. Exception #10 (Sch. C): Any rights (including, without limitation, any right of 
first refusal) pursuant to (i) that certain Lease, dated 10/1/01, between LSOF 
Harlingen, L.P. and LSOF Tenant, Inc., (ii) that certain Management 
Agreement, dated 10/2/01, between LSOF Tenant, Inc. and ARV Assisted 
Living Inc., and (iii) that certain First Right to Purchase Agreement, dated 
10/2/01, between LSOF Harlingen, L.P. and ARV Assisted Living Inc., each 
as referred to in that certain Collateral Assignment of Management Agreement 
and Subordination of Property Management and Broker’s Liens and 
Subordination of Right of First Refusal, dated 10/3/01, by ARV Assisted 
Living Inc., LSOF Harlingen, L.P. and LSOF Tenant, Inc. for the benefit of 
Heller Healthcare Finance, Inc., recorded on 10/5/01 

f. Century Fields (OR) 

i. Exception #15: Unrecorded Triple-Net Lease Agreement, dated November 29, 
2004 

g. Chris Ridge (AZ) 

i. Exception #14: Public Purposes Agreement, dated 12/01/85, between City of 
Phoenix and CVR Limited Partnership, and recorded on 1/20/86 

ii. Exception #17: Regulatory Agreement for Tax Exemption, dated 5/1/92, 
between CVR Limited Partnership and The Industrial Development Authority 
of the City of Phoenix, Arizona, and recorded on 6/3/92 

h. Cordova Estates (TN) 

i. Exception 9: Land Use Restriction Agreement, recorded as Instrument No. FZ 
0274, as corrected by Instrument No. FZ 1730 and assumed pursuant to 
instrument No. 050744147 

i. Court at Orchard Park/Quaker’s Landing (NY) 

i. Exception #3: Lease between Orchard Park Sterling Drive, LLC and Orchard 
Park Sterling Road Partners, LLC 
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j. Culpepper Place (KY) 

i. Exception #10: Construction Easement in favor of McCracken County, dated 
10/15/96 and recorded on 11/22/96 

ii. Exception #13: Master Lease between Paducah Senior Living Property, LLC 
and Paducah Senior Living, LLC, as reflected in a Memorandum of Lease, 
dated April 30, 2007 

k. Eagle Cove (OR) 

i. Exception #13: Lease between Eagle Cove Senior Living, LLC and Bear 
Creek Clinic, P.C. (d/b/a Eagle Point Medical Center) 

l. Englewood Heights (WA) 

i. Exception #8: Lease between Yakima Senior Living Property, LLC and 
Yakima Senior Living LLC and related Subordination, Non-Disturbance and 
Attornment Agreement, recorded on April 4, 2007 

m. Fisher’s Landing (WA) 

i. Exception #7: Contract and Agreement, dated June 5, 1998, between WRG 
Phase II Equities Eight Towncenter, LLC and John Leyerzaph, Bonnie 
Leyerzaph and Patricia Haugen, evidenced by a Memorandum of Contract, 
recorded on November 10, 1998 

n. Flint River(GA) 

i. Exception #8: Lease between Macon Senior Living, LLC and Macon Senior 
Living Property, LLC and related Subordination, Non-Disturbance and 
Attornment Agreement, dated December 27, 2006 

o. Georgian Place (GA) 

i. Exception #15: Unrecorded Triple Net Lease and related Subordination and 
Standstill Agreements, dated May 10, 2007 and February 22, 2008 

p. Heron Pointe (OR) 

i. Exception #16: Lease between Heron Pointe Retirement and Assisted Living 
Residence, L.L.C., and Heron Pointe III, LLC, dated 9/30/02, as disclosed by 
a Memorandum of Lease filed on 9/30/02 

q. Lake Springs Cottages (GA) 

i. Exception #11: Management Agreement between Swan Enterprises, LLC and 
Elder Healthcare Developers, LLC, as affected by First Amendment to 
Management Agreement and Notice of Right of First Refusal, dated 5/31/99 

r. LaVilla (NM) 

i. Exception #1(c), Sch. B, Sec. I: Any rights (including, without limitation, any 
right of first refusal) pursuant to (i) that certain Lease, dated 10/1/01, between 
LSOF Roswell II, LLC and LSOF Tenant, Inc., (ii) that certain Management 
Agreement, dated 10/2/01, between LSOF Tenant, Inc. and ARV Assisted 
Living Inc., and (iii) that certain First Right to Purchase Agreement, dated 
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10/2/01, between LSOF Roswell II, LLC and ARV Assisted Living Inc., each 
as referred to in that certain Collateral Assignment of Management Agreement 
and Subordination of Property Management and Broker’s Liens and 
Subordination of Right of First Refusal, dated 10/3/01, by ARV Assisted 
Living Inc., LSOF Roswell II, LLC and LSOF Tenant, Inc. for the benefit of 
Heller Healthcare Finance, Inc. 

s. Legacy Crossing (TN) 

i. Exception #14: Unrecorded Triple Net Lease 

t. Lexington Gardens (SC) 

i. Exception #20, Sch. B, Sec. I: Lease between SC Lexington, LLC and West 
Columbia Associates, LLC 

u. Medallion (TX) 

i. Exception 10(i): Lease between Marriott Senior Living Services, Inc. and 
National Health Investors, Inc., dated 7/1/96 and evidenced by a 
Memorandum of Lease filed on 8/8/96 

v. Montclair Park (WA) 

i. Exception #10: Use Limitations and Declaration of Restrictive Covenants 
recorded on 5/22/02, as amended by Amended and Restated Use Limitation 
and Declaration of Restrictive Covenants recorded on 1/22/03 

w. Northpark Place (IA) 

i. Exception #16: Evidence that in connection with the 2007 transfer of this 
Property St. Luke’s Health System, Inc. released or elected not to exercise the 
right of first refusal created in its favor by Memorandum of Restrictive 
Covenants, dated 12/15/03 and recorded on 12/15/03. 

x. Park Place (OR) 

i. Exception #11: Lease between LTC West, Inc. and Regent Assisted Living, 
Inc., recorded on 6/5/98 

y. Parkway Village (WA) 

i. Exceptions #5 & 6: Unrecorded leases and related Subordination and 
Standstill Agreement, recorded 8/14/06 

z. Plaza on the River (TX) 

i. Exceptions #53 and 54, Sch. C: Any rights pursuant to (i) that certain Master 
Lease Agreement, dated 12/27/06, between Kerrville Senior Living Property 
Limited Partnership and Kerrville Senior Living Limited Partnership, and (ii) 
that certain Sublease Agreement, dated 10/24/06, between Kerrville Senior 
Living Limited Partnership and TI- Kerrville, L.L.C., as referred to in (x) the 
Subordination, Non-Disturbance and Attornment Agreement, dated 12/27/06, 
among Kerrville Senior Living Property Limited Partnership, Kerrville Senior 
Living Limited Partnership and General Electric Capital Corporation, and (y) 
the Subordination, Non-Disturbance and Attornment Agreement, dated 
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12/27/06, among Kerrville Senior Living Limited Partnership, TI- Kerrville, 
L.L.C. and General Electric Capital Corporation 

aa. Remington House (TN) 

i. Exception #6: Deed restriction and Regulatory Agreement, dated 3/1/98, 
between Sentinel Trust Company and Kingsport Senior Housing, L.L.C. 

ii. Exception #8: Unrecorded Triple Net lease 

bb. River Road (OR) 

i. Exception #18: Regulatory Agreement and Declaration of Restrictive 
Covenants, dated 11/25/98, between Jilar Keizer Enterprises, L.L.C. and the 
Oregon Housing and Community Services Department, and recorded on 
12/1/98 

cc. Rosemont at Clearlake (TX) 

i. Exception #10(l): Lease between Clearlake Senior Living Property Limited 
Partnership and Clearlake Senior Living Limited Partnership 

dd. Sellwood Landing (OR) 

i. Exception #20: Required recording of a Memorandum of the First Amended 
and Restated Ground Lease Agreement 

ee. Spring Arbor (SC) 

i. Exception #14: Lease between Spring Arbor Property, LLC and Spring Arbor 
Senior Living, LLC, evidenced by Memorandum of Lease, recorded on 
4/14/06 

ff. Spring Estates (WA) 

i. Exception #14: Lease between Kenmore Senior Living, LLC and Northshore 
House Operations, LLC 

gg. Terrace at Bluegrass (TN) 

i. Exception #6: Operating Lease between Hendersonville BG Property, LLC 
and the other parties named therein 

hh. Waterford in Bellevue (TN) 

i. Exception #13: Unrecorded Triple Net Lease 

ii. Woodside Village (OR) 

i. Exception #24: Right, title and interest of Woodside Retirement and ALF, as 
disclosed by Lane County Personal Property Tax Statement. 

Missing Title Documents 

Purchaser has not yet received copies of the following exception documents.  These exceptions 
shall be deemed Required Removal Exceptions until such time as Purchaser has reviewed and 
approved copies of the underlying exception documents. 
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Property (State) Exception 

Alpine Court (OR) Exception #14: Planned Unit Development Agreement, disclosed 
by Notice of Planned Unit Development Agreement, recorded 
3/20/00 as Rec. No. 2000018086. 

Alpine Springs (OR) Exception #11: Planned Unit Development Agreement between 
Sunwest Management, Inc. and the City of Eugene referenced in 
the Notice of Planned Unit Development Agreement between 
Sunwest and the City of Eugene. 

Big Sky (MT) Exception #17: Property Owners Association Agreement. 

 

Legal Description Corrections 

The legal descriptions for the following Properties are to be corrected by Seller to address the 
issues identified below, which shall be deemed Required Removal Exceptions until such time as 
Purchaser has reviewed and approved revised Title Reports for each of these Properties.  

1. Canterbury Gardens (TX) 

a. The legal descriptions appearing in the Title Report and vesting deed for this 
Property except a 0.027 acre tract of land, more or less, conveyed in Special 
Warranty Deed dated December 15, 2006, filed July 2, 2007, executed by 
Camelot Retirement Community, L.P. to Camelot Garden Homes, L.L.C., 
recorded in Volume 14015, page 119, Official Public Records of Cameron 
County, Texas.  

2. Peridot (AZ) 

a. The legal description appearing in the vesting deed for this property contains an 
incorrect direction in the fourth line from the ending “TRUE POINT OF 
BEGINNING,” which line reads “thence North 90°00’00” West, 125.75 feet” and 
should instead read thence North 90°00’00” East, 125.75 feet.” 

3. Sweetwater Springs (GA) 

a. The legal descriptions appearing in the Title Report and vesting deed for this 
Property excepts a certain disputed tract of land conveyed by quit claim deed, 
dated April 14, 1997, recorded April 29, 1997, in Book 1701, Page 525, as more 
particularly described in such Title Report and vesting deed. 

 

Title Company Confirmation Pending 

The Title Company is in the process of confirming whether exceptions 10-30, 32-37, 39, and 41-
42 listed in the Title Report for Manchester House/Statesman Club (OK) affect such Property. 
Such exceptions shall be deemed Required Removal Exceptions pending the delivery of a 
revised Title Report for such Property.  
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EXHIBIT M-4 
REQUIRED AFFIRMATIVE INSURANCE 

 
1. With respect to all of the Properties, affirmative insurance against forced removal of existing 

improvements with respect to (i) any encroachments noted on a survey and (ii) any 
encroachments over or violations of easements or covenants, conditions or restrictions 

2. With respect to all of the Properties, affirmative insurance against forfeiture and reversion of 
interest with respect to violations of easements or covenants, conditions and restrictions 

3. Affirmative insurance against forced removal of existing improvements with respect to the 
following exceptions:  

a. Carriage Inn (TX) 

i. Exception 10(r): Warranty Deed by Jennie Hunt Hester, et al to El Paso 
Development Company 

b. Rosemont at Clearlake (TX) 

i. Exception 10(j): General Warranty Deed, dated October 15, 1962, between 
Humble Oil & Refining Company and Friendswood Development Company 

4. Affirmative insurance against forfeiture and reversion of interest with respect to the 
following exceptions: 

a. Briarwood (OR) 

i. Exception #14: Improvement Agreement, dated November 9, 1998 and 
recorded on November 10, 1998 

b. Court at Orchard Park/Quaker’s Landing (NY) 

i. Exception #8: Declaration of Restrictive Covenants, dated 3/12/96 and 
recorded 3/19/96 

c. Chesterley Court (WA) 

i. Exception #10: Ordinance No. 93-90, recorded 11/29/93 

d. Lake Springs Cottages (GA) 

i. Exception #4: Limited Warranty Deed from Brickton Properties, Inc. to 
Georgia District Council of the Assemblies of God, Inc., dated 12/19/85 

e. Moses Lake (WA) 

i. Exception #8: Covenants as to Improvements, recorded on 8/22/03 

ii. Exception #9: Covenants as to Improvements, recoded on 1/11/08 

f. Orchard Park (CA) 

i. Exception #8: Agreement for Deferred Completion of Improvement Work and 
Lien of Conditions for Use Permit Number UP-02-99, dated 5/01 and 
recorded on 6/21/01 

g. Rosemont at Clearlake (TX) 
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i. Exception 10(j): General Warranty Deed, dated October 15, 1962, between 
Humble Oil & Refining Company and Friendswood Development Company 

h. Sellwood Landing (OR) 

i. Exception #23: Covenant Limiting Occupancy of Structures, recorded on 
7/18/02 

i. Spring Creek Gardens (TX) 

i. Exception 10(e): Development Agreement, dated 1/26/96 and recorded on 
3/4/96 

j. Spring Pointe (OR) 

i. Exception #13: Deferred Development Agreement and Waiver of 
Remonstrance, recorded on 3/10/00 

ii. Exception #14:A Letter of Commitment Agreement, recorded on 3/15/00 

k. Windfield Village (OR) 

i. Exception #15: Home Investment Partnerships Program Declaration of Land 
Use Restrictions between Link Community Development Corporation and 
Clackamas County Community Development Division, recorded on 6/8/95 

ii. Exception #17: Project Use Agreement between Link CDC, Inc. and Oregon 
Housing and Community Services Department, recorded on 5/29/97 

l. Woodside Village (OR) 

i. Exception #14: Improvement Agreement, dated 11/9/98 and recorded on 
11/10/98 
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EXHIBIT M-5 
REQUIRED TITLE CONSENT PROPERTIES 

Cordova Estates is subject to a Land Use Restriction Agreement with The Health, Educational and 
Housing Facility Board of the County of Shelby, Tennessee (the "Board"), and J.P. Morgan Trust 
Company, National Association (the "Trustee"), which was entered into in connection with a loan to a 
prior owner that was financed by the proceeds of a bond offering by the Board. The sale of the property is 
subject to the prior written consent of the Board and the Trustee, which consent will not be unreasonably 
withheld and will be given if certain conditions are satisfied, including, assumption of the agreement by 
the purchaser, the provision of satisfactory evidence as to the purchaser's experience in the operation of 
rental housing projects and the delivery of certain additional information (e.g. a Certificate of Continuing 
Program Compliance).  

Remington House is subject to a Deed Restriction and Regulatory Agreement relating to a bond issuance 
by The Health and Educational Facilities Board of the County of Sullivan, Tennessee, the proceeds of 
which were at one time used to finance the construction of the property. The written consent of Sentinel 
Trust Company, as trustee under the agreement, is required for a transfer of the property. The agreement 
expires on the later of the first date on which the bonds are no longer outstanding and the full satisfaction 
of the loan made with the proceeds of the bonds. Based on the loan documents we have been provided 
with, the loan is no longer outstanding, but we are not able to determine whether or not the bonds are still 
outstanding.  

River Road (ground leased) is subject to a Regulatory Agreement and Declaration of Restrictive 
Covenants, dated 11/25/1998, with Oregon Housing and Community Services Department, which was 
assumed by the ground lessee. The sale of the property or any interest therein is subject to the written 
consent of the Oregon Housing and Community Services Department. 
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EXHIBIT M-6 
REQUIRED TITLE NOTICE PROPERTIES 

The sale of Hawthorne Inn at Hilton Head is subject to the requirement that notice must be provided to 
the developer and the property owners' association of the intended transfer and the name and address of 
the purchaser. 

The property owner of Montclair Park must provide written notice from the purchaser stating that the 
purchaser understands and will comply with the owner's obligations under a declaration of restrictive 
covenants with the City of Poulsbo. A copy of the notice must be provided to the City of Poulsbo no later 
than 10 days prior to the closing.  

The sale of Palm Meadows Court is subject to the requirement that notice of the transfer and the name 
and address of the transferee must be provided to property owners' association. 

The sale of Palm Meadows Village is subject to the requirement that notice of the transfer and the name 
and address of the transferee must be provided to property owners' association. 

The sale of The Palms is subject to the requirement that notice of any transfer must be given to the City of 
Roseville (California) and such notice must include the legal names and mailing address of the transferee.  

The sale of Windfield Village is subject to the requirement that written notice be provided to the 
Clackamas County Community Development Division (Oregon)
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EXHIBIT M-7 
REQUIRED TITLE OPTION PROPERTIES 

Canterbury Court and Canterbury Gardens are subject to a Supplemental Camelot Declaration of 
Covenants and Restrictions dated 8/5/82, as amended by Amendment to Supplemental Camelot 
Declaration of Covenants and Restrictions dated 11/13/85, pursuant to which the developer (or its 
successor) has "the absolute obligation and duty to purchase" the lot of an owner, and the owner has "the 
absolute obligation and duty to sell" the lot to the developer, "upon notice to [the developer] that the 
owner is desirous of selling his [lot]." If this obligation to purchase/sell arises at any times after 2 years 
following the filing of the vesting deed (which is applicable in this case), the purchase/sale price is 65% 
of the fair market value of the unit at the closing, reduced to reflect unpaid assessments, the 
developer's costs and expenses and any damage to the unit incurred beyond normal and reasonable wear 
and tear. If the developer fails to purchase a lot within 120 days (subject to increase if the developer does 
not close the purchase due to causes not within its total control) after receiving notice of the lot owner's 
desire to sell, the owner may proceed with the sale upon such terms and conditions as the owner may 
elect. 
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EXHIBIT M-8 
Missing Survey Properties 

Alpine Springs, OR 
Azalea Gardens, MS 
Cambridge Place, MT 
Carriage Inn, TX 
Cedar Ridge, OK 
Chehalem Springs, OR 
Cougar Springs, OR 
Dry Creek, WA 
Eldorado Heights, OR 
Hermiston Terrace, OR 
Hillside, OR 
Moses Lake, WA 
Oakridge, WI 
Osprey Court, OR 
Parkway Village, WA 
River Road, OR 
Rose Valley, OR 
Sweetwater Springs, GA 
Villa del Rey, NM 
Village at Greece, NY 
Windfield Village, OR 
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EXHIBIT N 
Utility Company Deposits 

 
 

[see attached] 
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EXHIBIT O-1 
Modification Schedule 

 
A. Real Property.  Stayton and Purchaser agree that, effective at or prior to Closing, the 
terms applicable to Existing Real Property Loans shall be modified to reflect the following 
terms, terms more favorable to the borrower, or terms otherwise agreed by Purchaser in writing: 

(1) The dollar-weighted interest rate applicable to all Assumed Real Property Loans 
(excluding the CS-20 Loan, CS-27 Loan and GE Loans) taken together shall be no 
greater than the following annual interest rates (the "Underwritten Rate"): 

    Year 1 – 5.25% 
    Year 2 – 5.42% 
    Year 3 – 5.60% 
    Year 4 – 6.37% 
    Year 5 – 6.95% 
(2) The interest rate for each individual Assumed Real Property Loan (excluding the CS-20 

Loan, CS-27 Loan and GE Loans) shall not exceed the per annum interest rates set forth 
on Exhibit O-2 applicable to such loan by more than 50 basis points during any loan year. 

(3) The principal balance of the applicable Existing Real Property Loan shall not be 
increased above the amounts set forth on Exhibit O-9, other than with respect to the 
capitalization of (i) accrued interest and (ii) expenses incurred by the lenders. 

(4) Except as set forth on Exhibit O-10, each loan shall be interest only for one year 
following the applicable Closing Date and thereafter shall amortize based on a 25 year 
standard amortization schedule (i.e. not “straightline” amortization). 

(5) Collateral to remain unchanged from pre-receivership status (other than (i) the removal of 
properties which are not Properties from the collateral of the Assumed Real Property 
Loans and any equity pledges made by principals of the Sunwest borrower (e.g. pledges 
by Jon Harder) and (ii) the addition of certain personal property located at the Property 
owned by Stayton).  Except as set forth on Exhibit O-10, no Existing Real Property Loan 
shall be modified to be cross-collateralized or cross-defaulted with any other Existing 
Real Property Loan. 

(6) Each loan comprising the Assumed Real Property Loans to have a new term of at least (i) 
five years or (ii) three years with two one-year extension options and except as set forth 
on Exhibit O-10, such extension options shall not be subject to any extension fees, 
financial covenants or other conditions to extension (other than no continuing event of 
default). 

(7) Existing guarantees to be terminated and any existing guarantors to be released, other 
than any existing customary recourse carve-out guarantees.  Purchaser (including, if 
applicable, any Successful Bidder at the Auction) to provide customary recourse carve-
out guarantees, if required. 

(8) Due on sale and transfer provisions to be nullified to the extent they would be triggered 
by the Transaction. 

(9) Existing defaults to be waived and any unpaid interest accrued (other than default rate 
interest) will be capitalized.   

Case 6:09-cv-06082-HO     Document 826-6       Filed 01/19/2010      Page 79 of 277



















 

 

 

 

RESTATED LOAN AGREEMENT 

 

dated as of 

_______ __, 20___ 

between 

__________________,                                                                                   
a(n) _____________ 

as Lender, 

and 

___________________, 
a(n) _____________ 

as Borrower. 

 

 

 

 

 

 

PROPERTY:  _______________________ 

_______________________________________________ 
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RESTATED LOAN AGREEMENT 

 
THIS RESTATED LOAN AGREEMENT is made as of _________ __, 20__ (the 

"Effective Date"), between _____________, a ____________ ("Borrower"), and 
_________________________________, a _________________ ("Lender"). 

RECITALS 

 A. Borrower previously borrowed from Lender the principal amount of 
$_________ (the "Original Obligation") pursuant to a [NAME OF PREVIOUS LOAN 
AGREEMENT] dated ____________ ___, ___ among _______________________ (the 
"Original Loan Agreement").  In connection with the Original Loan Agreement, Borrower 
executed, among other instruments, a [NAME OF PREVIOUS NOTE], dated _____________ 
___, ___, in the principal amount of the Original Obligation (the "Original Note").  [The 
Original Note was held originally by _____________________, but is currently held by 
Lender.] 

 B. The Original Loan Documents, and the obligations thereunder, were 
modified and replaced by this Restated Loan Agreement and the Restated Note pursuant to a 
plan of reorganization in In re Stayton SW Assisted Living, L.L.C., USDC Case No. 09-CV-
6056-HO (the "Plan of Reorganization") confirmed by the Oregon Federal District Court 
(bankruptcy reference withdrawn). 

C. As part of restating the Original Obligation, Lender and Borrower wish to restate 
the Original Loan Agreement as set forth in this Restated Loan Agreement. 

AGREEMENT 

The parties therefore agree as follows: 

ARTICLE 1 
DEFINITIONS AND INTERPRETATION 

1.1 Definitions.  As used herein, the following terms have the following meanings: 

"Borrower" has the meaning set forth in the first paragraph of this Agreement, and 
includes its successors and assigns. 

"Business Day" means any day other than (a) Saturday or Sunday, (b) a day recognized 
by the United States government as a public holiday for federal employees or (c) a day 
recognized by the Oregon state government as a public holiday for state employees. 

"Collateral" means (a) all real property of Borrower encumbered by Lender under the 
Original Loan Documents to secure the Original Loan and (b) the personal property of Borrower 
in which it grants Lender a security interest pursuant to Sections 4.1.16 or 8.3, to the extent those 
provisions apply.  "Collateral" specifically does not include (i) any personal property 
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encumbered by Lender under the Original Loan Documents to secure the Original Loan or 
(ii) any lease, license or other agreement to which Borrower is not a direct party. 

"Confirmation Order" means the order of the Oregon Federal District Court confirming 
the Plan of Reorganization. 

"Default Rate" has the meaning set forth in the Restated Note. 

"Effective Date" has the meaning set forth in the first paragraph of this Restated 
Agreement, which will be the same date as the effective date of the Plan of Reorganization. 

"Encumbrance" means any mortgage, deed of trust, pledge, lien, security interest, 
hypothecation, charge or encumbrance granted or imposed to secure an obligation. 

"Environmental Proceedings" means any civil, criminal, or administrative proceedings 
that (a) relate to environmental matters and (b) affect the Real Property. 

"Event of Default" has the meaning set forth in Section 9.1. 

"Facility" means the senior living facility located on the Real Property. 

"GAAP" means generally accepted U.S. accounting principles consistently applied.  

"Government Authority" means any federal, state, county or municipal government, or 
political subdivision thereof, any government or quasi-government agency, authority, board, 
bureau, commission, department, instrumentality, or public body, or any court or administrative 
tribunal. 

"Hazardous Material" means any:  (a) "hazardous waste" or "hazardous substance" 
defined as such in the Comprehensive Environmental Response, Compensation and Liability 
Act, 42 U.S.C.A. § 9601 et seq., or any so-called "superfund" or "superlien" Law; (b) "pollutant 
or contaminant" as defined in 42 U.S.C.A. § 9601(33); (c) material now defined as "hazardous 
waste" pursuant to 40 C.F.R. Part 260; (d) petroleum, including crude oil or any fraction thereof; 
(e) natural gas, natural gas liquids, or synthetic gas usable for fuel; (f) "hazardous chemical" as 
defined pursuant to 29 C.F.R. Part 1910; (g) substance which contains gasoline, diesel fuel or 
other petroleum hydrocarbons or volatile organic compounds; (h) substance which contains 
polychlorinated biphenyls (PCBs) or asbestos or urea formaldehyde foam insulation; and 
(i) other substance that is subject to any other Law relating to protecting human health, plant or 
animal life, natural resources or property from the presence in the environment of any solid, 
liquid, gas, odor or any form of energy. 

"Hazardous Materials Claim"  means any claim made by any third party against Borrower 
or the Real Property relating to damage, contribution, cost recovery, compensation, loss or injury 
resulting from any Hazardous Material.  

"Law" means any applicable federal, state or local, rule, regulation, statute or requirement 
of any Government Authority. 
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"Lender" has the meaning set forth in the first paragraph of this Agreement. 

"Lease" means any lease, Residency Agreement, license or other agreement pursuant to 
which any Person is granted a possessory interest in, or right to occupy, any part of the Real 
Property.  Notwithstanding the foregoing, the term "Lease" does not include any Master Lease. 

"Lessee" means the lessee under a Master Lease. 

"Master Lease" means any lease or other agreement pursuant to which Borrower leases 
all or substantially all of the Real Property to a Lessee. 

"Maturity Date" means the date on which the outstanding principal balance and all 
accrued interest is due pursuant to the Restated Note. 

"Notice" means any notice, request or demand required or permitted to be given or served 
under any Restated Loan Document. 

"Obligations" means all loans, liabilities, obligations, covenants and duties of any kind, 
due to Lender from Borrower arising under any Restated Loan Documents. 

"Oregon Federal District Court" means the United States District Court for the District of 
Oregon. 

"Original Loan" means the loan from Lender to Borrower under the Original Loan 
Documents. 

"Original Loan Agreement" has the meaning set forth in Recital A. 

"Original Loan Documents" means the Original Loan Agreement, the Original Note, and 
each other agreement, instrument, certificate and other document executed by any Person in 
connection with making the Original Loan, including any guaranty of the Original Loan. 

"Original Obligation" has the meaning set forth in Recital A, plus any additional loans or 
other obligations incurred by Borrower to Lender pursuant to the Original Loan Documents, and 
any additions thereto or modifications thereof. 

"Original Note" has the meaning set forth in Recital A. 

"Original Security Document" means any Original Loan Document that grants Lender an 
interest in Collateral to secure the Original Loan, including any mortgage, deed of trust or 
security agreement. 

"Permitted Encumbrances" means, with respect to the Collateral, collectively:  
(a) the Encumbrances created pursuant to the Restated Loan Documents; (b) all Encumbrances 
that are of public record as of the Effective Date; (c) all Encumbrances imposed by a 
Government Authority that are not yet delinquent; and (d) any restrictions, covenants, 
reservations, easements, licenses or other agreements granted by Borrower to a Government 
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Authority, public utility or private person after the Effective Date which do not have a material 
adverse effect on the Facility's operation. 

"Person" means an individual, Government Authority, corporation, partnership, limited 
liability company, trust, bank, trust company, unincorporated association, joint venture or other 
legal entity. 

"Plan of Reorganization" has the meaning set forth in Recital B, as it may be 
supplemented, amended, restated or otherwise changed from time to time. 

"Property Documents" means all agreements, documents, schedules, and all attachments 
thereto, related to operating or using the Real Property, along with all agreements and/or 
documents relating to rights of access, support and utilities for the Real Property. 

"Real Property" means the real property, which is improved with the Facility, described 
in attached Exhibit A. 

"Reserve Account" means one or more accounts in a financial institution selected by 
Borrower. 

"Residency Agreements" means the agreements entered into in the ordinary course of 
business with the Facility residents to occupy the Facility. 

"Restated Agreement" means this Restated Loan Agreement. 

"Restated Loan" means the Original Loan as restated pursuant to the Restated Loan 
Documents. 

"Restated Loan Documents" means this Restated Agreement, the Restated Note, any 
other document or instrument executed in connection with the Restated Loan, and any Original 
Loan Document that is amended or otherwise modified in connection with the Restated Loan 
pursuant to Section 2.2.1(d) (as so amended or otherwise modified). 

"Restated Note" means the Restated Promissory Note, dated as of the Effective Date, 
executed by Borrower and Lender to evidence the Restated Loan. 

"Taxes" means any taxes, fees, assessments or other charges imposed by a Government 
Authority on any Collateral. 

"Transfer" means any transfer, sale, conveyance or assignment, excluding the (a) entry 
into a Master Lease or Lease and (b) the grant of a Permitted Encumbrance. 

1.2 Interpretation.  In this Restated Agreement: 

1.2.1 All pronouns will be deemed to refer to masculine, feminine, or neuter, 
singular or plural, as the identity of the person or persons require.   
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1.2.2 Section and other headings contained in this Restated Agreement are for 
reference purposes only.   

1.2.3 The words "include," "includes," "included" and "including" are deemed 
to be followed by the phrase "without limitation."   

1.2.4 The term "and/or" means each and all of the words or items connected by 
that term.   

1.2.5 Lender may not unreasonably withhold, delay or condition its consent in 
any instance in which Lender's consent is required. 

1.2.6 Whenever any action is to be taken on or before on a day other than a 
Business Day, the action may be taken without default on the next succeeding Business Day.   

1.2.7 Any reference to a law, agreement or other document, includes that law, 
agreement or other document as it may be supplemented, amended, restated or otherwise 
changed from time to time.   

1.2.8 This Restated Agreement was approved by the Oregon Federal District 
Court through the Confirmation Order, is part of the Plan of Reorganization, and will be 
interpreted according to the fair meaning of its terms.  No rule of construction or interpretation 
that disfavors the party drafting this Restated Agreement or any of its provisions will apply to 
this Restated Agreement's interpretation. 

 
ARTICLE 2 

RESTATEMENT OF ORIGINAL LOAN 

2.1 General Effect of Restatement.  Except as provided in Section 2.2, the Restated 
Loan Documents restate and replace the Original Loan Documents in their entirety.  Except as 
provided in Section 2.2, on the Effective Date:   

2.1.1 All the Original Loan Documents will be void and of no effect irrespective 
of any language to the contrary in any Original Loan Document; 

2.1.2 No party will have any claim under or with respect to any Original Loan 
Document; 

2.1.3 The Restated Loan Documents will control the parties' rights and 
obligations with respect to the Restated Loan; and 

2.1.4 No guarantor or co-obligor of the Original Loan (including any recourse 
carveout guarantor) will be liable for any obligation under the Original Loan Documents, and no 
guaranty of the Original Loan (including any recourse carveout guarantee) will be effective to 
guaranty the obligations of any Person under any Restated Loan Document. 
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2.2 Effect of Restatement on Security and Collateral.   

2.2.1 Terms.  Notwithstanding Section 2.1:  

(a) The restatement of the Original Loan pursuant to the Restated 
Loan Documents will not affect the priority of Lender's lien on the Collateral; 

(b) The Collateral will secure the Restated Loan in the same manner 
and to the same extent as it secured the Original Loan;  

(c) Lender's lien on and security interest in the Collateral securing the 
Restated Loan will have the same priority as it had with respect to the Original 
Loan; and 

(d) Subject to Section 2.3, each Original Security Document will 
continue in effect and will apply to the Restated Loan; provided, however, that 
any covenant, default, requirement, restriction or other obligation affecting 
Borrower or any Collateral in any Original Security Document will be void and of 
no effect: 

(i) If it is not directly related to obtaining or maintaining 
Lender's Encumbrance on Collateral; 

(ii) If it is inconsistent with any provision of the Plan of 
Reorganization, this Restated Agreement or the Restated Note; 

(iii) If it addresses a subject that is also addressed in this 
Restated Agreement or the Restated Note; or  

(iv) To the extent it grants an Encumbrance on personal 
property. 

2.2.2 Examples.  For example and without limitation, each of the following 
restrictions or provisions in an Original Security Document will be void and of no effect under 
Section 2.2.1(d): 

(a) Pursuant to subsection 2.2.1(d)(i), any:  (i) financial requirement or 
financial covenant imposed on Borrower; (ii) provision restricting the transfer of 
an interest in Borrower; (iii) requirement relating to the Facility manager, 
including restrictions relating to the terms, termination or amendment of the 
management agreement with the Facility manager; (iv) restrictions on additional 
indebtedness of Borrower; (v) restriction on Borrower making alterations to the 
Collateral; and (vi) indemnity to be provided by Borrower. 

(b) Pursuant to subsection 2.2.1(d)(iii), any:  (i) insurance 
requirements imposed on Borrower – see Section 4.1.3; (ii) representations or 
warranties – see Article 5; and (iii) event of default or remedy upon default – see 
Article 9. 
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2.3 Release of Certain Collateral.  Lender releases any collateral granted under the 
Original Loan Documents to secure the Original Loan that does not fall within the definition of 
"Collateral" under this Restated Loan Agreement. 

2.4 Waiver of Any Previous Default.  Any default of any party under any Original 
Loan Document is waived as of the Effective Date.   

2.5 Inconsistencies with Plan of Reorganization.  The Restated Loan Documents are 
made binding pursuant to the Confirmation Order.  To the extent there are any inconsistencies, 
the terms of the Plan of Reorganization and Confirmation Order will control over the terms of 
the Restated Loan Documents. 

ARTICLE 3  RESTATED LOAN TERMS 

3.1 Restated Note.  The Restated Loan is evidenced by the Restated Note.  The 
aggregate principal balance of the Restated Loan on the Effective Date is the principal amount 
stated in the Restated Note.  Borrower will pay interest on the Restated Loan in accordance with 
the Restated Note. 

3.2 Payment.   

3.2.1 Monthly Payments.  Borrower will make monthly payments of interest 
only beginning on the 10th day of the first full month after the Effective Date, and on the 10th 
day of each month thereafter until the first full month to begin after the first anniversary of the 
Effective Date.  Borrower will make equal monthly payments, consisting of principal and 
interest, based on a 30-year amortization of the outstanding principal of the Restated Loan as of 
the first anniversary of the Effective Date, beginning on the 10th day of the first full month 
following the first anniversary of Effective Date, until the Maturity Date. 

3.2.2 At Maturity.  On the Maturity Date, Borrower will pay Lender a balloon 
payment equal to the entire remaining principal balance under the Restated Loan, all due but 
unpaid interest, and all other sums owing to Lender under the Restated Loan Documents. 

ARTICLE 4 
BORROWER'S COVENANTS 

4.1 Affirmative Covenants.  So long as any portion of the Restated Note remains 
unpaid, Borrower will, unless Lender otherwise consents: 

4.1.1 Books and Records.  Keep adequate records and books of account 
substantially in accordance with GAAP. 

4.1.2 Inspection by Lender.  Permit Lender or its designee, upon reasonable 
written notice to Borrower and during Borrower's business hours, to inspect or appraise (as 
appropriate) any of (a) the Collateral, wherever located and (b) Borrower's records relating to the 
Facility at Borrower's or the Facility manager's office (as applicable).  Each inspection or 
appraisal will be at Lender's Expense unless it takes place during the occurrence of an Event of 
Default, in which case it will be at Borrower's expense. 
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4.1.3 Insurance.  Maintain the following with respect to insurance: 

(a) Property insurance against loss customarily included under "all 
risk" policies including flood, vandalism, and malicious mischief, boiler and 
machinery, and such other insurable hazards as are typically insured against for 
other property and buildings similar in nature, use, location, height, and type of 
construction, excluding anti-terrorism insurance.  The insurance policy will:  
(i) insure the additional expense of demolition and increased cost of construction 
due to the enforcement of Laws regulating reconstruction at the time of rebuilding 
after a loss; (ii) be not less than 100% of the replacement cost; (iii) contain a 
replacement cost value endorsement; and (iv) cover all tenant improvements that 
Borrower is required to insure in accordance with any Lease. 

(b) Business interruption insurance for a minimum interruption period 
of 12 months; 

(c) Flood insurance for the Real Property if the Real Property is 
located in an area designated by the Secretary of Housing and Urban 
Development as having special flood hazards; 

(d) During the course of any construction or repair of Collateral, 
builder's completed value risk insurance against "all risks of physical loss," 
including collapse and transit coverage, theft and vandalism, and offsite storage 
during construction, in non-reporting form, covering the total value of work 
performed and equipment, supplies and materials furnished; 

(e) Boiler and machinery insurance covering pressure vessels, air 
tanks, boilers, machinery, pressure piping, heating, air conditioning and elevator 
equipment and escalator equipment, provided the Collateral includes fixtures of 
that nature, and insurance against loss of occupancy or use arising from any 
breakdown, in an amount reasonably determined by Borrower; and 

(f) Certificates evidencing worker's compensation, employer's 
liability, and comprehensive general liability insurance (including contractual 
liability) and, in the case of the comprehensive liability insurance, naming Lender 
as an additional insured, with liability insurance limits of not less than $1,000,000 
combined single limit for personal injury and property damage.  The liability 
policy will also contain a so-called "products-completed operations endorsement." 

All insurance required under this Section 4.1.3 will be with companies and in form, amounts and 
deductibles reasonably satisfactory to Lender and with a mortgagee's loss payable clause 
attached naming Lender as mortgagee and loss payee.  All companies will be qualified to do 
business in the state in which the Real Property is located.  All required policies will provide that 
the insurance will not be cancelled or modified without at least 30 days' prior written notice from 
the insurance carrier to Lender and will provide that no claims will be paid thereunder without 10 
days' advance written notice to Lender.  Borrower will deliver renewal certificates of all 
insurance required under this Section 4.1.3, together with written evidence of full payment of the 
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annual premiums, within a commercially-reasonable time after renewal.  Borrower will timely 
pay all premiums on all insurance policies required under this Restated Agreement.  If additional 
insurance is required during the term of the Restated Loan and when any insurance policies 
expire, Borrower will furnish to Lender, upon Lender's written request, copies of additional and 
renewal insurance policies in accordance with the foregoing standards. 
 

4.1.4 Maintenance.  Maintain the tangible Collateral in at least as good a 
condition as on the Effective Date, reasonable wear and tear excepted. 

4.1.5 Compliance With Laws.  Comply in all material respects with all Laws, 
noncompliance with which would materially and adversely affect Borrower's ability to perform 
any Obligations, including paying all Taxes before delinquency, provided that Borrower will 
have the right to contest any of the same in good faith and with due diligence so long as 
Borrower posts security or other assurances reasonably satisfactory to Lender.  Lender shall 
make any such security available to satisfy Borrower's obligations with respect to the matter 
being contested. 

4.1.6 Other Agreements.  Comply in all material respects with any other 
agreement to which Borrower is a party, noncompliance with which would materially and 
adversely affect Borrower's ability to perform any of its Obligations. 

4.1.7 Liens and Contest Thereof.  Discharge or cause to be released or expunged 
of record any claim for lien, bonded notice to withhold or stop notice, or any proceeding for the 
enforcement thereof that is filed or commenced, in each case within 90 days after receiving 
written notice from Lender demanding the release or discharge of the lien or bonded notice to 
withhold or stop notice.  If Borrower fails to promptly discharge any such lien claim filed or 
otherwise asserted, or to contest any such claim, or having commenced to contest the same, fails 
to prosecute the contest with due diligence, Lender may in its discretion after at least 10 days 
notice to Borrower:  (a) procure the release or discharge of the claim, judgment or decree; 
(b) settle or compromise the claim, judgment or decree; or (c) furnish any security or indemnity 
to the title company or post a surety bond with respect to the claim, judgment or decree.  Any 
amounts expended by Lender under this Section 4.1.7 will be deemed to constitute additional 
indebtedness evidenced by the Restated Note.  Notwithstanding the foregoing, this Section 4.1.7 
does not apply to any lien, bonded notice to withhold or stop notice, or any proceeding for the 
enforcement thereof that is of public record as of the Effective Date or is otherwise prorated for 
payment of claims in the Plan of Reorganization. 

4.1.8 Tax Payments.  Pay all Taxes before they become delinquent, subject to 
Borrower's right to contest Taxes and other charges pursuant to Section 4.1.5.  If Borrower fails 
to pay a Tax before it becomes delingquent, Lender may, upon at least five days written notice to 
Borrower and subject to Borrower's rights under Section 4.1.5, at Lender's election, pay and 
discharge the Tax and any interest or penalty thereon, and any amounts so expended by Lender 
will constitute additional indebtedness evidenced by the Restated Note.  Borrower will promptly 
provide Lender, upon Lender's written request, with copies of Tax receipts relating to the Real 
Property from all taxing authorities.  If any Tax or other payment becomes due in respect of 
issuing the Restated Note, Borrower will pay the Tax or other payment in the manner required by 
Law.  Notwithstanding the foregoing, this Section 4.1.8 does not apply to any Taxes owed by 
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Borrower that are addressed in the Plan of Reorganization (which will be paid in accordance 
with the Plan of Reorganization). 

4.1.9 Lender's Attorney Fees.  Pay all reasonable legal fees and reasonable 
actual disbursements incurred by Lender during the occurrence of an Event of Default to 
(a) protect, collect, lease, sell, take possession of or liquidate the Collateral, (b) enforce any 
Encumbrance on any Collateral or (c) enforce any other rights of Lender against Borrower.  Any 
amount owed by Borrower for attorney fees and disbursements that are actually paid by Lender 
will constitute additional indebtedness evidenced by the Restated Note. 

4.1.10 Furnishing Reports.  Provide Lender promptly after receipt with copies of 
all inspections, reports and other written information received by Borrower from its employees, 
agents, representatives, architects, engineers, and any other parties involved in the ownership or 
operation of the Collateral, which may materially and adversely affect the value of the Collateral, 
including all environmental and engineering reports. 

4.1.11 Lease Reports.  Deliver to Lender, or cause any Lessee to deliver to 
Lender, (a) a copy of each new Lease other than Residency Agreements, and (b) within 30 days 
after the end of each quarter, a report showing the status of the leasing of space in the Real 
Property (including under Residency Agreements) certified as accurate and complete by 
Borrower, or by Lessee, if any, in Borrower's or Lessee's standard form of certification (as 
applicable). 

4.1.12 Furnishing Notices.  Promptly deliver to Lender copies of all notices of 
default received or given by Borrower under any Lease other than Residency Agreements.  
Borrower will promptly provide Lender with copies of all violation notices pertaining to the Real 
Property received by Borrower from any Government Authority. 

4.1.13 Lost Note.  If the Restated Note is mutilated, destroyed, lost, or stolen, 
promptly deliver to Lender upon Lender's request, a substitute promissory note containing the 
same terms and conditions as the Restated Note with a notation thereon of the unpaid principal 
accrued and unpaid interest.  At the time Borrower executes the substitute promissory note, 
Lender will deliver to Borrower (a) the mutilated Restated Note if the Restated Note is mutilated 
or (b) a customary lost note indemnity if the Restated Note is destroyed, lost, or stolen. 

4.1.14 Hazardous Material.  Keep, or cause others to keep, the Real Property, free 
from any potentially harmful Hazardous Material contamination.  Borrower will comply with all 
Laws with respect to Hazardous Material, will pay when due the costs of removing any such 
Hazardous Material, and will keep the Real Property free of any lien imposed pursuant to such 
Laws.  Borrower will not release or dispose, or allow the release or disposal, of any Hazardous 
Material at the Real Property in violation of any Law.  Borrower will promptly advise Lender in 
writing after Borrower's discovery of: 

(a) Any enforcement, cleanup, removal or other government or 
regulatory actions instituted pursuant to any Law; 

(b) Any Hazardous Materials Claim; and  
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(c) Borrower's discovery of any occurrence or condition on any 
property adjoining or in the vicinity of the Real Property that likely would result 
in any part of the Real Property being subject to any restrictions on its ownership, 
occupancy, transferability or use under any Law.  Lender will have the right to 
join and participate in any legal proceedings or actions initiated in connection 
with any Hazardous Materials Claim and to have its reasonable attorney fees and 
expenses incurred in connection therewith constitute additional indebtedness 
evidenced by the Restated Note.   

4.1.15 Defaults Under Property Documents.  If Borrower materially defaults 
under any Property Document, and the default materially and adversely affects the Collateral or 
Borrower's ability to perform the Obligations, Lender will have the right to cure the default.  If 
curing the default requires that Lender enter and/or take possession of the Real Property, Lender 
may do so for the purpose of curing the default.  Notwithstanding the foregoing, Lender will not 
be entitled to exercise its rights under this Section until any applicable grace periods expire under 
the applicable Property Documents and Lender has given Borrower at least 30 days prior written 
notice and an opportunity to cure.  Any costs actually expended in good faith by Lender in curing 
the default will constitute additional indebtedness evidenced by the Restated Note. 

4.1.16 Reserve Account.   

(a) Deliver monthly, or cause Lessee to deliver monthly, to one or 
more Reserve Accounts, cash equal to 1/12 of the amount reasonably estimated 
by Borrower necessary to pay:   

(i) Taxes during the next 12-month period; and  

(ii) deferred Facility maintenance, repairs and capital 
expenditures during the next 12-month period based on projections 
provided by Borrower to Lender.   

(b) If no Master Lease is in place:  (i) each Reserve Account, whether 
now existing or hereafter created, is pledged by Borrower to Lender as additional 
security for the Loan; and (ii) upon Lender's request, Borrower will work with 
Lender and each financial institution where a Reserve Account is maintained to 
enter into a three-party deposit account control agreement to perfect Lenders' 
interest in the Reserve Account(s).  Absent an uncured or unwaived Event of 
Default, Borrower will have full access to each pledged Reserve Account and 
may withdraw funds from the Reserve Account to pay Taxes and deferred Facility 
maintenance, repairs and capital expenditures. 

(c) Notwithstanding Sections 4.1.16(a) and 4.1.16(b):  (i) if a tax 
reserve account was not required by the Original Loan Documents, then neither 
Borrower nor any Lessee will be required to maintain a separate tax reserve 
account under this Section 4.1.16; and (ii) if a reserve account for deferred 
Facility maintenance, repairs and capital expenditures was not required by the 
Original Loan Documents, then neither Borrower nor any Lessee will be required 
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to maintain a separate reserve account for deferred Facility maintenance, repairs 
and capital expenditures under this Section 4.1.16. 

4.2 Negative Covenants.  So long as any portion of the Restated Note remains unpaid, 
Borrower will not, without Lender's written consent: 

4.2.1 No Additional Encumbrances.  Create, incur, assume, or suffer to exist, 
any Encumbrance upon the Collateral, other than Permitted Encumbrances. 

4.2.2 No Waste.  Commit physical waste in any material respect, or permit 
impairment or deterioration in any material respect of the Collateral. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

Borrower represents and warrants to Lender as of the Effective Date that: 

5.1 No Conflict.  The execution, delivery and performance of Restated Loan 
Documents, and the continuation of all Encumbrances by Borrower provided for under any 
Restated Loan Documents do not contravene any Law or agreement by which Borrower is 
bound. 

5.2 Enforceability.  Each Restated Loan Document executed by Borrower is a legal, 
valid and binding obligation of Borrower, enforceable in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar 
laws or equitable principles relating to the enforcement of creditors rights generally. 

5.3 Title.  Borrower has good and marketable fee simple title to the Real Property, 
free of any Encumbrance, except for Permitted Encumbrances. 

5.4 Validity of Restated Loan Documents.  Borrower's execution, delivery and 
performance of the Restated Loan Documents:  (a) are duly authorized by Borrower and do not 
require the consent or approval of any other Person which has not been obtained; and (b) will not 
violate any Law or result in the imposition of any Encumbrance upon the assets of Borrower, 
except as contemplated by the Restated Loan Documents. 

5.5 Restricted Persons.  Borrower is not a Person with whom Lender is restricted 
from doing business under regulations of the Office of Foreign Asset Control ("OFAC") of the 
Department of the Treasury of the United States of America (including those Persons named on 
OFAC's Specially Designated and Blocked Persons list) or under any statute, executive order 
(including, the September 24, 2001 Executive Order Blocking Property and Prohibiting 
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
government action and is not engaged in any dealings or transactions or otherwise associated 
with such Persons. 

RESTATED LOAN AGREEMENT 
PAGE 12 

 

Case 6:09-cv-06082-HO     Document 826-6       Filed 01/19/2010      Page 100 of 277

10692
TextBox
EXHIBIT O-3 TO AGREEMENT OF PURCHASE AND SALE




 

ARTICLE 6 
STATEMENTS AND INFORMATION 

So long as Borrower has any outstanding Obligations, Borrower will deliver, or cause to 
be delivered, the following to Lender upon Lender's written request to Borrower: 

6.1 Annual Financial Statements.  Within 120 days after the close of the fiscal year, 
copies of Borrower's annual financial statements, certified by Borrower, in Borrower's standard 
form of certification, as true and correct representations of the financial condition of Borrower in 
all material respects, which will include a balance sheet and, for the Real Property, a cash flow 
statement for the year just ended, and a statement of contingent liabilities (excluding contingent 
liabilities as a recourse carve-out guarantor/indemnitor on non-recourse commercial mortgage 
loans).  The financial statements will fairly present Borrower's financial position for the period 
covered substantially in accordance with GAAP. 

6.2 Tax Returns.  Within 30 days after filing, copies of Borrower's federal tax returns. 

6.3 Projections.  Within 120 days after the beginning of the fiscal year, a projection of 
income and expenses for the Real Property for that year. 

6.4 Operating Statements.  Within 30 days after the end of each month, the operating 
statements for the Real Property for that month.  Within 30 days after the end of each quarter, the 
person issuing the Real Property operating statements will certify, in its standard form of 
certification, that the operating statements for that quarter are true and correct in all material 
respects. 

6.5 Rent Rolls.  Within 30 days after the end of each quarter, the rent roll for the Real 
Property for that quarter.  Each rent roll will be certified by the person generating the rent roll, in 
its standard form of certification, as true and correct in all material respects. 

6.6 Litigation.  Prompt notification and a summary of any action, suit or proceeding 
at Law or in equity or by or before any Government Authority pending or threatened against or 
affecting Borrower where the amount in controversy exceeds $500,000, as well as prompt 
notification of the entry of any judgment or award against Borrower that exceeds $500,000. 

6.7 Other Information.  Any other information respecting the financial or other 
condition of Borrower's business affairs that Lender reasonably requests.   

Lender will treat all information it obtains from Borrower as confidential. 
 

ARTICLE 7 
CLOSING AND POST-CLOSING DELIVERIES 

7.1 Restated Loan Documents.  Concurrently with executing and delivering this 
Restated Agreement to Lender, Borrower will deliver to Lender or Lender will have received, a 
duly executed (as applicable):  (a) Restated Note; and (b) copy of the Confirmation Order to 
evidence that the individuals executing this Restated Agreement and the other Restated Loan 

RESTATED LOAN AGREEMENT 
PAGE 13 

 

Case 6:09-cv-06082-HO     Document 826-6       Filed 01/19/2010      Page 101 of 277

10692
TextBox
EXHIBIT O-3 TO AGREEMENT OF PURCHASE AND SALE




 

Documents on behalf of Borrower have been duly authorized by all appropriate action to execute 
and deliver the Restated Loan Documents. 

7.2 Reserve Accounts.  Promptly after the Effective Date, Lender will return to 
Borrower all funds in all reserve accounts held by Lender pursuant to the Original Loan 
Documents. 

 
ARTICLE 8 

ADDITIONAL RIGHTS OF LENDER 

8.1 Documents of Further Assurance.  Borrower will, upon Lender's written request, 
execute, deliver, record and furnish all documents that Lender reasonably deems necessary to 
(a) perfect and maintain perfected the Encumbrances upon the Collateral granted or confirmed in 
any Restated Loan Document, (b) correct any typographical errors in any of the Restated Loan 
Documents, or (c) consummate fully the transaction set forth in the Restated Loan Documents. 

8.2 Lender's Action for its Own Protection Only.  Any action taken by Lender to 
inspect the tangible Collateral or to approve Leases and other documents and instruments 
submitted to Lender, will be taken by Lender for its own protection only and may not be relied 
upon by Borrower or any other Person for any purpose. 

8.3 Additional Security.   

8.3.1 This Section 8.3 will apply only if Borrower has leased the Real Property 
under a Master Lease. 

8.3.2 Subject to Section 8.3.1, Borrower grants to Lender, as additional security 
for the Loan, a security interest in all Borrower's right, title and interest in the following 
property, wherever located and whether now existing or hereafter acquired, arising or created: 

(a) The Master Lease; 

(b) All guaranties, security interests and other agreements securing 
Lessee's obligations to Borrower pursuant to the Master Lease; 

(c) Any interest of Borrower in any tax and/or deferred maintenance 
reserve account maintained by Lessee with respect to the Facility; and 

(d) All proceeds of any of the foregoing, including cash, deposit 
accounts, instruments and other documents. 

8.3.3 For clarification: 

(a) The property referenced in Section 8.3.2 does not include any 
"Lease," as that term is defined in Section 1.1; and 
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(b) If a Master Lease exists, Lender's Encumbrance on Leases and 
rents arising from the Facility will be (i) void and no longer part of the Collateral 
and (ii) replaced by the security interest set forth in Section 8.3.2. 

ARTICLE 9 
EVENTS OF DEFAULT; REMEDIES 

9.1 Events of Default.  The occurrence of any of the following events will constitute 
an "Event of Default":  

9.1.1 Monetary Obligations.  Borrower fails to make any payment when due 
under the Restated Note and the payment remains unpaid 10 days after Borrower receives 
Lender's written notice of nonpayment. 

9.1.2 Representations and Warranties.  Any representation or warranty made by 
Borrower in any Restated Loan Document was incorrect or untrue in any material respect when 
made and the incorrect or untrue representation or warranty would materially and adversely 
affect Borrower's ability to perform any Obligations. 

9.1.3 Non-Monetary Obligations.  Borrower fails to perform or observe in any 
material respect any other term, covenant or agreement contained in any Restated Loan 
Document and the failure continues after 30 days' written notice by Lender to Borrower with 
respect thereto, however, no Event of Default will exist where, by its nature, the matter would 
require more than 30 days to cure, and Borrower (a) undertakes within the 30-day period to 
begin the cure, and (b) thereafter diligently pursues to complete the cure. 

9.2 Remedies.  During the continuance of an Event of Default: 

9.2.1 Acceleration.  Lender may demand from Borrower the immediate payment 
of any or all Obligations, including Obligations arising under the Restated Note in which case 
interest will accrue on the accelerated Obligations at the Default Rate; 

9.2.2 Foreclosure.  Lender may proceed to foreclose on the Collateral by 
judicial or nonjudicial means, as allowed by Law; 

9.2.3 UCC Remedies.  Lender will have all of the rights and remedies of a 
secured party under all Laws with respect to the Collateral that is personal property; 

9.2.4 Application of Funds.  Lender may apply all funds received with respect 
to the Collateral to pay the Obligations and will remit any excess to Borrower; or 

9.2.5 Other Remedies.  Lender may exercise any other right or remedy available 
under any Restated Loan Document or at Law or in equity. 

9.3 Nonrecourse Loan.  The Restated Loan is nonrecourse and neither Borrower nor 
any other Person will be personally liable for the Loan or any other amount that may become due 
and payable under the Restated Loan Documents. 
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ARTICLE 10 
GENERAL PROVISIONS 

10.1 No Waiver.  No delay or failure on Lender's part in exercising any right or 
remedy under this Restated Agreement will waive any right or remedy available to Lender.  No 
waiver will be valid unless it is in writing and signed by Lender.  No waiver will affect any 
default other than the default addressed in the waiver.  Any waiver of any term or condition 
contained in this Restated Agreement will not waive any subsequent default of the same term or 
condition. 

10.2 Amendments.  This Restated Agreement may be amended or otherwise modified 
or only in a writing signed by the parties. 

10.3 Governing Law.  The terms of this Restated Agreement will be governed by and 
interpreted and construed under the laws of the State of Oregon, without regard to its conflict of 
laws principles. 

10.4 Remedies Cumulative.  Lender's rights and remedies under this Restated 
Agreement will be cumulative and nonexclusive of any other rights or remedies it has under any 
other agreement or instrument, by operation of Law or otherwise. 

10.5 Notices.  Any Notice given or served under any Restated Loan Document will be 
in writing and will be deemed given if personally delivered, sent by United States certified or 
registered mail (postage prepaid and return receipt requested), or sent by overnight courier 
service.  Each Notice will be effective (a) if mailed, upon the earlier of (i) three Business Days 
after mailing, or (ii) actual receipt as evidenced by the return receipt, (b) the next Business Day if 
sent by overnight courier service with all fees prepaid, or (c) if personally delivered, when 
delivered.  All Notices will be addressed to the appropriate party at the address set forth on the 
signature page of this Restated Agreement.  Either party may change its address for purposes of 
this Restated Agreement by giving written notice to the other party in the manner set forth above. 

10.6 Severability.  If any part of this Restated Agreement is determined to be illegal, 
unenforceable or against public policy by a court of competent jurisdiction, then it will be 
deemed deleted from this Restated Agreement without affecting or impairing any other part 
hereof. 

10.7 Expenses.  Borrower will pay all of Lender's costs and expenses of filing fees, 
stamp and recording taxes, if any, mortgage taxes, and reasonable attorney fees and reasonable 
actual disbursements of counsel to Lender, in connection with the enforcement of the Restated 
Loan Documents and all insurance charges with respect to the Collateral. 

10.8 Entire Agreement.  The Restated Loan Documents constitute the complete 
agreement of the parties with respect to the subject matters referred to in the Restated Loan 
Documents, and supersede all prior or contemporaneous negotiations, promises, covenants, 
agreements or representations of every nature with respect thereto, all of which are integrated 
into the Restated Loan Documents. 
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10.9 Counterparts.  This Restated Agreement and any amendments, waivers, consents 
or supplements may be executed in any number of counterparts, each of which when executed 
and delivered will be deemed an original, but all such counterparts together will constitute one 
and the same instrument. 

10.10 Statutory Notice.  UNDER OREGON LAW, MOST AGREEMENTS, 
PROMISES AND  COMMITMENTS MADE BY LENDER, CONCERNING LOANS AND 
OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR 
HOUSEHOLD PURPOSES OR SECURED SOLELY BY BORROWER'S RESIDENCE MUST 
BE IN WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY LENDER TO BE 
ENFORCEABLE. 

(Signatures on Following Page) 
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The parties have caused this Restated Loan Agreement to be executed on the Effective Date. 
BORROWER: 
 
________________________________  
 
 
By:  ____________________________ 
Name:  __________________________ 

 Title:  ___________________________ 
Address:  ________________________ 

           ________________________ 
           ________________________ 
           Attention: _______________ 

 
 
LENDER: 
 
________________________________  
 
 
By:  ____________________________ 
Name:  __________________________ 
Title:  ___________________________ 
Address:  ________________________ 

           ________________________ 
           ________________________ 
           Attention: _______________ 
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EXHIBIT A 

Real Property Description 

 
Address:   
______________________________________________________________________________ 
 
 
Legal Description: 
 
The real property in the City of ________, County of ___________, State of _________, legally 
described as follows: 
 
 
 

034845/00001/1802207v4 
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$_________ ___________ ___, 20__

RESTATED PROMISSORY NOTE 

FOR VALUE RECEIVED, ____________________, a(n) __________________ 
("Borrower"), promises to pay ___________________________, a(n) ___________ ("Lender"), 
the principal amount of $_____________, together with interest on all principal amounts 
remaining unpaid hereunder from time to time from the Effective Date (as defined in Section 1) 
until payment in full, to be calculated and paid as set forth below. 

RECITALS 

 A. Borrower previously borrowed from Lender the principal amount of $_________ 
(the "Original Obligation") pursuant to a [NAME OF PREVIOUS LOAN AGREEMENT] 
dated ____________ ___, ___ among _______________________ (the "Original Loan 
Agreement").  In connection with the Original Loan Agreement, Borrower executed, among 
other instruments, a [NAME OF PREVIOUS NOTE], dated _____________ ___, ___, in the 
principal amount of the Original Obligation (the "Original Note"). 

 B. The Original Loan Documents and the obligations thereunder, were modified and 
replaced by this Restated Note and the Restated Loan Agreement pursuant to a plan of 
reorganization in In re Stayton SW Assisted Living, L.L.C., USDC Case No. 09-CV-6056-HO 
(the "Plan of Reorganization") confirmed by the Oregon Federal District Court (bankruptcy 
reference withdrawn). 

C. As part of restating the Original Obligation, Lender and Borrower wish to restate 
the Original Note as set forth in this Restated Note. 

The parties therefore agree as follows: 

AGREEMENT 

1. Definitions and Interpretation.   

a. All capitalized terms not otherwise defined in this Restated Note will have 
the meanings specified in the Restated Loan Agreement.  As used in this Restated Note, the 
following terms will have the following meanings: 

"Base Rate" means an interest rate of 4.75% per annum. 

"Business Day" means any day other than (a) Saturday or Sunday, (b) a day 
recognized by the United States government as a public holiday for federal employees or (c) a 
day recognized by the Oregon state government as a public holiday for state employees. 

"Confirmation Order" means the order of the Oregon Federal District Court 
confirming the Plan of Reorganization. 
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"Default Rate" means the Base Rate or Extension Rate, as applicable, plus 2% per 
annum.  

"Effective Date" means the date first written above, which will be the same date 
as the effective date of the Plan of Reorganization. 

"Extension Period" means the period, as applicable, beginning on the (a) third 
anniversary of the Effective Date and ending at 11:59 p.m. on the day before the fourth 
anniversary of the Effective Date, or (b) fourth anniversary of the Effective Date and ending at 
11:59 p.m. on the day before the fifth anniversary of the Effective Date. 

"Extension Rate" means, with respect to an Extension Period, the per annum 
interest rate equal to the lesser of (a) the Prime Rate on the date Borrower gives notice exercising 
its right to an Extension Period in accordance with Section 5 (or, if that rate is not published on 
the date of Borrower's notice, on the last publication date before the date of Borrower's notice), 
plus 1.5%; and (b) 5.5%. 

"Initial Loan Period" means the period beginning on the Effective Date and 
ending at 11:59 p.m. on the day before the third anniversary of the Effective Date. 

"Lender" has the meaning set forth in the first paragraph of this Restated Note. 

"Maturity Date" means the (a) third anniversary of the Effective Date, if Borrower 
does not exercise its right to the First Extension; (b) fourth anniversary of the Extension Date if 
Borrower exercises its right to the First Extension, but not to the Second Extension; and (c) fifth 
anniversary of the Effective Date if Borrower exercises its right to the Second Extension. 

"Oregon Federal District Court" means the United States District Court for the 
District of Oregon. 

"Original Loan Agreement" has the meaning set forth in Recital A.  

"Original Obligation" has the meaning set forth in Recital A, plus any additional 
or further loans or other obligations incurred by Borrower to Lender pursuant to the Original 
Loan Documents, and any additions or modifications thereof. 

"Original Note" has the meaning set forth in Recital A. 

"Plan of Reorganization" has the meaning set forth in Recital B. 

"Prime Rate" means the prime rate listed in the morning print edition of the Wall 
Street Journal. 

"Restated Loan Agreement" means the Restated Loan Agreement executed by 
Borrower and Lender dated as of the Effective Date. 

"Restated Note" means this Restated Promissory Note. 
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b. In this Restated Note: 

(i) Section and other headings contained in this Restated Note are for 
reference purposes only.   

(ii) Lender may not unreasonably withhold, delay or condition its 
consent in any instance in which Lender's consent is required. 

(iii) Whenever any action is to be taken on or before on a day other 
than a Business Day, the action may be taken without default on the next succeeding Business 
Day.   

(iv) Any reference to a law, agreement or other document, includes that 
law, agreement or other document as it may be supplemented, amended, restated or otherwise 
changed from time to time.   

(v) This Restated Note was approved by the Oregon Federal District 
Court through the Confirmation Order, is part of the Plan of Reorganization, and will be 
interpreted according to the fair meaning of its terms.  No rule of construction or interpretation 
that disfavors the party drafting this Restated Note or any of its provisions will apply to this 
Restated Note's interpretation. 

2. Restatement.  This Restated Note restates and replaces the Original Note in its 
entirety.  On the Effective Date:  (a) the Original Note will be void and of no effect irrespective 
of any language to the contrary in any Original Loan Document; (b) no party will have any claim 
under or with respect to the Original Note; and (c) this Restated Note will control the parties' 
rights and obligations with respect to the matters set forth herein.  To the extent there are any 
inconsistencies, the terms of the Plan of Reorganization and Confirmation Order will control 
over the terms of this Restated Note.  This Restated Note is subject to the terms of the Restated 
Loan Agreement. 

3. Payment.   

a. Borrower will make payments under this Restated Note in accordance 
with the terms of the Restated Loan Agreement. 

b. All amounts due under this Restated Note are payable in lawful money of 
the United States of America to Lender, at the address set forth below Lender's signature, or to 
any place that Lender designates in writing to Borrower. 

4. Interest. 

a. Borrower will pay interest on the unpaid principal amount outstanding 
under this Restated Note from the Effective Date until the repayment in full thereof at the:   

(i) Base Rate during the Initial Loan Period and while no Event of 
Default is occurring;  
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(ii) Extension Rate during any applicable Extension Period while no 
Event of Default is occurring; and  

(iii) Default Rate during the occurrence of an Event of Default, until 
the Event of Default is cured or waived.   

Interest will be computed on the basis of a year of 365 days for the actual number of days 
elapsed. 
 

b. Borrower acknowledges that:  (i) while any Event of Default exists, 
Lender will incur losses that are impracticable and costly to ascertain; (ii) the Default Rate is a 
reasonable sum and is a reasonable estimate of the losses that Lender will incur by reason of an 
Event of Default; and (iii) proof of actual losses would be costly, inconvenient and impracticable 
to fix.  Acceptance of interest at the Default Rate will not prevent Lender from exercising any of 
the other rights and remedies available hereunder.   

5. Extensions.  Borrower may extend the Maturity Date for up to two periods of one 
year each beginning:  (a) on the third anniversary of the Effective Date ("First Extension"); and 
(b) on the fourth anniversary of the Effective Date if Borrower exercised the First Extension 
("Second Extension").  Borrower will give Lender at least 30 days prior notice that Borrower 
will exercise the First Extension and the Second Extension, as applicable.  The Extension Rate 
for the First Extension will become applicable on the first day of the First Extension.  The 
Extension Rate for the Second Extension will become applicable on the first day of the Second 
Extension. 

6. Default.  An Event of Default under this Restated Note will mean any "Event of 
Default" under the Restated Loan Agreement.  Upon the occurrence of an Event of Default:  
(a) interest determined as provided herein will continue to accrue; and (b) Lender will have all of 
the rights and remedies granted to Lender under the Restated Loan Documents. 

7. Prepayment.  Borrower may, at its option and without penalty or premium, prepay 
the Restated Loan, in whole or in part, with accrued interest through the date of payment on the 
amounts prepaid.  Each partial prepayment of the Restated Loan will be applied to the next 
maturing installment(s) of principal. 

8. Waivers.  No term or provision of this Restated Note may be waived, altered, 
modified or amended except as Lender consents thereto in writing. 

9. Usury Laws.  Borrower and Lender intend to contract in strict compliance with 
the usury laws of the State of Oregon with respect to the execution, performance and 
administration of this Restated Note.  Accordingly, none of the terms contained in this Restated 
Note will be construed to create a contract for the use, forbearance or detention of money 
requiring payment of interest at a rate that exceeds the maximum interest rate permitted to be 
charged by the laws of the State of Oregon.  Borrower will not be required to pay interest on this 
Restated Note at a rate that exceeds the maximum interest that may be lawfully charged under 
the laws of the State of Oregon.  If Lender collects any amount under the Restated Note that 
would cause the effective interest rate to exceed the highest rate permitted by Law, all sums that 
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exceed the highest rate permitted by Law will be applied to reduce the unpaid principal balance 
and not to the payment of interest, and if the amount so applied exceeds the outstanding principal 
balance, Lender will remit the excess to Borrower. 

10. Security.  This Note is secured by the Collateral and security instruments 
described in the Restated Loan Agreement. 

11. Governing Law.  The terms of this Restated Note will be governed by and 
interpreted and construed under the laws of the State of Oregon, without regard to its conflict of 
laws principles. 

12. Statutory Notice.  UNDER OREGON LAW, MOST AGREEMENTS, 
PROMISES AND  COMMITMENTS MADE BY LENDER, CONCERNING LOANS AND 
OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR 
HOUSEHOLD PURPOSES OR SECURED SOLELY BY BORROWER'S RESIDENCE MUST 
BE IN WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY LENDER TO BE 
ENFORCEABLE.  

The parties have executed this Restated Note as of the Effective Date. 

BORROWER: ACCEPTED BY LENDER: 
 
  
 
 
By:   
Name:   
Title:   
 

 

 
  
 
 
By:   
Name:   
Title:   
 
Payment Address:   

  
  

 
 
 
 
 

034845/00001/1582286v7 
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Purchase and Sale Agreement
Exhibit O-7: Forward Curves 

As of 1/11/10

Forward 1 month LIBOR Curve
Fiscal Year start 2010 2011 2012 2013 2014 2015 2016

3/11 0.25% 1.37% 2.81% 3.81% 4.47% 4.81% 5.01%
4/11 0.26% 1.51% 2.92% 3.87% 4.51% 4.82% 5.03%
5/11 0.29% 1.64% 3.01% 3.94% 4.55% 4.84% 5.04%
6/11 0.34% 1.77% 3.11% 4.00% 4.59% 4.86% 5.05%
7/11 0.42% 1.89% 3.20% 4.06% 4.62% 4.88% 5.06%
8/11 0.51% 2.02% 3.29% 4.12% 4.65% 4.89% 5.07%
9/11 0.61% 2.14% 3.37% 4.17% 4.68% 4.91% 5.07%
10/11 0.72% 2.26% 3.45% 4.23% 4.71% 4.93% 5.08%
11/11 0.84% 2.37% 3.53% 4.28% 4.73% 4.95% 5.09%
12/11 0.97% 2.49% 3.60% 4.33% 4.75% 4.96% 5.09%
1/11 1.10% 2.60% 3.67% 4.38% 4.77% 4.98% 5.09%
2/11 1.24% 2.71% 3.74% 4.43% 4.79% 5.00% 5.10%

Average 0.63% 2.06% 3.31% 4.14% 4.65% 4.90% 5.06%
0.000% 0.000% 0.000% 0.000% 0.000%

Forward Prime Curve
Fiscal Year start 2010 2011 2012 2013 2014 2015 2016

3/11 3.23% 4.14% 5.62% 6.66% 7.33% 7.66% 7.85%
4/11 3.23% 4.27% 5.71% 6.73% 7.36% 7.68% 7.87%
5/11 3.24% 4.41% 5.80% 6.80% 7.39% 7.70% 7.88%
6/11 3.27% 4.56% 5.89% 6.87% 7.43% 7.72% 7.89%
7/11 3.31% 4.70% 5.99% 6.94% 7.46% 7.73% 7.90%
8/11 3.37% 4.84% 6.09% 7.00% 7.49% 7.75% 7.91%
9/11 3.45% 4.97% 6.17% 7.06% 7.52% 7.77% 7.92%
10/11 3.53% 5.08% 6.25% 7.11% 7.54% 7.78% 7.93%
11/11 3.64% 5.20% 6.34% 7.16% 7.57% 7.80% 7.94%
12/11 3.75% 5.31% 6.42% 7.21% 7.59% 7.81% 7.95%
1/11 3.87% 5.41% 6.50% 7.25% 7.61% 7.83% 7.96%
2/11 4.00% 5.51% 6.58% 7.29% 7.63% 7.84% 7.96%

Average 3.49% 4.87% 6.11% 7.01% 7.49% 7.76% 7.91%
0.000% 0.000% 0.000% 0.000% 0.000%

Source: Chatham Financial as of 1/11/10
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Purchase and Sale Agreement
Exhibit O-8: DSCR Test

DSCR Ratios and Testing Periods for Purpose of Modification Schedule

Facility Name Lender Original Principal
Accrued 
Interest

Legal Fees
Debt 

Restructuring 
Fees

Adjusted Ending 
Principal

Covenant Holiday 
(i.e. # of Yrs with 
no DSCR Test)

Year 1 Year 2 Year 3 Year 4 Year 5

1 First National Bank, Waupaca 5,527,361              0                      150,000           -                   5,677,361            2 Years 1.00x 1.00x 1.00x
2 Englewood Heights Prudential Mortgage Capital Company 9,500,000              140,044           75,000             -                   9,715,044            2 Years 1.00x 1.00x 1.00x

3 Culpepper Place Tennessee Commerce Bank 6,100,000              123,552           9,843               -                   6,233,396            5 Years

4 Brookside Tennessee Commerce Bank 6,600,000              39,783             17,969             -                   6,657,752            3 Years 1.10x 1.10x

5 Terrace at Woodstock Tennessee Commerce Bank 6,800,000              94,204             9,761               -                   6,903,965            2 Years 1.10x 1.10x 1.10x

6 Heritage Place First National Bank & Trust Co. of Mcalester, OK 2,000,000              -                   75,000             -                   2,075,000            2 Years 1.10x 1.10x 1.10x

7 Chandler Place Tutera Investments, Inc 8,291,421              375,932           12,876             -                   8,680,228            2 Years 1.10x 1.10x 1.10x

8 Terrace at Riverstone Tutera Investments, Inc 8,320,703              58,143             44,121             -                   8,422,967            2 Years 1.10x 1.10x 1.10x

9 Rose Valley Red Mortgage Capital / Fannie Mae 4,095,002              78,855             75,000             -                   4,248,857            1.10x 1.10x 1.10x 1.10x 1.10x

10 Spring Village Red Mortgage Capital / Fannie Mae 5,202,107              82,440             6,224               -                   5,290,771            1.10x 1.10x 1.10x 1.10x 1.10x

11 Carriage Inn Stillwater National Bank 3,284,922              47,111             31,699             -                   3,363,732            1.25x 1.25x 1.25x 1.25x 1.25x

12 Cedar Ridge Stillwater National Bank 4,795,913              11,172             30,790             -                   4,837,876            1.25x 1.25x 1.25x 1.25x 1.25x
13 Cougar Springs Liberty Bank 6,358,623              34,727             75,000             -                   6,468,350            NA; No Covenant
14 Mountain Laurel Capmark Finance, Inc. 11,700,344            -                   8,869               -                   11,709,213          NA; No Covenant
15 Eldorado Heights Capmark Finance, Inc. 3,121,113              18,933             75,000             -                   3,215,046            NA; No Covenant
16 Woodside Village Capmark Finance, Inc. 3,655,123              31,827             1,505               -                   3,688,455            NA; No Covenant
17 Spring Arbor Capmark Finance, Inc. 2,858,541              18,701             75,000             -                   2,952,242            NA; No Covenant
18 Alpine Springs Capmark Finance, Inc. 4,722,378              21,932             75,000             -                   4,819,310            NA; No Covenant
19 Heron Pointe Capmark Finance, Inc. 4,416,472              20,511             75,000             -                   4,511,983            NA; No Covenant

20 Northpark Place DNB National Bank 6,570,952              309,951           136,501           -                   7,017,404            NA; No Covenant

21 The National Bank 10,598,962            51,701             496,112           52,995             11,199,770          NA; No Covenant

22 Dry Creek First Citizens Bank 5,670,149              8                      36,107             -                   5,706,264            NA; No Covenant

23 MMA Financial 6,731,715              849,885           150,000           -                   7,731,600            NA; No Covenant

24 Cottage Village Plains Capital Bank 2,265,866              198,187           77,579             -                   2,541,632            NA; No Covenant

25 Briarwood New South Federal Savings Bank 13,165,000            12,624             146,402           -                   13,324,027          5 Years

26 Century Fields New South Federal Savings Bank 10,813,545            (136,687)          139,257           -                   10,816,115          5 Years

27 Big Sky Yellowstone Bank 17,737,217            68,252             75,000             -                   17,880,469          4 Years 1.00x

28 Waterford in Bellevue Greenbank 6,480,000              (111,600)          1,575               -                   6,369,975            3 Years 1.00x 1.00x

29 Orchard Glen RBS Greenwich 8,364,385              -                   75,000             -                   8,439,385            2 Years 1.10x 1.10x 1.10x

30 Sequoia Springs RBS Greenwich 5,775,676              -                   75,000             -                   5,850,676            2 Years 1.10x 1.10x 1.10x

31 Lakeside Cottages RBS Greenwich 1,395,788              105,393           75,000             -                   1,576,181            2 Years 1.10x 1.10x 1.10x
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Exhibit O-8: DSCR Test

DSCR Ratios and Testing Periods for Purpose of Modification Schedule

Facility Name Lender Original Principal
Accrued 
Interest

Legal Fees
Debt 

Restructuring 
Fees

Adjusted Ending 
Principal

Covenant Holiday 
(i.e. # of Yrs with 
no DSCR Test)

Year 1 Year 2 Year 3 Year 4 Year 5

32 Villa Del Rey RBS Greenwich 9,562,859              -                   75,000             -                   9,637,859            2 Years 1.10x 1.10x 1.10x

33 Sunrise Creek First Tier Bank 12,280,000            70,976             75,000             -                   12,425,976          2 Years 1.10x 1.10x 1.10x

34 Spring Creek Gardens Holliday Fenoglia Fowler 2,050,000              6,230               28,598             -                   2,084,828            NA; No Covenant

35 Cambridge Place KeyCorp 4,179,138              163,166           75,000             -                   4,417,304            NA; No Covenant

36 Hermiston Terrace Oregon Housing & Community Services Department 2,644,254              936                  75,000             -                   2,720,190            NA; No Covenant

37 Windfield Village Oregon Housing & Community Services Department 3,397,414              64,667             75,000             -                   3,537,082            NA; No Covenant

38 Wells Fargo Bank, NA 47,943,319            792,793           473,280           239,414           49,448,807          5 Years

39 Parkway Village Community Bank Walla Walla branch 5,683,421              3,503               21,404             -                   5,708,328            3 Years 1.00x 1.00x
40 Meadowlark Umpqua Bank 7,293,123              482,065           807,285           -                   8,582,473            3 Years 1.00x 1.00x

41 Moses Lake Charter Bank 5,196,934              180,919           388,073           -                   5,765,926            2 Years 1.00x 1.00x 1.00x

42 Peachtree-GA Cornerstone Community Bank 4,115,347              21,462             89,930             -                   4,226,739            2 Years 1.00x 1.00x 1.00x

43 Chehalem Springs First Sound Bank 10,114,066            260,447           72,542             -                   10,447,055          2 Years 1.10x 1.20x 1.20x

44 Nebraskaland National Bank - 5 21,308,000            117,675           375,000           106,540           21,907,215          2 Years 1.00x 1.00x 1.00x

45 Nebraskaland National Bank - 2 13,239,864            6,108               150,000           65,965             13,461,937          2 Years 1.00x 1.00x 1.00x

46 Necanicum Village Bay Bank 6,250,000              470,000           80,000             -                   6,800,000            2 Years 1.10x 1.10x 1.10x

47 Hillside Sterling Savings Bank 20,000,000            119,789           75,000             -                   20,194,789          2 Years 1.00x 1.00x 1.00x

48 Marathon Structured Finance Fund, LP 46,075,478            383,781           300,000           230,377           46,989,637          2 Years 1.10x 1.10x 1.10x
49 Emerald Pointe Zions First National Bank 3,562,095              38,648             75,000             -                   3,675,744            NA; No Covenant
50 GE Capital 215,763,345          1,837,119        2,030,000        1,221,567        220,852,030        NA
51 Column Financial, LLC - 20 148,812,000          -                   1,822,000        2,300,000        152,934,000        NA
52 Column Financial, LLC - 27 121,698,676          -                   888,000           -                   122,586,676        NA
53 Lassen House Lease payment -                         -                   -                   -                   -                       NA
54 Oakridge Lease payment -                         -                   -                   -                   -                       NA
55 River Road Lease payment -                         -                   -                   -                   -                       NA

Certain loan pools incorporate the net debt remaining from the sale of Divestco Properties cross collateralized within their respective loan pool
Estimated legal and other lender costs of $75k per property or otherwise as confirmed by lenders, which will be added to their respective loan balance
Debt Restructuring Fees added where applicable
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Purchase and Sale Agreement
Exhibit O-9: Underwritten Assumed Real Property Loan Balance

Debt Information

# MAS Community Name Lender

Underwritten Assumed 

Real Property Loan 

Balance

1 A17 Absaroka Wells Fargo Bank, NA $4,683,530
2 W03 Alpine Court Column Financial, LLC - 20 6,049,850
3 A02 Alpine Springs Capmark Finance, Inc. 4,722,378
4 A21 Azalea Gardens GE Capital - 6 8,199,271
5 B14 Big Sky Yellowstone Bank 17,737,217
6 B10 Brentmoor Column Financial, LLC - 27 9,668,179
7 B04 Briarwood New South Federal Savings Bank 13,165,000
8 B17 Brookside Tennessee Commerce Bank 6,600,000
9 W21 Buckingham Estates GE Capital - 5 7,837,848
10 C31 Cambridge Place KeyCorp 4,179,138
11 C44 Canterbury Court Merrill Lynch - 5 5,049,959
12 C14 Canterbury Gardens First National Bank, Waupaca 2,940,204
13 A14 Canyonview Estates Column Financial, LLC - 27 7,132,179
14 C25 Carriage Inn Stillwater National Bank 3,284,922
15 C45 Cedar Ridge Stillwater National Bank 4,795,913
16 C30 Century Fields New South Federal Savings Bank 10,813,545
17 C39 Champlin Shores Column Financial, LLC - 20 10,903,850
18 C46 Chandler Place Tutera Investments, Inc 8,291,421
19 C52 Chehalem Springs First Sound Bank 10,114,066
20 Y01 Chesterley Court Column Financial, LLC - 27 1,872,179
21 C09 Chesterley Meadows Column Financial, LLC - 27 6,474,179
22 C56 Chris Ridge Marathon Structured Finance Fund, LP 19,018,457
23 V05 Churchill Wells Fargo Bank, NA 18,600,000
24 C43 Cliff View Column Financial, LLC - 20 8,349,850
25 C35 Cordova Estates Column Financial, LLC - 27 5,312,179
26 C47 Cottage Village Plains Capital Bank 2,265,866
27 C55 Cottages, The Marathon Structured Finance Fund, LP 3,904,450
28 C40 Cougar Springs Liberty Bank 6,358,623
29 C27 Court at Clifton Park/Beacon Pointe/Willow Trace Column Financial, LLC - 20 5,102,850
30 C26 Court at Greece/Crimson Ridge Gardens/Harvest Glen Column Financial, LLC - 20 4,872,850
31 C28 Court at Orchard Park/Quaker's Landing Column Financial, LLC - 20 5,357,850
32 C34 Courtyard Gardens Column Financial, LLC - 27 4,145,179
33 C66 Culpepper Place Tennessee Commerce Bank 6,100,000
34 D05 Dry Creek First Citizens Bank 5,670,149
35 E10 Eagle Cove Merrill Lynch - 5 4,935,212
36 E02 Eagle Meadows Column Financial, LLC - 27 7,977,179
37 B07 Eden Estates Column Financial, LLC - 27 8,312,179
38 E03 Eldorado Heights Capmark Finance, Inc. 3,121,113
39 E11 Emerald Estates Nebraskaland National Bank - 5 5,162,928
40 E05 Emerald Pointe Zions First National Bank 3,562,095
41 E15 Englewood Heights Prudential Mortgage Capital Company 11,160,000
42 F09 Fishers Landing Merrill Lynch - 7 7,072,755
43 F14 Flint River GE Capital - 6 4,647,405
44 F06 Fox River Column Financial, LLC - 27 6,991,179
45 G10 Georgian Place Nebraskaland National Bank - 5 5,032,950
46 G19 Glendale Place GE Capital - 5 4,450,927
47 G14 Grayson View-Selinsgrove The National Bank 5,187,673
48 H17 Hawthorne Inn at Greenville Merrill Lynch - 7 3,812,751
49 H18 Hawthorne Inn at Hilton Head Merrill Lynch - 7 6,488,719
50 H23 Heartland Park Column Financial, LLC - 20 9,563,850
51 H21 Heritage Place First National Bank & Trust Co. of Mcalester, OK 2,000,000
52 H16 Heritage, The Nebraskaland National Bank - 2 1,263,992
53 HER Hermiston Terrace Oregon Housing & Community Services Department 2,644,254
54 HRP Heron Pointe Capmark Finance, Inc. 4,416,472
55 H12 Hillside Sterling Savings Bank 20,000,000
56 H08 Holiday Lane Estates Column Financial, LLC - 27 2,794,179
57 L11 Lake Pointe Column Financial, LLC - 27 1,241,179
58 L09 Lake Springs Column Financial, LLC - 27 4,056,179
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59 L10 Lake Springs Cottages Column Financial, LLC - 27 4,118,179
60 L04 Lakeside Column Financial, LLC - 20 5,143,850
61 L06 Lakeside Cottages RBS Greenwich 1,395,788
62 L02 Lassen House N/A 0
63 L16 Laurel Gardens Nebraskaland National Bank - 5 3,594,660
64 L14 LaVilla Merrill Lynch - 5 5,353,211
65 L20 Legacy Crossing Marathon Structured Finance Fund, LP 12,401,571
66 L08 Legacy Gardens Column Financial, LLC - 27 3,729,179
67 L17 Lexington Gardens Nebraskaland National Bank - 5 3,584,006
68 M10 Magnolia Gardens First National Bank, Waupaca 2,587,157
69 M24 Manchester House GE Capital - 5 22,615,906
70 M14 Manor House Column Financial, LLC - 27 6,286,179
71 M20 Maplewood Nebraskaland National Bank - 2 11,975,872
72 M06 Meadowlark Umpqua Bank 7,293,123
73 M15 Medallion Column Financial, LLC - 20 10,865,850
74 M21 Minnetonka The National Bank 5,411,289
75 M08 Monroe House GE Capital - 5 8,175,574
76 M29 Montclair Park Column Financial, LLC - 20 16,149,850
77 M11 Moses Lake Charter Bank 5,196,934
78 M27 Mountain Laurel Capmark Finance, Inc. 11,700,344
79 M23 Mountain View-Ashland Marathon Structured Finance Fund, LP 10,751,000
80 N04 Necanicum Village Bay Bank 8,164,343
81 N06 Northpark Place DNB National Bank 6,570,952
82 N05 Northridge Column Financial, LLC - 20 16,999,850
83 O02 Oak Tree Village Merrill Lynch - 2 26,869,196
84 OP5 Oakridge N/A 0
85 O01 Oaks, The Column Financial, LLC - 20 6,799,850
86 OG1 Orchard Glen RBS Greenwich 8,364,385
87 OP1 Orchard Park MMA Financial 3,990,000
88 OP4 Osprey Court Merrill Lynch - 5 2,763,622
89 OS2 Oswego Springs Wells Fargo Bank, NA 8,612,181
90 C20 Palm Meadows Court Column Financial, LLC - 20 3,152,850
91 S14 Palm Meadows Village MMA Financial 2,741,715
92 P07 Palms, The GE Capital - 4 18,732,823
93 P13 Paradise Valley Column Financial, LLC - 27 2,014,179
94 P29 Park Avenue Estates GE Capital - 6 5,430,847
95 P06 Park Place-OR GE Capital - 4 6,213,049
96 P24 Parkway Village Community Bank Walla Walla branch 5,683,421
97 P34 Peachtree Village-GA Cornerstone Community Bank 4,115,347
98 PER Peridot Merrill Lynch - 7 8,495,694
99 G18 Plaza on the River GE Capital - 6 15,710,170
100 Q01 Quail Hollow Column Financial, LLC - 27 4,768,179
101 R13 Remington House Nebraskaland National Bank - 5 3,933,457
102 RIV River Road N/A 0
103 R06 River Valley Landing Column Financial, LLC - 27 6,930,179
104 P17 Rose Terrace Column Financial, LLC - 27 2,397,179
105 R01 Rose Valley Red Mortgage Capital 4,095,002
106 R15 Rosemont at Clearlake GE Capital - 6 10,050,220
107 S11 Sandia Springs GE Capital - 4 13,633,970
108 S17 Sellwood Landing Wells Fargo Bank, NA 9,737,819
109 S05 Sequoia Springs RBS Greenwich 5,775,676
110 S30 Spring Arbor Capmark Finance, Inc. 2,858,541
111 S24 Spring Creek Gardens Holliday Fenoglia Fowler 2,050,000
112 S32 Spring Estates Merrill Lynch - 7 9,496,667
113 S22 Spring Mountain Column Financial, LLC - 27 2,096,179
114 S02 Spring Pointe Column Financial, LLC - 20 4,049,850
115 S03 Spring Village Red Mortgage Capital 5,202,107
116 S45 Statesman Club GE Capital - 5 0
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117 S23 Stone Mountain Column Financial, LLC - 27 1,390,179
118 S04 Stonebridge Column Financial, LLC - 20 10,257,850
119 S49 Sugarland Ridge Wells Fargo Bank, NA 6,309,790
120 S20 Sunrise Creek Tier One Bank 12,280,000
121 SUN Sunshine Village Column Financial, LLC - 27 8,628,179
122 S16 Sweetwater Springs Column Financial, LLC - 27 4,876,179
123 T01 Terrace at Bluegrass Column Financial, LLC - 20 7,500,850
124 T07 Terrace at Jasper GE Capital - 5 5,229,285
125 O05 Terrace at Riverstone Tutera Investments, Inc 8,320,703
126 O04 Terrace at Woodstock Tennessee Commerce Bank 6,800,000
127 V01 Villa Del Rey RBS Greenwich 9,562,859
128 V03 Village at Greece/Crimson Ridge Meadows Column Financial, LLC - 20 4,872,850
129 W29 Waterford in Bellevue Greenbank 6,480,000
130 W17 West Park Place Merrill Lynch - 5 7,766,984
131 W23 Willow Ridge Column Financial, LLC - 20 10,451,850
132 W01 Windfield Village Oregon Housing & Community Services Department 3,997,414
133 WOO Woodside Village Capmark Finance, Inc. 3,655,123
134 W14 Woodstock Estates Column Financial, LLC - 27 3,142,179

134 Total Pre CS 20 and GE Adjustments (134 Assets) $913,819,593

CS 20 Adjustment $2,300,000
GE Adjustment 1,500,000

134 Total Post CS 20 and GE Adjustments (134 Assets) $917,619,593
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EXHIBIT O-10 
Permitted Discrepancies* 

1. Default Discrepancies:  The Existing Real Property Loan Documents related to the following loans 
contain default provisions (i.e. defaults, which are tied to the occurrence of a “material adverse 
effect” or a determination by the lender that it is not fully secured) which do not comply with the 
standard set forth in Exhibit O-1, but which are acceptable to Purchaser: 

a. Marathon Structured Finance Fund, L.P. 
(The Cottages; Mountain View Ashland; Chris Ridge; Legacy Crossings) 

b. Wells Fargo Bank, National Association 
(Absaroka; Churchill; Oswego Springs; Sellwood Landing; Sugarland Ridge) 

c. Bay Bank 
(Necanicum Village) 

d. Community Bank 
(Parkway Village) 

e. FirsTier Bank 
(Sunrise Creek) 

f. The National Bank 
(Grayson View-Sellinsgrove) 

g. Police and Fire Retirement System of The City of Detroit 
(Orchard Park; Palm Meadows Village) 

h. Tennessee Commerce Bank 
(Brookside) 

i. Plainscapital Bank 
(Cottage Village) 

j. Tennessee Commerce Bank 
(Culpepper Place) 

k. Vestin Originations, Inc. 
(Meadowlark – junior loan) 

l. Tennessee Commerce Bank 
(Terrace at Woodstock) 

m. Green Bank 
(Waterford in Bellevue) 

2. Amortization Discrepancies:  The Existing Real Property Loan Documents (or the loan modification 
term sheets related thereto which have been negotiated by Stayton as of the date hereof) contain 
amortization provisions which do not comply with the standard set forth in Exhibit O-1, but which are 
acceptable to Purchaser as specifically identified below:  

a. HUD 
(Mountain Laurel) 
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i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

b. HUD 
(El Dorado Heights) 

i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

c. HUD 
(Woodside Village) 

i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

d. Capmark Finance Bank 
(Spring Arbor) 

i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

e. Capmark Finance Bank 
(Alpine Springs) 

i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

f. Capmark Finance Bank 
(Heron Pointe) 

i. Existing amortization schedule in place based on applicable Existing Real Property 
Loan Documents (and loan will not be modified in connection with the assumption 
by Purchaser). 

g. First National Bank of Waupaca 
(Canterbury Gardens and Magnolia Gardens) 

i. Beginning 1/1/10, the loan amortizes on a 30-year amortization schedule. 

h. Charter Bank 
(Moses Lake) 

i. The loan is interest-only during the first year and amortizes on a 25-year amortization 
schedule thereafter, but during the first year the borrower must make additional 
principal payments of $5,000 per month to be applied to the lender’s costs and fees. 

i. Police and Fire Retirement System of The City of Detroit 
(Orchard Park; Palm Meadows Village) 

i. The loan is interest-only through 12/14/10 and thereafter amortizes on a 25-year 
amortization schedule. 
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j. NebraskaLand National Bank (NBL 5 Loan Pool) 
(Emerald Estates; Georgian Place; Laurel Gardens; Lexington Gardens; Remington House) 

i. If the lender makes an additional advance of $500,000 at the closing into the 
Deferred Maintenance/Cap Ex Reserve Account, the loan will amortize on a 25 year 
amortization schedule.  If the lender does not make the additional advance, the loan 
will be interest-only for the first year and will thereafter amortize on a 25 year 
amortization schedule. 

k. First National Bank & Trust of Mcalester, OH  
(Heritage Place)  

i. Amortization will commence on 1/1/10 on a 25 year amortization schedule.  

l. First Citizens Bank 
(Dry Creek) 

i. Commencing February 2010 (or the confirmation of the Reorganization Plan), the 
loan will amortize on a 30-year amortization schedule.  

m. Red Mortgage Capital / Fannie Mae  
(Rose Valley)  

i. The loan is interest-only during the first 28 months and will amortize on a 25-year 
amortization schedule thereafter. 

n. Red Mortgage Capital / Fannie Mae  
(Spring Village)  

i. The loan is interest-only during the first 42 months and will amortize on a 25-year 
amortization schedule thereafter. 

o. NebraskaLand National Bank (NBL 2 Loan Pool) 
(The Heritage; Maplewood) 

i. The loan amortizes on a 25-year amortization schedule. 

p. First Sound Bank 
(Chehalem Springs) 

i. Note A: The note is interest-only for 6 months if the borrower chooses a 5% interest 
rate for the initial term or interest-only for the first year if the borrower chooses a 
5.5% interest rate for the initial term. Thereafter, the loan amortizes on a 25-year 
amortization schedule. 

ii.  Note B: The note is interest-only for the first year and thereafter amortizes on a 15-
year amortization schedule. 

3. Extension Fee Discrepancies:   

a. First National Bank of Waupaca 
(Canterbury Gardens; Magnolia Gardens) 

i. Fee of 25 bps (to be capitalized). 

b. NebraskaLand National Bank (NBL 5 Loan Pool) 
(Emerald Estates; Georgian Place; Laurel Gardens; Lexington Gardens; Remington House) 
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i. Fee of 25 bps. 

c. NebraskaLand National Bank (NBL 2 Loan Pool) 
(The Heritage; Maplewood) 

i. Fee of 25 bps. 

d. The National Bank 
(Grayson View-Selinsgrove) 

i. Fee of 25 bps. 

e. The National Bank 
(Minnetonka) 

i. Fee of 25 bps. 

4. Cross Collateralization:  The following loans shall be permitted to be cross-collateralized as described 
below: 

a. The National Bank:  The loans secured by Minnetonka and Grayson View-Selinsgrove may 
be cross-collateralized. 

b. Tutera Investments Inc:  The loans secured by Chandler Place and Terrace at Riverstone 
may be cross-collateralized.   

c. Tennessee Commerce Bank:  The loans secured by Brookside, Culpepper Place and Terrace 
at Woodstock may be cross collateralized. 

d. Stillwater National Bank:  The loans secured by Carriage Inn and Cedar Ridge may be cross 
collateralized. 

e. Wells Fargo:  The loans secured by Absaroka, Churchill, Oswego Springs, Sellwood 
Landing and Sugarland Ridge may be cross-collateralized. 

*  The discrepancies to the modifications required by the Modification Schedule identified on this 
Exhibit O-10 are acceptable to Purchaser, solely as it relates to the specifically identified Existing Real 

Property Loan (and not any other).  Nothing contained herein shall limit Stayton’s obligation to use 
commercially reasonable efforts to modify the Existing Real Property Loan Documents to eliminate or 
modify any discrepancy noted on this Exhibit O-10 in a manner reasonably acceptable to Purchaser in 

accordance with Section 5.1(i).  
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EXHIBIT P 
Motor Vehicles 

 
[see attached] 
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Motor Vehicles

Location Assignment Title Loan / Lien Loan Term Year, Make, Model VIN NAME ON TITLE
Absaroka Yes NO 2003 Ford Bus 1FDWE35L23HB85752 property ownership
Alpine Court (Shares w/Alpine Springs) Yes NO 1999 Ford Bus 1FDWE30S0XHA94936
Azalea Gardens No No 1997 Ford Econoline 1FDHS24L9VHB95856
Azalea Gardens Yes NO 1997 Ford Econoline 1FDLE40G5THB40713 property ownership
Azalea Gardens Yes NO 1993 Dodge Grand Caravan 1B2GH44R4PX768120 prior owner
Big Sky No No 1999 Honda Odysee Van 2HKRL1852XH501537
Big Sky No No 1996 Chev PU 2GCEK19R2T1155827
Big Sky No No 1998 Ford E Super Duty Bus 1FDXE40S4WHA74181
Brentmoor Yes NO 2001 Ford E450 Cutaway Super D1FDXE45S41HB10954 property ownership
Brentmoor Yes NO 2000 Honda Odyssey 2HKRL1866YH573674 property ownership
Briarwood No yes - StH Jan-11 2005 Ford Starcraft Allstar 1FDWE35S95HA32683
Brookside Yes NO 1995 Chrysler New Yorker 2C3HC46F6SH630847 property ownership
Buckingham Estates No yes - Key Jan-13 2008 Ford E350 Bus 1FD3E35SX8DA05622
Cambridge Place No yes - Key Sep-12 2007 Ford E450 Starcraft Allstar 1FDWE35SX7DB08308
Cambridge Place Yes NO 1998 Chevy Van 1GAHG39R7W1067627 property ownership
Cambridge Place Yes NO 1995 Lincoln Towncar 1LNLM83W1SY601580 property ownership
Canterbury Court No yes - StH Dec-10 2006 Ford Starcraft Allstar 1FDWE35S56HA80571
Canterbury Gardens Yes NO 2000 Mercury Marquis 2MEFM75W3YX693033 Sunwest Management
Canyonview Estates/Amarillo TX Yes NO 2004 Ford Starcraft Allstar 1FDWE35S84HA28056 Sunwest Management
Canyonview Estates/Amarillo TX Yes NO 2002 Dodge Caravan 1B8GP25392B732803 property ownership
Carriage Inn No TBD title on hold by StH 2005 Ford Starcraft 1FDWE35SX5HA24589
Cedar Ridge No yes - WF Jun-11 2006 Ford Starcraft Allstar 1FDWE35SX6DA50411
Century Fields No yes - StH Dec-10 2005 Ford Starcraft Allstar 1FDWE35S55HA32678
Champlin Shores No yes - StH Feb-11 2006 Ford Starcraft Allstar 1FDWE35S86HA73212
Chandler Place Yes NO 2003 Ford Van 1FTNS24L63HB20925 property ownership
Chandler Place Yes NO 2003 Ford E250 1FTNS24L03HB26638 property ownership
Chehalem Springs No yes - WF Jun-12 2007 Starcraft Allstar Bus 1FDWE35S67DA32196
Chesterley Meadows (Shares with Chesterly Court) Yes NO 2002 Ford Starcraft Allstar 1FDXE45S32HB37581 DBA of property
Chris Ridge Village No No 2001 Ford E350 Cutaway Super D1FDWE35S31HA55144
Chris Ridge Village No No 2001 Ford E350 Cutaway Super D1FDWE35S51HA77436
Churchill No yes - WF Jun-12 2007 Starcraft Allstar Bus 1FDWE35S97DA32189
Cliff View Yes NO 2004 Ford Cutaway 1FDXE45S34HB55548 property ownership
Cliff View Yes NO 1992 Lincoln Town Car 1LNLM83W3NY715195 property ownership
Cordova Estates No yes - StH Feb-11 2006 Ford Starcraft Allstar IFDWE35S06HB24492
Cottage Village Yes NO 1998 Ford E350 Bus 1FDWE30S6WHC11840 property ownership
Cougar Springs No yes - StH Aug-11 2006 Ford Starcraft Allstar 1FDWE35S16HB29829
Courtyard Gardens Yes NO 1999 Ford Cutaway Van 1FDXE40S8XHC25962 property ownership
Culpepper Place Yes NO 2004 Ford E450 bus 1FDXE45S64HA28115 property ownership
Culpepper Place Yes NO 1999 Cadillac Seville Sedan 1G6KY5499XU927575 property ownership
Dry Creek No yes - StH Jun-11 2006 Ford Starcraft Allstar 1FDWE35S16HA73312
Eagle Cove No yes - StH Feb-11 2006 Ford Starcraft Allstar 1FDWE35S06HB01830
Eagle Meadows No yes - StH Feb-11 2006 Ford Starcraft Allstar 1FDWE35SX6HA73213
Eden Estates No No 1985 Cadillac Limo 1G6CD6988F4300726
Eden Estates Yes NO 2009 Ford E350 1FDEE355S69DA32729 property ownership
Eden Estates Yes NO 1997 Lexus JT8BH28F4V0069334 property ownership
Eldorado Heights Yes NO 2005 Ford Starcraft Allstar IFDWE35SX5HA32689 property ownership
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Emerald Estates No yes - BSB Nov-11 2006 Ford Starcraft Allstar 1FDWE35S76DA92440
Emerald Pointe Yes NO 1994 Oshkosh Bus 4CDK56M22R2106751 property ownership
Englewood Heights No No 1997 Ford Cutaway 1FDLE40S2VHB73417
Fisher's Landing Yes NO 1999 Ford Bus IFDWE30S8XHC29385 property ownership
Flint River No yes - BSB Nov-11 2006 Starcraft Bus 1FDWE35S96DB00439
Flint River Yes NO 1995 Dodge Van 2B7HB21X4SK520305 property ownership
Fox River No yes - StH Mar-13 2007 Ford E350 Starcraft Allstar B1FDWE35S17DB49281
Georgian Place No No 2001 GMC Cherokee Bus 1GBJG31G311165022
Glendale Place Yes NO 1998 Ford E350 Bus 1FDSE30L7WHA74107 property ownership
Grayson View - Selinsgrove Yes NO 1999 Ford Taurus SW 1FAFP58U7XA159568 property ownership
Grayson View Selinsgrove No No 2005 Ford Starcraft Allstar 1FDWE35SX5HA32692
Hawthorne Inn - Greenville Yes NO 2000 Chevy Bus 1GBJG31J7Y1230394 property ownership
Hawthorne Inn - Hilton Head Yes NO 2005 Ford E350 1FDWE35L35HB13445 property ownership
Heartland Park No No 2001 Chrysler Town & County V 2C4GP54LX1R285079
Heartland Park Yes NO 2004 Ford E350 1FDWE35LX4HA37026 property ownership
Heritage No No 2001 Honda A/T 478TE260X14031759
Heritage No No 1993 Ford F250 P/U 1FTHF26H8PLB22026
Heritage No No 2004 Ford F150 4X4 White 2FTRX18W54CA95641
Heritage Yes NO 1999 Ford F250 P/U 1FTNF21L1XEC35433 property ownership
Heritage Place Yes NO 1996 Mercury 2MELM75W9TX640350 property ownership
Hermiston Terrace Yes NO 2000 Starcraft Allstar 1GBJG1J2Y1227497 property ownership
Heron Pointe Yes NO 1999 Metrotrans Bus 1FDWE30S8VHA85840 DBA of property
Hillside Community No No 2008 Ford EC2 1FTNS24L78DA71586
Hillside Community No yes - NBR Sep-11 2006 Ford F150 P/U 1FTRX14W96FA37481
Hillside Community Yes NO 1988 Dodge Pickup 1B7GN14X6JS721295 property ownership
Hillside Community Yes NO 1989 Dodge Dakota Pickup 1B7GG25X7KS115843 property ownership
Hillside Community Yes NO 1996 Ford F450 12&2  Pass Bus 1FDLE40G4THB62105 property ownership
Hillside Community Yes NO 1998 Ford F450 22 Pass Bus 1FDWE30S8WHB23601 property ownership
Holiday Lane Estates Yes NO 1997 Chev Bus 1GBJG31J2V1060764 property ownership
La Villa No No 1998 Ford Eldorado Bus 1FDXE40S5WHA94892
Lake Pointe Yes NO 1997 Ford Econoline 1FDHS24L7VHB95855 property ownership
Lake Springs Yes NO 1998 Ford Cutaway Van 1FDWE30S5WHC11862 property ownership
Lake Springs Cottages Yes NO 1998 Ford Van 1FDWE30L3WHB24969 property ownership
Lakeside ALF Yes NO 2001 Starcraft Allstar 1FDXE5S21HA43321 DBA of property
Lassen House Yes NO 1999 Ford Metrotrans 1FDWE30S9XHC30495 DBA of property
Laurel Gardens No yes - StH Apr-11 2005 Ford E350 1FDSS34L75HB11349
Legacy Crossing Yes NO 2001 Ford Starcraft Allstar 1FDXE45S81HB24257 prior owner
Legacy Crossing Yes NO 2001 Mercury Grand Marquis 2MEFM75W21X645593 prior owner
Legacy Gardens Yes NO 2003 Ford Starcraft Allstar 1FDWE35S53HB43518 property ownership
Lexington Gardens No yes - StH Apr-11 2005 Ford Van 1FDSS34L35HB11350
Lexington Gardens No No 2002 Ford Taurus 1FAFP52262A226757
Magnolia Gardens No No 1998   Ford/BU  E350 1FOSE3089WH891663
Manchester House Yes NO 2000 Ford Starcraft 1FDXE45S5YHA93348 property ownership
Manor House No TBD title on hold by StH 2004 Ford Starcraft Allstar 1FDXE45S54HB27055
Maplewood No No 2000 Ford Bus 1FDWE35S3YHB65301
Maplewood No No 2002 Chevrolet Van 1gndxo3582d265790
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Maplewood No yes - WF Apr-12 2007 Starcraft Allstar Bus 1FDWE35S67DA47734
Meadowlark Yes NO 2002 Starcraft Allstar 1FDXE45S92HA59274 property ownership
Medallion No yes - StH Nov-10 2006 Ford Starcraft Allstar 1DFWE35S96HA66043
Minnetonka No yes - StH Jun-11 2006 Ford Starcraft Allstar 1FDWE35S86DA28651
Monroe House No yes - WF Jun-12 2007 Starcraft Allstar Bus 1FDWE35SX7DA32198
Montclair Park Yes NO 1999 Toyota Sienna 4T3ZF13C1XU132305 property ownership
Montclair Park Yes NO 2002 Champ Bus 1FDXE45S82HA44989 property ownership
Montclair Park Yes NO 2002 Chrysler PT Cruiser 3C8FY68B22T281024 property ownership
Moses Lake Yes NO 2004 Ford Starcraft Allstar 1FDXE45S34HA60732 property ownership
Mountain Laurel Yes NO 2001 Ford E450 Bus 1FDWE35L81HA86396 property ownership
Mountain View - Ashland, OR No yes - WF Mar-12 2007 Starcraft Allstar Bus 1FDWE35S77DA32188
Necanicum Village No yes - Key Jan-11 2005 Chev Senator Bus 1GBJG31U751116921
Northpark Place Yes NO 1993 Ford Taurus 1FACP57U3PG299988 property ownership
Northpark Place Yes NO 2000 Ford Bus 1FDWE35L7YHB24548 property ownership
Northridge Yes NO 2005 Mercury Marquis 2MEFM75W15X633103 property ownership
Northridge Yes NO 2003 Ford Cutaway E450 1FDXE45S73HB88745 property ownership
Oak Tree Village Yes NO 2000 Ford Bus 1FDXE45F5YHB74238 property ownership
Oak Tree Village Yes NO 2003 Honda Odyssey EX 5FNRL18963B011758 property ownership
Oak Tree Village Yes NO 2003 Honda Odyssey EX 5FNRL18933B013404 property ownership
Oakridge No yes - WF Mar-12 2007 Starcraft Allstar Bus 1FDWE35SX7DA47736
Oaks, The Yes NO 2000 Ford Windstar Van 2FMZA5146YBA94765 property ownership
Oaks, The Yes NO 1988 Plymouth Voyager Van 2P4FH5137JR630898 property ownership
Orchard Glen Yes NO 1999 Dodge Grand Caravan 1B4GP44RXXB873518 property ownership
Orchard Glen Yes NO 2003 Starcraft Allstar 1FDXE45S93HB77679 property ownership
Orchard Park Yes NO 2002 Starcraft Allstar 1GBJG31G821157161 property ownership
Oswego Springs No yes - StH Feb-11 2006 Ford Starcraft Allstar 1FDWE35S86HA73209
Palm Meadows Village No No 2003 E450 Starcraft Allstar 1FDXE45S03HB37331
Palms, The Yes NO 1997 Ford Senator Paratransit 1FDLE40S7VHB67547 property ownership
Paradise Valley Estates Yes NO 1995 Ford Passenger Van 1FDJE30GYRHB67254 Sunwest Management
Paradise Valley Estates Transferred from Amethyst Arbor No No 1999 Eldorado Bus 1FDXE40S3XHA90583
Park Avenue Estates No yes - Key Nov-12 2008 Starcraft Allstar Bus 1FDWE35L48DA37651
Park Avenue Estates Yes NO 1984 Chevrolet Van 1GBEG25H7E7209492 property ownership
Park Place - Portland No No 1993 Ford Challenger 350 1FDKE37G6PHA61116
Parkway Village Yes NO 2002 Ford Starcraft Allstar 1FDXE45S82HA59282 property ownership
Peachtree Village (GA) Yes NO 1997 Ford E250 Van 1FBHE31L8VHB90349 property ownership
Peridot, The Yes NO 2001 Ford GLAVA 1FDWE35L9YHA47553 property ownership
Peridot, The Yes NO 2001 Dodge Caravan 2B8GP44G91R165363 DBA of property
Plaza On The River No yes - StH Jul-13 2008 Ford E350 Bus 1FD3E35S98DB01127
Plaza On The River Yes NO 1996 Ford Bus 1FDJE30H0THA50461 property ownership
Quail Hollow Yes NO 2001 Starcraft Allstar 1FDXE45S11HA43312 DBA of property
Remington House Yes NO 2001 Ford Bus 1FDNS24L11HB71046 property ownership
River Road Yes NO 1999 Metro Trans 1FDWE30S4XHB10698 property ownership
River Valley Landing Yes NO 2003 Ford Econo 350 1FDXE45S63HB66039 property ownership
Rose Terrace No yes - StH May-132008 Ford E350 1FD3E35S18DA52795
Rose Valley Yes NO 2000 Starcraft Allstar 1GBJG31J9Y1223544 property ownership
Rosemont at Clearlake No No 1997 Lincoln Towncar 1LNLM81W0VY759397
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Motor Vehicles

Location Assignment Title Loan / Lien Loan Term Year, Make, Model VIN NAME ON TITLE
Rosemont at Clearlake No yes - WF Jun-12 2007 Starcraft Allstar Bus 1FDWE35S67DA51606
Rosemont at Clearlake Yes NO 1995 Lincoln Towncar 1LNLM81W8SY762608 property ownership
Sandia Springs Yes NO 1997 Ford Senator Paratransit 1FDLE40S2VHC08411 property ownership
Sellwood Landing No TBD title on hold by StH 2005 Ford Glaval 1FDWE35S15HA19006
Sequoia Springs Yes NO 2002 Starcraft Allstar 1GBJG31G421158002 DBA of property
Spring Arbor Yes NO 2000 Ford Super Cargo Van 1FTNS24L6YHB94000 property ownership
Spring Arbor Yes NO 1998 Mercury Sable 1MEFM50U2WA629873 property ownership
Spring Creek Gardens Yes NO 1999 Ford Eldorado Bus 1FDXE40S8XHA36647 property ownership
Spring Estates No No 1998 Ford Cutaway Van 1FDXE40S5WHA61598
Spring Mountain Yes NO 1999 Ford E-450 1FDXE40SXXHC25963 property ownership
Spring Village (Shares with Spring Pointe) Yes NO 2001 Starcraft Allstar 1FDXE45S01HA43317 Sunwest Management
Statesman Club, The (Manchester House) Yes NO 2000 Mercury Marquis 2MEFM74W9YX698142 property ownership
Stone Mountain Yes NO 1998 Ford E-350 1FDWE30LXWHB71674 property ownership
Stonebridge Yes NO 2001Fprd Starcraft Allstar 1FDXE4554HA43322 property ownership
Sugarland Ridge No Yes-Ford Mar-11 2007 Ford Starcraft Allstar 1FDWE35SX7DB49280
Sunrise Creek No yes - NBR Jul-11 2006 Starcraft Bus 1FDWE35S16DA92451
Sunshine Village Yes NO 2001 Chevy Express Van 1GAHG39R311145264 property ownership
Sweetwater Springs Yes NO 1997 Ford E-250 Van 1FDHS24L4VHA98077 DBA of property
Terrace @ Blue Grass Yes NO 2000 Ford E450 Cutaway 1FDXE45S9YHC00966 property ownership
Terrace @ Jasper No No 1994 Ford E350 1FDJE30G3RHB67290
Terrace @ Jasper No yes - StH May-13 2008 Ford E350 Starcraft Allstar 1FD3E35S78DA52784
Terrace @ Riverstone Yes NO 1996 Ford E350 Cutaway Van 1FDKE30G1THB61709 property ownership
Terrace @ Woodstock Yes NO 1997 Ford E350 Cutaway Van 1FDKE30S8VHA18473 property ownership
Villa Del Rey No No 1997 Ford Bus 1FDLE40SXVHB27494
Villa Del Rey Yes NO 1992 Dodge 1B4GH44R7NX136838 property ownership
Waterford @ Bellevue Yes NO 1999 Ford  Econo Bus 1FDWE30S2XHB10182 property ownership
West Park Place No yes - StH Mar-11 2006 Ford Starcraft Allstar 1FDWE35S76HA66039
Willow Ridge Yes NO 2001 Chevrolet Venture Van 1GNDX03E81D264735 property ownership
Willow Ridge Yes NO 2004 Ford Cutaway E350 Bus 1FDWE35LX4HA33977 property ownership
Windfield Village Yes NO 2000 Starcraft Allstar 1GBJG31J5Y1222567 property ownership
Woodside Yes NO 2000 Starcraft Allstar 1GBJG31JIYI223215 DBA of property
Woodstock Estates Yes NO 1998 Ford E-350 1FDWE30L3WHB45322 property ownership
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EXHIBIT Q 
Reorganization Plan 

 
[see attached] 
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EXHIBIT R 
[Intentionally Omitted]
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EXHIBIT S 
Form of Interim Operating Agreement 

 
INTERIM LEASE AND SERVICES AGREEMENT  

 
THIS INTERIM LEASE AND SERVICES AGREEMENT (this “Agreement”) is made 

and entered into effective as of the ____ day of ________, 20___ (the “Effective Date”) by and 
among ______________, a Delaware limited liability company (“Landlord”), __________, a 
______________________ (“Tenant”) and [Emeritus Corporation, a Washington 
corporation/EmeriCare, Inc., a Delaware corporation] (“Emeritus/EmeriCare”). 
 

RECITALS  
 

A. Landlord is the owner of certain real property located in __________________ 
(the “State”) and the improvements thereon that comprise that [skilled nursing/assisted living] 
facility which is known as _______________ and located at _____________________ and the 
furniture, fixtures and equipment located therein (the "Facility").  
 

B. In connection with the purchase and sale of the Facility, Landlord has entered into 
a Management Agreement with [Emeritus/EmeriCare] with respect to the day-to-day operation 
of the Facility.  

 
C. [Emeritus/EmeriCare/Landlord] has applied to the __________________ (the 

“Department”) for a license to operate the Facility (the “License”). 
 

D. Pending issuance of the License, Landlord has agreed to lease the Facility to 
Tenant and Tenant has agreed to engage [Emeritus/EmeriCare] to provide certain administrative 
and financial services to the Facility. 
 

E. Landlord, Tenant and [Emeritus/EmeriCare] are interested in documenting the 
terms and conditions of such interim arrangements. 
 

  NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants of the parties set forth herein, IT IS HEREBY AGREED AS FOLLOWS: 
 

1. The Lease. Landlord does hereby lease to Tenant and Tenant does hereby lease 
from Landlord the Facility. Throughout the Lease Term (as defined below) the Facility shall be 
used solely as a licensed [skilled nursing/assisted living] facility. 
 

2. The Administrative and Financial Services and Tenant Reimbursement.  
 
(a) Tenant hereby engages [Emeritus/EmeriCare] to provide the administrative and 

financial services to the Facility during the Lease Term that are described in Exhibit A hereto 
(the “Services”). [Emeritus/EmeriCare] accepts the engagement and agrees to provide the 

Case 6:09-cv-06082-HO     Document 826-6       Filed 01/19/2010      Page 197 of 277



 

 
 45 

Services. All costs incurred by [Emeritus/EmeriCare] in providing the Services shall be deemed 
to be Facility Expenses (as hereinafter defined) and shall be paid from the funds deposited in the 
Facility Bank Account (as defined in Exhibit A).  

 
(b) In consideration for the provision of the Services, [Emeritus/EmeriCare] shall be 

entitled to receive a fee (the “Services Fee”) in an amount equal to [five] percent [5%] of the 
Gross Operating Revenues (as hereinafter defined) of the Facility. The Services Fee shall be due 
and payable in arrears on the twenty-fifth (25th) day of each month and may be paid by 
[Emeritus/EmeriCare] to itself from the funds deposited into the Facility Bank Account.  

 
(c) By entering into this Agreement, Tenant does not delegate to 

[Emeritus/EmeriCare] any authority, powers, duties or responsibilities that it is prohibited by law 
from delegating and, notwithstanding anything to the contrary set forth herein, Tenant, as the 
licensed operator of the Facility, shall, subject to Landlord's financial obligations under Section 
3(b), retain ultimate responsibility for the compliance of the Facility with applicable law and for 
the organization, management and operations of, and financial and administrative control over, 
the Facility.  

 
(d) Landlord shall reimburse Tenant for all reasonable administrative costs and 

expenses (excluding overhead costs) actually incurred by Tenant in connection with performing 
its obligations under this Agreement, including, maintaining the effectiveness of the licenses 
from the State necessary to operate the Facility as a [skilled nursing/assisted living] facility.  Any 
such request for reimbursement shall be accompanied by reasonably detailed supporting 
documentation of the costs and expenses incurred by Tenant and the reason therefore. 

 
(e) For purposes hereof, the following definitions shall apply: 
 

(i) “Gross Operating Revenues” shall include all payments received in 
connection with Occupancy Agreements or other payments for the use or 
occupancy of space in the Facility (whether by residents, licensees, 
concessionaires, permissive use arrangement, or otherwise), including, without 
limitation, any such payments received pursuant to any sublease or assignment of 
Occupancy Agreements, any lease, license, concession, or other permissive use 
arrangement; all payments made by any third-party payors under any third-party 
payor program (including, without limitation, to the extent applicable to the 
Facility, Medicare, Medicaid (however denominated under State law), 
CHAMPUS, Blue Cross and/or Blue Shield, managed care plans, or other private 
insurance plans or employee assistance programs), parking revenues, income 
from vending machines, photocopy machines, and other such devices, late 
charges, interest on past due rentals, payments under any licenses, concessions, or 
other agreements for advertising signs, telecommunications services, antennas, or 
disks, all lease modification, amendment, surrender, or cancellation payments, all 
proceeds in lieu of rental revenues from any business interruption insurance 
policies; all escalation payments; and all payments made by residents, or other 
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users of the Facility for extra services, including, without limitation, the use of 
any personal property used in connection with the Facility and the provision of 
any healthcare or other personal services.  For the avoidance of doubt, the parties 
acknowledge and agree that the “Gross Operating Revenues” of the Facility shall 
not include income derived from interest on investments or otherwise (except for 
business interruption insurance proceeds as set forth above), proceeds of claims 
on account of insurance policies, abatement of taxes awards arising out of takings 
by eminent domain, discounts and dividends on insurance policies, sale or 
refinancing proceeds, monies paid for capital expenditures, all purchase discounts, 
and security deposits.     
 

(ii) “Facility Expenses” shall include all expenses incurred in the 
course of the operation of the Facility during the Lease Term including, but not 
limited to, the Service Fee, the salaries, bonuses, commissions, state and federal 
payroll and social security tax obligations and benefits paid to or on behalf of the 
employees of the Facility, any out of pocket costs incurred by 
[Emeritus/EmeriCare] in preparing the Facility tax returns and any taxes due 
thereunder and any penalties or interest related to the payment thereof; the cost of 
all Facility supplies, utilities and equipment; any expenses incurred by 
[Emeritus/EmeriCare] in billing for services rendered at the Facility and/or in 
collecting or attempting to collect the accounts receivable of the Facility; and the 
cost of all insurance premiums due with respect to any insurance policies or 
programs which provide coverage for the Facility and any deductible, retention 
amounts or security payments related to claims or potential claims made under 
such insurance policies. 
 
3. The Rent/Working Capital.   
 
(a) During the Lease Term the rent shall be equal to the net profits of the Facility 

(after payment of all Facility Expenses, including, without limitation, the Services Fee), 
determined in accordance with generally accepted accounting principles, it being understood and 
agreed that it is the intent of the parties that during the Lease Term all of the benefits and 
burdens of the ownership of the Facility shall inure to the Landlord. 
 
 (b) In consideration for the payment of the Rent, Landlord shall provide to 
[Emeritus/EmeriCare] by way of deposit in the Facility Bank Account within ten (10) days after 
receipt of a written request with respect thereto setting forth in reasonable detail the amount of 
funding needed and the reason why such funding is needed, such working capital and other 
funding as may be needed to operate the Facility and maintain any reserves required by 
governmental regulatory agencies having jurisdiction over the Facility in the event the Gross 
Operating Revenues of the Facility are not sufficient to pay all of the Facility Expenses. 
 

4. Certain Covenants.   
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(a) The parties acknowledge and agree that the Facility is currently secured by the 
loan and loan documents described in Exhibit B (the "Facility Loan Documents").     

 
(b) Tenant further acknowledges and agrees that throughout the Lease Term, Tenant 

shall use commercially reasonable efforts to comply, and shall cause [Emeritus/EmeriCare] in 
the course of providing the Services to comply, with all of the requirements, obligations and 
limitations imposed under the Facility Loan Documents on Landlord and/or on any entity leasing 
the Facility from Landlord with respect to the Facility including, but not limited to, if and to the 
extent applicable, (i) the obligation to maintain the Facility in good, orderly, clean, safe, sanitary 
and sightly condition and to apply any insurance proceeds in accordance with the terms of the 
Facility Loan Documents, (ii) the limitations imposed with respect to the remodeling, 
reconstruction, addition to, or demolition of all or any part of the Facility, (iii) the obligation to, 
at all times, maintain in full force and effect a license from the State to operate the Facility as a 
[skilled nursing/assisted living] facility, (iv) the prohibition on operating  the Facility as anything 
other than as a [skilled nursing/assisted living] facility, (v) the limitations on assignment and 
subletting, (vi) the limitations on the reduction in, or expansion of, the licensed bed capacity of 
the Facility, (vii) the requirements with respect to the maintenance and inspection of the 
Facility’s books and records, (viii) the obligation to comply with any applicable prohibitions 
contained therein on discrimination in admissions to the Facility, (ix) the obligation to deposit 
the operating income from the Facility in an account established in the name of the Facility at a 
financial institution whose deposits are insured by an agency of the federal government, (x) the 
obligation to ensure that the Facility is at all times properly equipped to operate as a [skilled 
nursing/assisted living] facility and (xi) the prohibition against paying amounts for services, 
supplies or materials which are in excess of the amount ordinarily paid for such services, 
supplies or materials in the are where the services are rendered or the supplies or materials are 
furnished.  Notwithstanding the previous sentence, Tenant does not undertake, and shall not be 
obligated to perform, any contractual covenant or financial obligation under the Facility Loan 
Documents.   

5. Indemnity.  

(a) The parties hereby acknowledge and agree that Tenant is entering into this 
Agreement solely as an accommodation to Landlord and [Emeritus/EmeriCare].  Accordingly, as 
between Landlord and [Emeritus/EmeriCare], on the one hand, and Tenant, on the other hand, (i) 
Landlord shall bear sole responsibility for (a) any non-performance under this Agreement and (b) 
any liabilities, claims, demands or causes of action arising or asserted against Tenant or any of 
Tenant's officers, directors, agent,  employees, affiliates and insurers, including, without 
limitation, Tenant's Chief Restructuring Officer and Receiver (collectively, " Tenant Indemnified 
Parties") by Landlord, [Emeritus/EmeriCare] or any other person or entity as a result of the 
leasing of the Facility by Tenant pursuant to this Agreement and/or the operation of the Facility 
during the Lease Term; and (ii) Landlord and/or [Emeritus/EmeriCare] shall jointly and severally 
indemnify, defend and hold harmless Tenant and Tenant's Indemnified Parties from and against 
against (a) any and all damages, losses, costs and expenses arising from any breach of this 
Agreement and (b) any liabilities, claims, demands, causes of action, losses, costs and expenses 
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(including reasonable attorneys fees)  arising or asserted against Tenant or Tenant's Indemnified 
Parties during or following the Lease Term as a result of the leasing of the Facility by Tenant 
pursuant to this Agreement, the operation of the Facility during the Lease Term of this 
Agreement and/or the provision of the Services by [Emeritus/EmeriCare] pursuant to this 
Agreement (collectively, the “Losses”). Notwithstanding the foregoing, the indemnity provided 
for herein shall not apply (a) with respect to Losses proximately caused by the gross negligence 
or willful misconduct of Tenant or any of the Tenant Indemnified Parties or (b) to any liabilities, 
claims, demands or causes of action arising or asserted against Tenant, any of the Tenant 
Indemnified Parties, Landlord or [Emeritus/EmeriCare] with respect to the leasing or operation 
of the Facility prior to the Effective Date or (c) limit any rights which Landlord may have to seek 
indemnity from [Emeritus/EmeriCare] or which [Emeritus/EmeriCare] may have to seek 
indemnity from Landlord with respect to any of the matters described in this Section 5(a).    

(b) Tenant shall promptly notify Landlord and [Emeritus/EmeriCare] in writing of 
any claim or demand which Tenant has received or determines could give rise to a right of 
indemnification under this Section 5 (an “Indemnity Notice”). Subject to the right of Landlord 
and/or [Emeritus/EmeriCare] to defend in good faith third party claims as hereinafter provided, 
Landlord and/or [Emeritus/EmeriCare] shall satisfy its obligations under this Section 5 within 
thirty (30) days after the receipt of an Indemnity Notice from Tenant, it being agreed that neither 
Landlord nor [Emeritus/EmeriCare] shall be required to satisfy such obligations during any 
period in which Landlord or [Emeritus/EmeriCare] is defending in good faith the applicable third 
party claim in the manner described below.  

(c) If Tenant shall deliver an Indemnity Notice to Landlord and 
[Emeritus/EmeriCare] pursuant to Section 5(b), and if Indemnity Notice relates to a claim or 
demand asserted by a third party against Tenant, the following provisions shall apply: 

(i) Landlord and/or [Emeritus/EmeriCare] shall have the right, in its 
reasonable discretion, to either (x) pay such claim or demand or (y) employ 
counsel reasonably acceptable to Tenant to defend any such claim or demand 
asserted against Tenant.  

(ii) Tenant shall have the right to participate in the defense of any such 
claim or demand at its own expense unless there is a conflict between the interests 
of Tenant, on the one hand, and Landlord and/or [Emeritus/EmeriCare], on the 
other hand, in which case Tenant shall have the right, subject to the consent of 
[Emeritus/EmeriCare], which consent shall not be unreasonably withheld, to 
retain a single attorney or law firm to serve as its separate counsel at the cost and 
expense of the Facility.  

(iii) Landlord or [Emeritus/EmeriCare] shall notify Tenant in writing, 
as promptly as possible, but in any case by the later of (i) fifteen (15) days before 
the due date for the answer or response to a claim or ten (10) days after receipt of 
the Indemnity Notice (the “Answer Period”) of its election to defend in good faith 
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any such third party claim or demand or to pay such claim or demand, the failure 
of Landlord or [Emeritus/EmeriCare] to give notice of an election to defend 
within such time period being deemed to be an election to pay such claim or 
demand, which payment shall be made within ten (10) business days after the end 
of the Answer Period.   

(iv) So long as Landlord or [Emeritus/EmeriCare] is defending in good 
faith any such claim or demand asserted by a third party against Tenant, Tenant 
shall not settle or compromise such claim or demand, it being understood and 
agreed that Landlord or [Emeritus/EmeriCare], acting on behalf of Landlord, shall 
have the sole right to settle or compromise such claim or demand; provided, 
however, that the consent of Tenant, which consent may be withheld in its sole 
discretion, shall be required for any settlement or disposition of any claim or 
demand which results in any liability (which is not fully and promptly paid by 
Landlord or [Emeritus/EmeriCare] at the time of settlement) to, or the imposition 
of equitable relief, administrative sanctions or any other limitation on the 
operating authority of, Tenant. If neither Landlord nor [Emeritus/EmeriCare] 
elects to defend any such third party claim or demand and does not timely pay 
such claim or demand in accordance with this Section 5, then Tenant shall have 
the right to contest, compromise or settle such claim or demand and the cost of 
defense and settlement shall be an expense of operating the Facility in accordance 
with the terms hereof.   

(v) Each of Tenant, Landlord and [Emeritus/EmeriCare] and their 
respective agents shall make available to the other all records and other materials 
in their possession reasonably required by the other for use in contesting any third 
party claim or demand. 

(vi) As security for its obligations under this Section 5, on the Effective 
Date, [Emeritus/EmeriCare] shall provide Tenant with a certificate evidencing 
that Tenant has been named as an additional insured on any general and 
professional liability insurance policies then in effect with respect to the Facility 
and such coverage shall remain in effect and updated certificates shall be provided 
for the applicable period in which any claims which are the subject of this Section 
5 may be brought against Tenant.   

(vii) The obligations of Landlord and [Emeritus/EmeriCare] under this 
Section 5 shall survive the expiration or earlier termination of the Lease Term.  

 
6. Term.  The term of this Agreement shall commence on the Effective Date and 

shall continue until the earlier to occur of (i) the issuance of the License, (ii) from and after the 
first anniversary of the Effective Date, ninety (90) days after Landlord gives notice of 
termination to Tenant and [Emeritus/EmeriCare], (iii) the sale or other transfer by Landlord of its 
interest in the Facility, or the direct or indirect sale of all of the membership interests in Landlord 
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to a third party or (iv) at the election of Tenant, upon not less than 60 days' prior written notice to 
Landlord and [Emeritus/EmeriCare], as of December 31, 2010 (the "Lease Term"). In the event 
that the License has not been issued as of the end of the Lease Term, then [Emeritus/EmeriCare] 
and/or Landlord shall be required to take such action, at their sole cost and expense, as may be 
necessary prior to the expiration of the Lease Term to either close the Facility and discharge the 
residents from the Facility in compliance with applicable local, state and/or federal law or to 
identify and hire a third party acceptable to the Department and to which the Department is 
prepared to issue a  license to operate the Facility effective as of the end of the Lease Term.   

 
7. Entirety.  This Agreement, including the exhibits hereto, represents the entire and 

final agreement of the parties hereto with respect to the subject matter hereof and may not be 
amended or modified except by written instrument signed by the parties hereto.  This Agreement 
shall not be amended or modified without the consent of any lender is and to the extent such 
consent is required by the terms of the Facility Loan Documents.  Neither Landlord nor 
[Emeritus/EmeriCare] shall have any actual, implied or apparent authority to contractually or 
otherwise bind Tenant to any contractual or other obligation to any other person and Tenant shall 
not have any actual, implied or apparent authority to contractually or otherwise bind Landlord or 
[Emeritus/EmeriCare] to any contractual or other obligation to any other person. 
 

8. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State. 

 
9. Successors and Assigns.  Tenant shall have no right to assign its rights or 

obligations under this Lease.  Landlord and [Emeritus/EmeriCare] shall have the right to assign 
their rights and obligations under this Agreement subject to securing any necessary third party 
consents, including the consent of any lender which may be required under the terms of the 
Facility Loan Documents; provided that no such assignment shall relieve Landlord or 
[Emeritus/EmeriCare] from any of its obligations to Tenant hereunder. 

 
10. Relationship to Facility Loan Documents. This Agreement and all estates, rights, 

options, liens and charges therein contained or created under this Agreement are and shall be 
subject and subordinate to the lien and effect of the Facility Loan Documents. Accordingly, in 
the event of any conflict between the terms and provisions of this Agreement and the terms of 
the Facility Loan Documents, the terms and provisions of the Facility Loan Documents shall 
control in all respects.   

 
11. Attorneys Fees. In the event of a dispute between the parties hereto with respect 

to the interpretation or enforcement of the terms hereof, the prevailing party shall be entitled to 
collect from the other its reasonable costs and attorneys fees, for services prior to trial or hearing, 
on trial or hearing and in any appeal therefrom.  

 
12. Construction. In the event of a dispute between the parties hereto with respect to 

the interpretation or enforcement of the terms hereof, no provision shall be construed so as to 
favor or disfavor either party hereto. 
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13. Counterparts. This Agreement may be executed in counterparts, each of which 

shall be deemed to be an original, but all of which taken together shall constitute but one and the 
same instrument. 

 
14. Notices.  All notices required to be given under the terms of this Agreement shall 

be in writing, shall be sent to the parties at the addresses set forth below their signatures and shall 
be sent by hand delivery, facsimile transmission (with a hard copy to follow by mail) or 
overnight delivery using a nationally recognized overnight delivery courier service and shall be 
deemed received upon the actual confirmed receipt or refusal of receipt thereof.

 
15. Covenants Regarding License. 

(a) [Emeritus/EmeriCare] hereby covenants and agrees to proceed with all due 
diligence to secure the License. Further, [Emeritus/EmeriCare] agrees to provide to Tenant, upon 
request, with written status reports regarding the status of the License application (the 
“Application”).   

  (b) Tenant further covenants and agrees that in the event, during the Lease Term, 
Landlord or [Emeritus/EmeriCare] should provide Tenant with documentation reasonably  
required to be signed by Tenant in order to maintain in effect the license issued to Tenant in 
connection with its operation of the Facility, Tenant shall execute and return the same to or as 
directed by Landlord no later than the date specified by Landlord.  

16. Further Assurances. Each of the parties hereto agrees to execute and deliver any 
and all further agreements, documents or instruments necessary to effectuate this and the 
transactions referred to herein or contemplated hereby or reasonably requested by the other party 
to perfect or evidence their rights hereunder.
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IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the day and 
year first set forth above. 
 
LANDLORD:      
 
     By: _______________________________ 
     Its: _______________________________ 
 
TENANT: 
 

By: _______________________________ 
     Its: _______________________________ 
 
[EMERITUS/EMERICARE]: [EMERITUS CORPORATION/EMERICARE, INC.] 
 
     By: _______________________________ 
     Its: _______________________________ 
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EXHIBIT A 

THE SERVICES 
 

Set forth below is a description of the Services to be provided by [Emeritus/EmeriCare] 
pursuant to the terms of that Interim Lease and Services Agreement dated as of _________, 20__ 
(the “Agreement”). Capitalized terms used herein and not otherwise defined will have the 
meaning ascribed to them in the Agreement. 

 
1. Operational Policies and Forms.  [Emeritus/EmeriCare] shall consult with Tenant 

with respect to the development and implementation of such operational policies and procedures 
as may be appropriate for the effective operation of the Facility, including but not limited to all 
policies and procedures necessary to ensure the ongoing licensure of the Facility and compliance 
with the terms of residency agreements, all of which shall be subject to the final review and 
approval of Tenant. [Emeritus/EmeriCare] shall also consult with Tenant with respect to all such 
policies which deal with risk management and personnel matters. 

 
2. Charges.  [Emeritus/EmeriCare] shall consult with Tenant with respect to the 

establishment of the schedules of recommended charges, including all special charges for 
services rendered to the residents at the Facility.   
 

3. Information and Publicity.  [Emeritus/EmeriCare] shall consult with Tenant with 
respect to the development of any informational material, mass media releases, and other related 
publicity materials, which are necessary or appropriate for the operation of the Facility.  Neither 
Landlord nor [Emeritus/EmeriCare] shall use the name, logotype, trade dress or other 
identification of Tenant in any advertising or promotional material without Tenant's prior written 
consent, which consent may be granted or withheld in Tenant's sole and unfettered discretion; 
provided, however, nothing herein shall be construed as limiting the rights granted to Landlord 
and [Emeritus/EmeriCare] under the terms of Section 9.10 of the Agreement of Purchase and 
Sale dated January 15, 2010 entered into by and between Landlord and Stayton SW Assisted 
Living, LLC with respect to the Facility and certain other facilities described therein.   
 

4. Regulatory Compliance. [Emeritus/EmeriCare] shall provide all necessary and 
appropriate assistance to Tenant in its efforts to obtain and maintain all licenses, permits, 
qualifications and approvals from any applicable governmental or regulatory authority that are 
necessary for the operation of the Facility in compliance with all applicable laws and regulations 
and in accordance with all licenses, permits, qualifications and approvals including consulting 
with Tenant on the development of appeals and plans of correction with respect to any 
deficiencies which may be cited or civil monetary or other penalties which may be proposed to 
be imposed, by the applicable governmental authority during the Lease Term. Within 48 hours of 
receipt thereof, Tenant shall provide [Emeritus/EmeriCare] with copies by fax, overnight mail, 
email or other comparable means of expedited transmission of any written notice regarding the 
licensure, occupancy or operation of the Facility which it receives from any governmental 
authority having jurisdiction over the Facility.   
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 5. Capital Repairs, Replacements and Improvements.  [Emeritus/EmeriCare] shall 
consult with Landlord with respect to the need for, and to the extent agreed upon by Landlord 
shall undertake, at Landlord's sole expense, all capital repairs, replacements and improvements 
which may be necessary for the efficient and effective operation of the Facility and its 
compliance with law.  In performing the foregoing repairs, replacements and improvements 
[Emeritus/EmeriCare] shall use the applicable Facility’s on site maintenance personnel as and 
where possible and shall otherwise contract with qualified third parties to provide the necessary 
services and shall undertake the same or cause the same to be undertaken in a workman like and 
lien free manner and without interfering with operations of the Facility.  
 
 6. Legal Proceedings.  [Emeritus/EmeriCare], in consultation with Tenant but 
through legal counsel engaged by [Emeritus/EmeriCare], shall coordinate all legal matters and 
proceedings related to the Facility and shall take any and all steps deemed appropriate by 
[Emeritus/EmeriCare], after consultation with Tenant, to protect and/or litigate to a final decision 
in an appropriate court or forum any violation, order, rule or regulation affecting the Facility and 
its operations or any claim, loss, violation or cause of action relating to the Facility. Tenant 
promptly notify [Emeritus/EmeriCare] in writing of any written demand letters received by 
Tenant which threaten litigation related to the Facility or any legal or administrative proceedings 
that are filed involving the Facility. Tenant shall have the right to approve any legal counsel 
engaged by [Emeritus/EmeriCare] if and to the extent such litigation involves a claim against 
Tenant or the Tenant Indemnified Parties for which indemnity is being sought under Section 5 of 
the Agreement. 

 
7. Personnel. The Administrator/Executive Director of the Facility shall have 

responsibility and authority for the day-to-day operations of the Facility, shall be accountable to 
the governing board of Tenant and shall carry out the policies of Tenant as developed by the 
governing board of Tenant. The Administrator/Executive Director, as well as the other on-site 
personnel of the Facility, including the business office manager, wellness director and 
department heads shall be the employees of [Emeritus/EmeriCare] which shall have sole 
responsibility for all compensation, benefits and conditions of employment of such employees. 
[Emeritus/EmeriCare] shall make available to such employees health insurance and workers 
compensation insurance on terms consistent with that offered to other [Emeritus/EmeriCare] 
employees. [Emeritus/EmeriCare] shall, in consultation with Tenant, coordinate matters 
pertaining to the employment, supervision, compensation, promotion and discharge of such 
employees but, to the extent required by applicable law, the ultimate authority for making all 
personnel decisions, including decisions related to the Administrator/Executive Director, shall 
remain with Tenant. Any personnel decisions made by [Emeritus/EmeriCare] after consultation 
with Tenant shall comply with all federal, state, county, municipal and other governmental laws, 
ordinances, regulations and orders having to do with anti-discrimination, workmen’s 
compensation, employer’s liability insurance, social security, unemployment insurance, hours of 
labor, wages, working conditions, immigration and all other employer-employee related subjects 
and neither [Emeritus/EmeriCare] nor Tenant shall do any act, nor knowingly permit any act to 
be done that would constitute a violation of any or all of such laws, ordinances, regulations or 
orders.  
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8. Accounting. [Emeritus/EmeriCare] shall provide all necessary and appropriate 
accounting support to the Facility. All accounting procedures and systems utilized in providing 
said support shall be in accordance with the operating capital and cash programs developed by 
[Emeritus/EmeriCare], which programs shall conform to generally accepted accounting 
principles (“GAAP”) except with respect to the treatment of resident move in fees and shall not 
materially distort income or loss.  [Emeritus/EmeriCare] shall prepare timely and file or cause to 
be prepared and filed timely all payroll tax returns, sales and use tax returns, real and personal 
property tax returns and local or state gross receipts and/or business and occupation tax returns 
and any other tax returns, but specifically excluding Tenant’s local, state or federal income or 
informational tax returns and state corporate franchise tax returns, which shall be and remain the 
responsibility of Tenant, and [Emeritus/EmeriCare] shall cause to be paid timely all of the taxes 
reflected as being due on the returns prepared by [Emeritus/EmeriCare].  Nothing herein shall 
preclude [Emeritus/EmeriCare] from delegating to a third party a portion of the accounting 
duties provided for in this Section; provided, that such delegation shall not relieve 
[Emeritus/EmeriCare] from ultimate liability for the timely and complete performance of the 
obligations provided for herein or for the expense thereof.   

 
9. Budgets. The Facility shall be operated on a fiscal year of January 1 through 

December 31.  The Facility shall be operated in accordance with the terms of the capital 
expenditure budget (the “Capital Budget”) and operating budget (the “Operating Budget” and 
together with the Capital Budget, the “Initial Budgets”) prepared by [Emeritus/EmeriCare] and 
approved by Landlord, it being understood and agreed that Landlord agrees to fund any needed 
working capital in the event the Gross Operating Revenues of the Facility are not sufficient to 
cover the Facility Expenses. The Initial Budgets shall cover the period from the Commencement 
Date to December 31 of the year in which the Commencement Date occurs. Thereafter, prior to 
the start of each fiscal year, [Emeritus/EmeriCare] shall prepare and submit to Landlord for its 
review and approval, an annual Operating Budget and an annual Capital Budget (the “Budgets”). 
In the event the Budgets have not been agreed upon by the beginning of the fiscal year, the 
Budgets in effect for the prior fiscal year shall continue in effect until the new Budgets are 
agreed upon. Except as otherwise provided herein, [Emeritus/EmeriCare] shall ensure that no 
expenditures will be made during a fiscal year on a basis inconsistent with then approved 
Budgets without Landlord’s prior approval. Notwithstanding the foregoing, Landlord’s prior 
approval shall not be required for the following expenditures in excess of the amounts set forth in 
the Budgets: (a) [Emeritus/EmeriCare], in its reasonable judgment, deems there to be an 
emergency requiring it to incur unbudgeted expenditures to effectuate immediate action 
necessary for the protection of the assets of the Facility or to avoid property damage or personal 
injury or to preserve the well being of residents in the Facility or to avoid impairment of the 
Facility’s operating licenses, (b) expenditures which would not cause the aggregate amount of 
the Facility Expenses (excluding the Facility Expenses described in clause (c)) to exceed the 
Facility Expenses reflected in the Budgets by more than 5% or (c) expenditures for real and 
personal property taxes and assessments and utilities.  [Emeritus/EmeriCare] and the Tenant 
shall each use diligent efforts to keep the Landlord fully informed regarding all material matters 
relating to the Facility and its operations and assets (and such other specific matters as the 
Landlord may reasonably request from time to time) and shall so consult on a monthly basis and 
at all reasonable times requested by the Landlord.  In addition, [Emeritus/EmeriCare]  and the 
Tenant and each shall, and each shall cause any party retained by it or its affiliates to implement 
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the matters set forth in the Initial Budget or  Budget, as the case may be, to periodically consult 
with the Landlord regarding the implementation of the Initial Budget or Budget, as the case may 
be. 

 
10. Reports.  [Emeritus/EmeriCare] shall deliver or cause to be delivered to Landlord 

statements and information as follows (all costs and expenses incurred in connection with the 
preparation of any statements, schedules, computations and other reports required under this 
Section 10(a) and 10(b) shall be borne by Manager: 

 
(a) Annual financial statements (balance sheet and income statement) in a format 

acceptable to Landlord within ninety (90) days of the end of the calendar year, audited by the 
“Facility’s Accountants” (i.e., KPMG or another independent nationally recognized accounting 
firm approved by Landlord).  Such audit by the Facility’s Accountants may be conducted at a 
level that consolidates the Facility with other similar properties managed by 
[Emeritus/EmeriCare] and owned by affiliates of Landlord. 

 
(b) A monthly report for each calendar month, certified to be true, accurate and 

complete in all material respects, and submitted to Landlord within thirty (30) days of the end of 
each such calendar month (the “Periodic Report“).  Each Periodic Report shall be in accordance 
with GAAP. 

 
(c) In addition, [Emeritus/EmeriCare] shall prepare and provide to Landlord any 

reasonable financial information with respect to the Facility which may from time to time be 
specifically requested by Landlord or required by the terms of the Facility Loan Documents 
including, but not limited to, within thirty (30) days after the end of each calendar month, 
[Emeritus/EmeriCare] shall provide Landlord with an unaudited balance sheet for the Facility, 
dated the last day of such month, and an unaudited statement of income and expenses for such 
month and for the fiscal year to date relating to the operation of the Facility showing trends, the 
variance between the actual and budgeted operating results of the Facility for said month and 
with a rent roll and census report for the month indicating the number of units occupied and the 
number of units vacant. To the extent in their possession or under their control, Landlord and 
Tenant shall be required to provide [Emeritus/EmeriCare] with such information with respect to 
the operations of the Facility as [Emeritus/EmeriCare] may reasonably request in order to 
prepare the foregoing financial statements. Such monthly reports shall also show summary and 
itemization of accounts receivable for the Facility and report of collection action(s) taken and 
status of any collection action(s). The financial statements prepared by [Emeritus/EmeriCare] 
shall be prepared in accordance with GAAP, consistently applied, except with respect to the 
treatment of resident move in fees, this Agreement, and the procedures and practices provided 
for in this Agreement.  Notwithstanding any other provision of this Agreement, and without 
prejudice to the other rights provided to Landlord under this Agreement [Emeritus/EmeriCare] 
and Tenant each agree to periodically (at least quarterly) provide Landlord with information and 
reports regarding [Emeritus/EmeriCare]’s and/or the Tenant’s operation and management of the 
Facility and the performance of its duties under this Agreement and with respect to renovations, 
alterations, general maintenance, repairs and development activities that [Emeritus/EmeriCare] 
and/or Tenant has engaged in or intends to engage in with respect to the Facility and its 
surroundings as set forth in this Agreement. 
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11. Bank Accounts.  [Emeritus/EmeriCare] shall deposit all money received by 

[Emeritus/EmeriCare] during the Lease Term in the course of consulting with Tenant with 
respect to the operation of the Facility into one or more depository accounts established by 
[Emeritus/EmeriCare] in the name of the Facility (the “Facility Bank Account”).  In order to 
enable [Emeritus/EmeriCare] to provide the accounting services contemplated by this 
Agreement, [Emeritus/EmeriCare] shall thereafter sweep such funds in accordance with its 
corporate cash management practices into a corporate cash consolidation account from which 
[Emeritus/EmeriCare] shall pay the Facility Expenses.   

 
12. Supplies and Equipment.  [Emeritus/EmeriCare] shall consult with Tenant with 

respect to the need for, and to the extent agreed upon by [Emeritus/EmeriCare] and Tenant shall 
purchase, such supplies and equipment which may be necessary for the efficient and effective 
operation of the Facility and its compliance with law.   

 
13. Collection of Accounts.  On behalf and in the name of Tenant, 

[Emeritus/EmeriCare] shall issue bills and collect accounts and monies owed for goods and 
services furnished by the Facility during the Lease Term, including, but not limited to, enforcing 
the rights of Tenant and the Facility as the creditor under any contract or in connection with the 
rendering of any services.   

 
14. Contracts.  If requested by Tenant,  [Emeritus/EmeriCare] shall assist Tenant in 

its efforts to negotiate and enter into contracts to which Tenant may not currently be a party and 
which [Emeritus/EmeriCare], in consultation with Tenant, determines are necessary in 
connection with the day-to-day operation of the Facility, including, but not limited to, contracts 
for water, electricity, natural gas, telephone, sewer, cleaning, trash removal, pest control and 
extermination, cable, elevator and boiler maintenance, pharmacy services, therapy services and 
other appropriate ancillary services and contracts for the provision of various services which are 
designed to identify potential cost savings to the Facility, such as utility and tax bill review 
services.   
  

15. Insurance.  If requested by Tenant or Landlord, [Emeritus/EmeriCare] shall 
arrange for and maintain all necessary and proper hazard insurance covering the Facility, the 
furniture, fixtures, and equipment situated thereon and all necessary and proper malpractice and 
public liability insurance for the protection of Landlord, Tenant, [Emeritus/EmeriCare] and their 
officers, directors, agents,  employees, affiliates and insurers, including, without limitation, the 
Tenant Indemnified Parties, it being understood and agreed that [Emeritus/EmeriCare] shall have 
the right to provide such malpractice and public liability insurance through a captive insurance 
company and to include the Facility in the [Emeritus/EmeriCare] Pooled Self Insurance Program. 
Any insurance coverage arranged for by [Emeritus/EmeriCare] shall be consistent with the 
coverage provided by [Emeritus/EmeriCare] to other [assisted living facilities/skilled nursing 
facilities] which are owned or leased by [Emeritus/EmeriCare] and shall otherwise comply with 
the requirements of the Facility Loan Documents.  Landlord and Tenant shall be listed as an 
additional insured under all policies provided by [Emeritus/EmeriCare] pursuant to this Section 
and each shall be provided with a certificate of insurance confirming the same. Neither Tenant 
nor any of the Tenant Indemnified Parties shall have any rights to the proceeds of any insurance 
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maintained pursuant to this Section 15 except to the extent the same are used by Landlord and 
[Emeritus/EmeriCare] to fulfill their indemnity obligations under Section 5 of the Agreement.  
Landlord and [Emeritus/EmeriCare] shall be jointly and severally liable for any deductible, self-
insured retention, co-insurance payment or excess loss or expense over and above available 
insurance proceeds. 

 
16. Cost Reports.  [Emeritus/EmeriCare] shall prepare any cost reports which may be 

required under Medicare, Medicaid or any other third party payor program in which the Facility 
may participate and, to the extent any applicable provider agreement is in the name of Tenant, 
shall submit the same to Tenant to be reviewed, approved, signed and filed by Tenant as and 
when due.    
 

17. Data Processing.  [Emeritus/EmeriCare] shall, at its own expense, directly or 
through an affiliate, provide the data processing required to maintain the financial, payroll, and 
accounting records of the Facility. 
 

18. Reporting to Tenant.  [Emeritus/EmeriCare] shall, upon written request from 
Tenant, provide Tenant with copies of any statements or information reasonably necessary for 
Tenant to perform its obligations under the Agreement, including, without limitation, 
maintaining the effectiveness of the licenses from the State to operate the Facility as a [skilled 
nursing/assisted living] facility and reporting to any governmental or taxing authority having 
jurisdiction over Tenant. 
 

With respect to any obligation imposed on Emeritus/EmeriCare under the foregoing 
provisions to consult with Tenant or to secure the approval of the Tenant or words of similar 
import, such obligation shall, whether or not stated above, only apply if and to the extent that 
Landlord or [Emeritus/EmeriCare] reasonably determine that such consultation, approval or 
other Tenant involvement is required to ensure that the operation of the Facility pursuant to the 
terms of this Agreement complies with applicable law, including the laws of the Department 
taking into account the fact that the Tenant will be the licensee of the Facility during the Lease 
Term. 
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EXHIBIT B 
FACILITY LOAN DOCUMENTS 
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EXHIBIT T 
Blackstone Venture LLC Agreement 

 
[see attached] 
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT
OF

BRE/SW PORTFOLIO LLC

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT (this “Agreement”) is made and entered into as of the [___] day of [_______],
2010, by and between EMERITUS CORPORATION, a Washington corporation (“ESC”),
CPDF II, LLC, a Washington limited liability company (“Columbia”, ESC and Columbia are
sometimes herein collectively called the “CP Group”), BRE/SW Member LLC, a Delaware
limited liability company (“BREA”), and [Rollover Member], a [___] limited liability company
(“Investor”, together with ESC, Columbia and BREA, collectively, the “Members” and each a
“Member”).

R E C I T A L S

A. WHEREAS, ESC, Columbia and BREA formed BRE/SW Portfolio LLC (the
“Company”) pursuant to the provisions of the Delaware Limited Liability Company Act, 6 Del.
C. § 18-101 et seq., as the same may be amended from time to time (the “Act”); and, in
connection therewith, caused to be filed on November 12, 2009 with the Secretary of State of the
State of Delaware, a Certificate of Formation for BRE/SW Portfolio LLC as a limited liability
company and executed that certain Limited Liability Company Agreement of the Company,
dated as of January [__], 2010 (the “Existing Agreement”);

B. ESC, Columbia and BREA now desire to amend and restate the Existing
Agreement in order to (i) admit Investor as an additional member to the Company, and (ii)
reflect certain additional modifications and amendments thereto

C. The Members hereto now desire to amend and restate in its entirety the Existing
Agreement on the terms and conditions contained herein.

NOW THEREFORE, the parties hereby agree that the Existing Agreement is amended
and restated as follows:

ARTICLE I FORMATION AND PURPOSE OF COMPANY; DEFINITIONS.

Section 1.1. Continuation. As of November 12, 2009, the Company has been formed
by the filing of a certificate of formation with the Secretary of State of the State of Delaware (the
“Certificate”) by an authorized person of the Company within the meaning of the Act. The
Company shall continue to be operated as a limited liability company under the Act, subject to
the provisions set forth in this Agreement. BREA or its attorney is hereby designated as an
authorized person, within the meaning of the Act, to execute, deliver and file any amendments
and/or restatements of the Certificate and any other certificates necessary for the Company to
qualify to do business in a jurisdiction in which the Company may wish to conduct business.
The execution by BREA or its attorney of any of the foregoing certificates (and any amendments
and/or restatements thereof) shall be sufficient.
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Section 1.2. Name. The Company’s business shall be conducted solely under the name
of “BRE/SW Portfolio LLC.”

Section 1.3. Term. The term of the Company shall be from the date hereof until the
Company is dissolved as hereinafter provided.

Section 1.4. Purpose. The purpose of the Company shall be to acquire, own, manage,
operate, lease, maintain, market, finance, sell and otherwise use the Properties (as hereinafter
defined) for profit and to exercise all powers enumerated in the Act necessary or convenient to
the conduct, promotion or attainment of the business or purpose related thereto. The business of
the Company may be conducted directly by the Company or through direct or indirect
subsidiaries of the Company (each a “Company Subsidiary” and collectively, the “Company
Subsidiaries“).

Section 1.5. Registered Office; Registered Agent; Principal Office. The Company
shall maintain a registered office at c/o Corporation Service Company in Delaware is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808-1645 or such other office within the
State of Delaware as directed by the Members. The Company shall maintain an office and
principal place of business at 345 Park Avenue, New York, New York, 10154 or at such other
place as may from time to time be determined by the Members as its principal place of business.
The name and address of the Company’s registered agent as of the date of this Agreement is
Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808-
1645, County of New Castle.

Section 1.6. Definitions. The following terms shall have the respective meanings set
forth below:

“Acceptance Notice” means a written notice stating BREA’s willingness to sell the
Property, the Portfolio/Company Interest or BREA’s Membership Interest, as applicable, at the
Administrative Member’s Price delivered by BREA in response to a Purchase Offer in
accordance with Sections 10.1A(2), 10.1B(2) or 10.1C(2), as applicable.

“Additional Deposit” means an amount equal to five percent (5%) of the Administrative
Member’s Price payable by the Administrative Member in the event it elects to extend the
Purchase Date in accordance with Sections 10.1A(2), 10.1B(2) or 10.1C(2), as applicable.

“Administrative Member ” shall mean (i) ESC unless removed or replaced by BREA in
accordance with Section 7.2 and then (ii) BREA or its designee.

“Administrative Member Costs” means the actual third-party out-of-pocket costs
reasonably incurred by the Administrative Member on behalf of or otherwise relating to or
intended to benefit the Company or any Company Subsidiary, such as appraisal, legal,
preparation of third party financial reports, (including the annual preparation of tax returns
and/or audits of the Company as required) and to the extent authorized by BREA, diligence and
investigation expenses with respect to the acquisition on new properties. Administrative
Member Costs is not intended to include ESC’s general corporate overhead costs or the costs of
any regional or divisional employees retained by ESC in relation to the Properties, or any costs
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or expense which are not the obligations of ESC in its capacity as property manager under a
Management Agreement.

“Administrative Member’s Price” means the purchase price at which the
Administrative Member is willing to purchase the Properties, BREA’s Membership Interest or
the Portfolio/Company Interest, as applicable, in response to an Intent to Sell Notice as stated in
the Purchase Offer in accordance with Sections 10.1A(2), 10.1B(2) or 10.1C(2), as applicable.

“Affiliate ” of a person or entity (or words of similar import, whether or not capitalized)
means any corporation, partnership, limited liability company, trust or other person or entity
controlling, controlled by or under common control with the entity or person in question
(whether directly or indirectly through one or more intermediaries). However, neither the
Company nor any Company Subsidiary shall be deemed to be an Affiliate of any Member. For
the purpose of this definition, “control” means the possession, directly or indirectly, of the
power to decide, affirmatively (by direction) or negatively (by veto), the management and
policies, whether through the ownership of voting securities or by contract or otherwise.

“Bankruptcy/Dissolution Event” with respect to an entity, means the commencement
or occurrence of any of the following with respect to such entity: (1) a case under Title 11 of the
U.S. Code, as now constituted or hereafter amended, or under any other applicable federal or
state bankruptcy law or other similar law; (2) the appointment of (or a proceeding to appoint) a
trustee or receiver of any property interest; (3) an attachment, execution or other judicial seizure
of (or a proceeding to attach, execute or seize) a substantial property interest; (4) an assignment
for the benefit of creditors; or (5) the general inability to meets its financial obligations as and
when they are due; or (6) a dissolution or liquidation; provided, however, that the events
described in clauses (1), (2) or (3) shall not be included if the same are (a) involuntary and not at
any time consented to, (b) contested within thirty (30) days of commencement and thereafter
diligently and continuously contested, and (c) dismissed or set aside, as the case may be, within
ninety (90) days of commencement.

“BREA/ESC Excluded Costs” means due diligence costs in connection with the
acquisition of the Properties and legal costs in connection with the acquisition or due diligence of
the Properties, but excluding legal costs in connection with assumption of the Project Financing.

“BREP VI ” means the real estate investment fund commonly referred to as Blackstone
Real Estate Partners VI.

“Budget” means the consolidated Operating Budget and Capital Budget, as applicable,
for the Properties. “Operating Budget” and “Capital Budget” means the consolidated
operating budget and capital budget, respectively, for the Company, as the same may be
modified from time to time with the written approval of BREA.

“Business Agreements” means any lease, rental agreement, loan agreement, mortgage,
easement, covenant, restriction or other agreement or instrument at any time or times affecting
the Company, any Company Subsidiary or all or a portion of any of their respective assets.
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“Claim” means any obligation, liability, claim (including any claim for damage to
property or injury to or death of any persons), lien or encumbrance, loss, damage, cost or
expense (including any judgment, award, settlement, reasonable attorneys’ fees and other costs
and expenses incurred in connection with the defense of any actual or threatened action,
proceeding or claim (including appellate proceedings), and any collection costs or enforcement
costs).

“Collateral Agreement” means any agreement, instrument, document or covenant
concurrently or hereafter made or entered into under, pursuant to, or in connection with this
Agreement (including the “Management Agreements,” the “Purchase Agreement”, and the
“Project Financing Documents” in each case as hereinafter defined, and/or any agreement,
instrument, document or covenant entered into under, pursuant to, or in connection with the
Management Agreements, the Purchase Agreement, and the Project Financing Documents), and
any certifications made in connection herewith or therewith or amendment or amendments made
at any time or times heretofore or hereafter to any of the same.

“Columbia Pacific” means Columbia Pacific Management Inc., a Washington
corporation, or Columbia Pacific Advisors, LLC, a Washington limited liability company, as the
context may require.

“Company Percentages” means, initially, the following respective percentages for each
of the Members:

Member Company Percentage

ESC
Columbia

([__])%
([__])%

BREA
Investor

([__])%
([__])%

TOTAL: 100%

The Company Percentages of Investor shall be determined to be equal to the fraction,
expressed as a percentage, the numerator of which is (x) Rollover Equity Amount and the
denominator of which is equal to (y) the sum of (i) the aggregate capital contributions made by
BREA, ESC and Columbia pursuant to Section 3.1 (other than on account of BREA/ESC
Excluded Costs) and (ii) the Rollover Equity Amount.

The Company Percentage of BREA shall be determined to be equal to 100 less the
Company Percentage of Investor (expressed as a whole number) multiplied by 80/100.

The Company Percentage of ESC shall be determined to be equal to 100 less the
Company Percentage of Investor (expressed as a whole number) multiplied by 10/100.
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The Company Percentage of Columbia shall be determined to be equal to 100 less the
Company Percentage of Investor (expressed as a whole number) multiplied by 10/100.

“Cure Period” means (1) five (5) business days after written notice to a defaulting
Member or Affiliate specifying the nature of a default or breach under this Agreement or
Collateral Agreement, in connection with a monetary default that is not a “Noncurable Default”
(as hereinafter defined); (2) thirty (30) days after written notice to a defaulting Member or
Affiliate specifying the nature of a default or breach under this Agreement or Collateral
Agreement, in connection with a non-monetary default that is not a Noncurable Default
(provided, however, that if such non-monetary default cannot reasonably be cured within such
thirty (30) day period, and such defaulting Member promptly commences the cure of such
default and diligently pursues such cure to completion, then such thirty (30) day period shall be
extended to the extent reasonably necessary, but in no event after the date that is sixty (60) days
after such written notice); and (3) no period at all for a Noncurable Default.

“Distributable Cash” means on a determination date, the amount of cash BREA
approves as being available for distribution, after taking into account the future capital
requirements of the Company, the establishment of reserves, and any restrictions under the
Project Financing Documents.

“Existing Competing Projects” means the properties identified on Exhibit “C.”

“ Investment Maintenance Costs” means the actual third-party out-of-pocket costs
reasonably incurred by BREA (or its Affiliates) on behalf of or otherwise relating to or intended
to benefit the Company or any Company Subsidiary, such as travel, appraisal, legal, accounting,
(including the annual preparation of tax returns and/or audits of the Company as required)
diligence and investigation expenses. Investment Maintenance Costs is not intended to include
BREA’s or any BREA Affiliate’s general overhead costs or which do not relate to the Company
or the Properties.

“Laws” (i.e., all procedural and substantive federal, state and local laws, moratoria,
initiatives, referenda, ordinances, rules, regulations, standards, orders and other governmental
requirements (including those relating to the environment, health and safety, or handicapped
persons), applicable to the Company, any Company Subsidiary or all or any portion of their
respective assets).

“LC Costs” means the fees and all interest charged to BREA in connection with the letter
of credit delivered with respect to the Deposit under the Purchase Agreement.

“Marketing Period” means in the case of a Property Sale, one hundred eighty (180)
days and in the case of a Portfolio Sale or a BREA Membership Sale, one (1) year, as applicable.

“Noncurable Default” means a default that cannot be cured and includes each of the
following: (a) a breach of a representation or warranty, (b) a breach of Section 6.1 or any other
restriction upon transfer or hypothecation, (c) an intentional breach, (d) a breach constituting
gross negligence or willful misconduct (which, as used in this Agreement, shall include active or
passive fraud, dishonesty or bad faith), (e) a breach of Section 5.4 or any other exclusive or non-
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competition covenant, (f) a breach of an obligation if there have been two (2) prior breaches of
such obligation or a similar obligation within the immediately preceding one (1) year period (or
if longer, the period during which the obligation arose on the three most recent prior occasions),
or (g) taking action on behalf of the Company that is beyond the scope of authority established
by this Agreement.

“Permitted Portfolio Acquisition ” means the acquisition by ESC, Columbia, or any
Affiliate of ESC or Columbia, of a portfolio of three or more senior housing facilities, wherein
no more than 25% of the units to be acquired in such portfolio are within 15 miles of any of the
Properties. For the purposes of this definition, any Property that is 90% occupied and within the
15 mile radius at the time of ESC’s or Columbia’s proposed acquisition of a new portfolio shall
be exempt and ignored for purposes of testing the 15 mile and unit restrictions limitation set forth
above.

“Project Financing” has the meaning set forth in Section 2.8.

“Project Financing Documents” has the meaning set forth in Section 2.8.

“Project Financing Guaranty Documents” has the meaning set forth in Section 2.8.

“Project Lender” has the meaning set forth in Section 2.8.

“Properties” means the assisted living, memory care and skilled nursing facilities (each a
“Property”) described in Exhibit “B,” and other such assisted living, memory care and skilled
nursing facilities the Company or a Company Subsidiary shall acquire from time to time in
accordance with the terms of this Agreement.

“Purchase Agreement” means the purchase agreement to be entered into between the
Company and Seller, for the purchase and sale of the Properties.

“Purchase Date” means the date on which the closing and settlement of a Property Sale,
a Portfolio Sale or a BREA Membership Sale, as applicable, occurs in accordance with Article
X.

“Purchase Deposit” means a deposit in an amount equal to five percent (5%) of the
Administrative Member’s Price payable by the Administrative Member in the event BREA
accepts the Purchase Offer in accordance with Sections 10.1A(2), 10.1B(2) or 10.1C(2), as
applicable.

“Purchase Offer” means a written notice stating the Administrative Member’s
willingness to purchase the Property, the Portfolio/Company Interest or BREA’s Membership
Interest, as applicable, and setting forth the Administrative Member’s Price, delivered by the
Administrative Member in response to an Intent to Sell Notice in accordance with Sections
10.1A(2), 10.1B(2) or 10.1C(2), as applicable.
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“Requirements” means this Agreement, the Operating Budget, the Capital Budget, the
Business Agreements including the Purchase Agreement, as the same may be amended in
accordance with this Agreement and Laws.

“ROFO Purchase Agreement” means an agreement setting forth the terms of the
Property Sale, Portfolio Sale, or BREA Membership Sale, as applicable, by and between BREA
as seller and the Administrative Member, as purchaser, in accordance with and consistent with
the terms of Article X.

“Seller” means Stayton SW Assisted Living, L.L.C., as the seller under the Purchase
Agreement.

“Supplemental Notice” means a written notice setting forth BREA’s desire to sell the
Properties, the Portfolio/Company Interest or BREA’s Membership Interest, as applicable, at the
Third Party Price, which shall set forth such Third Party Price in accordance with Sections
10.1A(4), 10.1B(4) or 10.1C(4), as applicable.

“Third Party Price ” means the proposed sale price of the Properties, the
Portfolio/Company Interest or BREA’s Membership Interest, as applicable, to a third party in
accordance with Sections 10.1A(4), 10.1B(4) or 10.1C(4), as applicable.

ARTICLE II ACQUISITION OF PROPERTIES.

Section 2.1. General. The Company shall enter into the Purchase Agreement for the
acquisition of the Properties. The Properties shall be owned by Company Subsidiaries.

A. Defined Terms. As used herein, the following terms shall have the meanings set
forth for the same in the Purchase Agreement: “Closing,” “ Closing Date,” “ Deposit,” “ Escrow
Agent,” and “Purchase Price.”

B. Actions To Be Taken Under Purchase Agreement. At all times between the date
hereof and the Closing, BREA shall take all actions and make all final decisions relating to the
Purchase Agreement. BREA shall keep ESC and Columbia reasonably informed with respect to
all matters related to the Purchase Agreement. The parties will use reasonable efforts to
cooperate in order to meet the time deadlines for consents and performances by the Company
under the Purchase Agreement.

Section 2.2. Representations and Warranties of ESC. ESC hereby represents and
warrants to BREA, Columbia, Investor, the Company, each Company Subsidiary, and each of
them, as follows:

A. Purchase Agreement. ESC shall not permit any oral modifications or
understandings with respect to the Purchase Agreement and, without limitation, neither the
Company, ESC nor any of its Affiliates shall deliver to Seller any notice or demand under or in
connection with the Purchase Agreement that is not previously approved in writing by BREA.
The Company or a Company Subsidiary shall be the holder of all right, title and interest to the
“Purchaser” under the Purchase Agreement (including the Deposit).
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B. Due Authorization, Execution, Formation, Etc.This Agreement and all
agreements, instruments and documents herein provided to be executed or to be caused to be
executed by ESC are, as of the date hereof, duly authorized, executed and delivered by and are
and will be binding upon the same. ESC is a corporation duly formed, validly existing and in
good standing under the laws of the state of its formation. ESC is duly authorized and qualified
to enter into and do all things required of it under this Agreement and the Collateral Agreements
it is executing in connection with this transaction (including compliance with all applicable
doing business laws). Neither this Agreement, any Collateral Agreement nor any agreement,
document or instrument executed or to be executed in connection with the same, nor anything
provided in or contemplated by this Agreement or any such other agreement, document or
instrument, breaches, invalidates, cancels, makes inoperative or interferes with, or results in the
acceleration or maturity of, or requires any consent or authorization that has not been obtained
under, any contract, agreement, lease, easement, right or interest, law or regulation to which ESC
or, to the best knowledge of ESC, any of the Properties, is subject.

C. Information Acquired From Due Diligence. ESC shall keep BREA and Columbia
fully informed of all information gathered from ESC’s due diligence with respect to each
Property.

D. Competing Projects. As of the date of this Agreement, except for the Existing
Competing Projects, neither ESC nor any of its Affiliates holds any interest, directly or
indirectly, in any real estate (excluding personal residences).

Section 2.3. Representations and Warranties of Columbia. Columbia hereby represents
and warrants to BREA, ESC, Investor the Company, each Company Subsidiary, and each of
them, as follows:

A. Purchase Agreement. Columbia shall not permit any oral modifications or
understandings with respect to the Purchase Agreement and, without limitation, neither the
Company, Columbia nor any of its Affiliates shall deliver to Seller any notice or demand under
or in connection with the Purchase Agreement that is not previously approved in writing by
BREA. The Company or a Company Subsidiary shall be the holder of all right, title and interest
to the “Purchaser” under the Purchase Agreement (including the Deposit).

B. Due Authorization, Execution, Formation, Etc.This Agreement and all
agreements, instruments and documents herein provided to be executed or to be caused to be
executed by Columbia are, as of the date hereof, duly authorized, executed and delivered by and
are and will be binding upon the same. Columbia is a limited liability company duly formed,
validly existing and in good standing under the laws of the state of its formation. Columbia is
duly authorized and qualified to enter into and do all things required of it under this Agreement
and the Collateral Agreements it is executing in connection with this transaction (including
compliance with all applicable doing business laws). Neither this Agreement, any Collateral
Agreement nor any agreement, document or instrument executed or to be executed in connection
with the same, nor anything provided in or contemplated by this Agreement or any such other
agreement, document or instrument, breaches, invalidates, cancels, makes inoperative or
interferes with, or results in the acceleration or maturity of, or requires any consent or
authorization that has not been obtained under, any contract, agreement, lease, easement, right or
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interest, law or regulation to which Columbia or, to the best knowledge of Columbia, any of the
Properties, is subject.

C. Information Acquired From Due Diligence. Columbia shall keep BREA and ESC
fully informed of all information gathered from Columbia’s due diligence with respect to each
Property.

Section 2.4. Representations and Warranties of BREA. BREA hereby represents and
warrants to ESC, Columbia, Investor, the Company, and each Company Subsidiary, and each of
them, as follows:

A. Purchase Agreement. BREA shall not enter into any material amendment to the
Purchase Agreement that shall increase the Purchase Price (or the cash portion thereof) without
ESC’s and Columbia’s consent. BREA shall not permit any oral modifications or
understandings with respect to the Purchase Agreement and, without limitation, neither the
Company, BREA nor any of its Affiliates shall deliver to Seller any notice or demand under or in
connection with the Purchase Agreement until BREA has consulted with ESC regarding same.
The Company or a Company Subsidiary shall be the holder of all right, title and interest to the
“Purchaser” under the Purchase Agreement (including the Deposit).

B. Due Authorization, Execution, Formation, Etc. This Agreement and all
agreements, instruments and documents herein provided to be executed or to be caused to be
executed by BREA are, as of the date hereof, duly authorized, executed and delivered by and are
and will be binding upon the same. BREA is a limited liability company, duly formed, validly
existing and in good standing under the laws of Delaware. BREA is duly authorized and
qualified to enter into and to do all things required of it under this Agreement and the Collateral
Agreements it is executing in connection with this transaction (including compliance with all
applicable doing business laws). Neither this Agreement nor any agreement, document or
instrument executed or to be executed in connection with the same, nor anything provided in or
contemplated by this Agreement or any such other agreement, document or instrument, breaches,
invalidates, cancels, makes inoperative or interferes with, or results in the acceleration or
maturity of, or requires any consent or authorization that has not been obtained under, any
contract, agreement, lease, easement, right or interest, law or regulation, to which BREA is
subject (other than as a result of its entry into this Agreement).

Section 2.5. Representations and Warranties of Investor. Investor hereby represents
and warrants to BREA, Columbia, ESC, the Company, each Company Subsidiary, and each of
them, as follows:

A. Due Authorization, Execution, Formation, Etc.This Agreement and all
agreements, instruments and documents herein provided to be executed or to be caused to be
executed by Investor are, as of the date hereof, duly authorized, executed and delivered by and
are and will be binding upon the same. Investor is a limited liability company duly formed,
validly existing and in good standing under the laws of the state of its formation. Investor is duly
authorized and qualified to enter into and do all things required of it under this Agreement and
the Collateral Agreements it is executing in connection with this transaction (including
compliance with all applicable doing business laws). Neither this Agreement, any Collateral
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Agreement nor any agreement, document or instrument executed or to be executed in connection
with the same, nor anything provided in or contemplated by this Agreement or any such other
agreement, document or instrument, breaches, invalidates, cancels, makes inoperative or
interferes with, or results in the acceleration or maturity of, or requires any consent or
authorization that has not been obtained under, any contract, agreement, lease, easement, right or
interest, law or regulation to which Investor or, to the best knowledge of Investor, any of the
Properties, is subject.

Section 2.6. Brokers. Each Member represents and warrants to the other Member, the
Company, and each Company Subsidiary, and each of them, that no broker or finder has been
engaged by it in connection with any of the transactions contemplated by this Agreement or to its
knowledge is in any way connected with any of such transactions (the parties acknowledging that
Seller may have engaged certain brokers in connection with the Purchase Agreement, as more
particularly described therein, and that Seller is responsible for all amounts due to such brokers).
In the event of a “Claim” (as hereinafter defined) for a broker’s or finder’s fee or commission in
connection herewith, then each Member shall, to the fullest extent permitted by applicable law,
indemnify, protect, defend and hold the other Members, the Company, each Company
Subsidiary, and their respective assets harmless from and against the same if it shall be based
upon any statement or agreement alleged to have been made by it or its Affiliates.

Section 2.7. Project Financing. Giving due consideration to market and property
conditions, BREA shall make commercially reasonable efforts to obtain or assume Project
Financing, upon such terms and conditions as are acceptable to BREA in its sole discretion;
provided, however, that BREA shall consult with and use reasonable efforts to keep ESC and
Columbia informed as to the material terms of such Project Financing, including, without
limitation, requesting that ESC and Columbia be included in distributions of drafts of the loan
documents. In no event shall the Project Financing be secured by real property in addition to the
Properties. BREA shall be responsible for the negotiation of the documents required to be
executed by the Company or any Subsidiary Company pursuant to any Project Financing (the
“Project Financing Documents”). All costs expended in connection with the Project Financing,
including but not limited to attorneys’ fees with respect to the Project Financing Documents,
shall be payable by the Company. “Project Financing” means any financing or refinancing
obtained or assumed by the Company or any Company Subsidiary with respect to the Properties.
The lenders under the Project Financing are herein collectively called the “Project Lender.”
The Company shall execute and deliver such non-recourse carve-out guaranties, environmental
indemnities and other related documents (“Project Financing Guaranty Documents”) as are
required by the Project Lender and approved in the reasonable discretion of BREA. BREA shall
use good faith efforts to cause the Company to refinance any Project Financing that becomes due
from time to time with replacement financing in the same or greater principal amounts so as to
minimize the capital contributions which otherwise would be required to be made by the
Members; provided that replacement financing at that level (i) is available upon commercial
reasonable terms and otherwise with substantially the same collateral package and recourse
provisions as the Project Financing being repaid and (ii) can be supported by the Properties to be
encumbered thereby without undue risk of default.
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Section 2.8. Survival. All warranties, representations, covenants, obligations and
agreements contained in this Agreement shall survive the Closing and any and all performances
hereunder. All warranties and representations shall be effective regardless of any investigation
made or which could have been made by the party benefiting from such warranties and
representations.

ARTICLE III CAPITALIZATION AND LOANS BY MEMBERS .

Section 3.1. Initial Contributions By Members.

A. BREA, ESC and Columbia. On or about the date hereof, BREA, ESC and
Columbia made contributions to the Company in the following amounts:

BREA: $____
ESC: $____
Columbia: $____

B. Investor. On the date hereof, Investor shall be deemed to have made a
contribution to the Company in the amount of $[___].

Section 3.2. Additional Capital Contributions by the Members. In addition to the
contributions made pursuant to Section 3.1, but subject to the limitations hereinafter set forth in
this Agreement, each Member shall contribute from time to time its Company Percentage
(subject to Section 3.5) of the capital required to meet the financial obligations of the Company
or any Company Subsidiary. Each contribution under this Section 3.2 is herein called a
“Subsequent Contribution.” No additional capital contributions shall be required to be made
by the Members other than as expressly provided in this Section 3.2.

A. Contribution Requests. If BREA determines from time to time that the Company
requires additional capital, then BREA shall submit a written contribution request (a
“Contribution Request”) to the Members describing such capital requirements and setting forth
each Member’s required contribution. BREA may submit Contribution Requests to the
Members no more frequently than once each month, unless there is an emergency, in which
event BREA shall immediately notify the Members in writing. Administrative Member shall
have the obligation to notify BREA of anticipated capital requirements, in which event BREA
may submit a Contribution Request.

B. Deposit. Within ten (10) business days after a Contribution Request is delivered
to the Members, each Member shall contribute to the Company by deposit into the “Operating
Accounts” (as hereinafter defined) the amount to be contributed by such Member under such
Contribution Request.

C. Use of Contributions. The Administrative Member acknowledges that the
Operating Budget and the Capital Budget restrict disbursements to line items in cost categories
(subject to the deviations permitted under Section 5.1B(3)). The Administrative Member shall
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use the contributions made pursuant to Section 3.1 and Subsequent Contributions in conformity
with the Requirements.

Section 3.3. Failure to Contribute.

A. Upon the failure of a Member (a “Non-Contributing Member ”), for a period in
excess of ten (10) days, to make its share of any required capital contribution under Section 3.1
or 3.2 (the portion thereof not contributed by such Non-Contributing Member being referred to
herein as the “Deficiency”), then the other Members (as applicable, a “Contributing Member ”
or “Contributing Members”), may each, in its sole and absolute discretion within ten (10) days
after the expiration of the foregoing ten (10) day period, in proportion to their Company
Percentages or in such other percentages as they may agree, (1) loan to the Non-Contributing
Member the Deficiency by depositing the same into the Operating Accounts, or (2) contribute to
the Company the Deficiency by depositing the same into the Operating Accounts, which
contribution shall reduce the Non-Contributing Member’s Company Percentage pursuant to
subsection D below.

B. If a Contributing Member proceeds under clause (1) of subsection A above, then
any amounts funded by a Contributing Member shall be treated as (i) a loan (which shall be
called a “Default Loan”) bearing interest at the “Default Rate” (which, as used herein, means,
from time to time, the greater of (A) 20% per annum, compounded annually, or (B) 10% per
annum in excess of the prime rate of interest publicly announced by Citibank, N.A., compounded
annually, but not less than 15% per annum, compounded annually, but not more than the
maximum amount allowable under applicable law), and shall be due and payable ten (10) days
after the date made, followed by (ii) a capital contribution by such Non-Contributing Member to
the Company. Notwithstanding the provisions of Section 4.1, all distributions which would
otherwise be made to the Non-Contributing Member shall be paid to the Contributing Members
that made Default Loans (in proportion to the total Default Loans made by each Contributing
Member to such Non-Contributing Member) until the Default Loans (and all interest thereon)
have been paid in full. Any such payments and distributions shall be deemed to have been
distributed to the Non-Contributing Member and then turned over in payment of such Default
Loan. All payments shall be applied first to interest and then to principal.

C. If a Default Loan (including all interest thereon) to ESC is not fully paid when
due (i.e., within ten (10) days), then an event shall be deemed to have occurred under
Section 7.2A(2) entitling BREA to deliver a “Termination Notice” (as hereinafter defined).
Notwithstanding the foregoing, BREA shall not be permitted to deliver a Termination Notice
with respect to a Default Loan that results from a Contribution Request made upon BREA’s
decision pursuant to its rights under Section 5.1.C, unless such Contribution Request is made in
connection with an emergency or for necessary capital contributions (e.g., to meet the
requirements of any Project Financing, to pay any applicable taxes, to prevent physical waste to
any Property).

D. If any Contributing Member proceeds under clause (2) of subsection A above,
then the Company Percentages of the Members shall be recalculated and reset as of such time
based upon the ratio of all contributions made by a Member to all contributions made by all of
the Members. Notwithstanding the foregoing, however, any capital contributions which are
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made by ESC pursuant to Section 3.5 and are attributable to distributions under the “Promote
Clauses” (as hereinafter defined) shall not be considered as capital contributions for purposes of
the foregoing calculation. To the extent that the Company Percentage of ESC is reduced under
this subsection D, the percentages set forth in clause (2) of Section 4.1B, clause (2) of Section
4.1C and clause (2) of Section 4.1D shall be reduced in the same proportion (as the proportionate
reduction in ESC’s Company Percentage) and the corresponding percentages in clause (1) of
Section 4.1B, clause (1) of Section 4.1C and clause (1) of Section 4.1D shall be increased
accordingly.

E. The rights of the Company and its Members pursuant to this Section 3.3 are not
exclusive and shall not be deemed to waive any other right or remedy of the Company or any
Member under this Agreement, at law or in equity, against any Non-Contributing Member for
failure to make any required capital contribution.

Section 3.4. Member Loans. Except as set forth in Section 3.3 above, no loan to the
Company or any Company Subsidiary shall be made by a Member without the prior written
consent of all of the Members.

Section 3.5. Contributions After Profit Distributions. Notwithstanding anything to the
contrary in this Agreement, if any contribution or Member loan is to be made after any amount
has been distributed under Section 4.1B, then such contribution or Member loan shall be made in
accordance with the Members’ respective proportionate shares of the distributions made under
each subsection of Section 4.1 (in reverse order) unless (and until) on the date of such
contribution or Member loan, (1) the aggregate amount of contributions and Member loans then
or theretofore made in accordance with such proportionate shares by reason of this Section 3.5
equals (2) the aggregate amount of distributions then or theretofore made under such subsection.

Section 3.6. ERISA Matters. The parties acknowledge that BREA is an entity that is
intended to qualify as a “real estate operating company” within the meaning of the U.S.
Department of Labor plan asset regulation (Section 2510.3-101, Part 2510 of Chapter XXV, Title
29 of the Code of Federal Regulations) and that it is intended that BREA will have the right to
substantially participate directly in the management, operations and development of the
Properties. Towards that end on the date hereof, the Company and the Company Subsidiaries
shall execute and deliver the letter agreement in the form attached as Exhibit “H.” Each Member
represents and warrants that it is not, and is not acting on behalf of, (i) an “employee benefit
plan” (within the meaning of Section 3(3) of the U.S. Employee Retirement Income Security Act
of 1974, as amended (“ERISA”)), whether or not such plan is subject to ERISA, (ii) a plan,
individual retirement account or other arrangement which is described in Section 4975 of the
U.S. Internal Revenue Code of 1986, as amended (the “Code”) whether or not subject to Section
4975 of the Code or (iii) an entity which is deemed to hold the assets of any of the foregoing
types of plans, accounts or arrangements, pursuant to ERISA or otherwise.
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ARTICLE IV DISTRIBUTIONS.

Section 4.1. Distributions. Subject to Sections 3.3, 4.4, 4.5 and 7.2 (and except as
provided in Article V of the “Tax Exhibit” (as hereinafter defined)), each distribution of
Distributable Cash shall be made as follows:

A. First Level. All such Distributable Cash shall first be distributed, in preference
and priority to any other distribution of Distributable Cash, to BREA, Columbia, Investor and
ESC in accordance with their respective relative Company Percentages until there shall have
been distributed to each of BREA and Columbia from such Distributable Cash under this
subsection A an amount sufficient to eliminate the then “15% IRR Deficiency” (as defined in
Exhibit ”D” (the “IRR Exhibit ”)) applicable to such Members; and there shall be no
distributions of Distributable Cash under subsection B, C or D below at any time when there is a
positive 15% IRR Deficiency with respect to either such Member.

B. Second Level. The balance, if any, of such Distributable Cash remaining after the
distributions pursuant to subsection A above shall be distributed to BREA, Columbia, Investor
and ESC, as follows: (1) 85% to BREA, Columbia, Investor and ESC in accordance with their
respective relative Company Percentages; and (2) the remaining 15% to ESC; until there shall
have been distributed to each of BREA and Columbia from such Distributable Cash under this
subsection B an amount sufficient to eliminate the then “20% IRR Deficiency” (as defined in the
IRR Exhibit) applicable to such Members; and there shall be no distributions of Distributable
Cash under subsection C or D below at any time when there is a positive 20% IRR Deficiency
with respect to either such Member;

C. Third Level. The balance, if any, of such Distributable Cash remaining after the
distributions pursuant to subsections A and B above shall be distributed to BREA, Columbia,
Investor and ESC, as follows: (1) 80% to BREA, Columbia, Investor and ESC in accordance
with their respective relative Company Percentages; and (2) the remaining 20% to ESC; until
there shall have been distributed to each of BREA and Columbia from such Distributable Cash
under this subsection C an amount sufficient to eliminate the then “25% IRR Deficiency” (as
defined in the IRR Exhibit) applicable to such Members; and there shall be no distributions of
Distributable Cash under subsection D below at any time when there is a positive 25% IRR
Deficiency with respect to either such Member; and

D. Fourth Level. The balance, if any, of such Distributable Cash remaining after the
distributions pursuant to subsections A, B and C above shall be distributed to BREA, Columbia,
Investor and ESC, as follows: (1) 75% to BREA, Columbia, Investor and ESC in accordance
with their respective Company Percentages; and (2) the remaining 25% to ESC.

Distributable Cash shall be distributed in accordance with the levels provided above, with each
Member entitled to payment under a level receiving the entire amount of such cash until the sum
payable under such level shall have been discharged in cash.

Section 4.2. Timing of Distributions. Except for distributions of Distributable Cash
with respect to a sale, financing or other capital event (which shall be distributed within five
business day after such capital event or as soon thereafter as is reasonably practicable),
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distributions of Distributable Cash shall be made on a quarterly basis concurrently with the date
the “Periodic Report” (as hereinafter defined) for such month is required to be delivered pursuant
to this Agreement, unless otherwise agreed by BREA and ESC. At BREA’s request,
distributions of proceeds from a capital event shall be made directly from the closing (whether
through a closing escrow or otherwise) of such capital event. Each Periodic Report coinciding
with the end of a calendar quarter shall include a calculation by Administrative Member of the
amount of Distributable Cash for such quarter and a calculation by Administrative Member of
the respective distributions to the Members pursuant to this Article IV. Notwithstanding the
foregoing, there shall be no distributions under the Promote Clauses during the period, if any,
from the date a notice of default is given to Administrative Member or ESC in its capacity as
property manager under a Management Agreement, until the date such default is cured, and from
the date a Termination Notice is given to the date the Termination Notice becomes effective (or
the arbitrator determines that it is not effective) and any amounts that would have otherwise been
distributed under the Promote Clauses shall be distributed to the Members in accordance with
their respective Company Percentages.

Section 4.3. Distributions of Capital. Except as expressly provided in this Agreement
or as otherwise agreed by the Members, no Member shall be entitled to withdraw capital or to
receive distributions of or against capital without the prior written consent of, and upon the terms
and conditions agreed upon by, the Members. Each Member shall look solely to the assets of the
Company for return of such Member’s capital contributions.

Section 4.4. Limitation on Distributions. Notwithstanding any other provision of this
Agreement, neither the Company, nor the Administrative Member on behalf of the Company,
shall make a distribution to a Member on account of its interest in the Company if such
distribution would violate Section 18-607 of the Act or other applicable law.

Section 4.5. Adjustment to Promote Clauses. Notwithstanding the provisions of
Section 4.1 to the contrary, in the event of a sale of fifty percent (50%) or more of BREA’s
membership interests in the Company in which ESC does not invoke its “tag along” rights under
Section 10.3 (a “BREA Sale”), BREA shall be deemed to have sold its membership interest in
the Company, or a portion thereof (in the event of a sale of less than all of its membership
interest), and ESC shall be deemed to have sold its right to receive distributions pursuant to the
Promote Clauses, or a portion thereof (in the event of a sale of less than all of BREA’s
membership interest), and the net proceeds of the BREA Sale shall be paid to BREA and ESC as
follows: (i) the net proceeds from the BREA Sale shall be “grossed up” (the “Grossed Up Sale
Price”) by dividing such amount by the Company Percentage transferred by BREA (the
“Transferred Percentage”), (ii) ESC shall receive an amount equal to the Transferred
Percentage multiplied by the amount ESC would have received in respect of the Promote Clauses
if the Grossed Up Sale Price were then distributed as Distributable Cash pursuant to Section 4.1,
and (iii) BREA shall receive the balance of the net proceeds of the BREA Sale. Thereafter, (i)
any transferee of BREA’s membership interest in the Company shall be entitled to receive the
Transferred Percentage of all distributions of Distributable Cash, and (ii) all remaining
Distributable Cash shall then be distributed to BREA, Columbia, Investor and ESC pursuant to
Section 4.1.
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ARTICLE V POWERS, RIGHTS AND DUTIES OF MEMBERS.

Section 5.1. Authority of Members. Management of the Company shall be vested in
the Members in accordance with this Agreement.

A. Authority of Administrative Member. Except as otherwise provided in this
Agreement, the Administrative Member shall have the duty and authority, on behalf of the
Company, to do all things appropriate to the accomplishment of the purposes of the Company,
subject to and in accordance with the Requirements. ESC shall deliver an initial Budget for (i)
BREA and Columbia’s review and (ii) BREA’s approval within ninety (90) days after the
Closing.

B. Major Decisions. The Administrative Member shall use diligent efforts to keep
BREA and Columbia fully informed regarding all material matters relating to the Company, each
Company Subsidiary and their respective operations and assets (and such other specific matters
as BREA or Columbia may reasonably request from time to time). The Administrative Member
shall consult on a monthly basis and at all reasonable times requested by BREA, and without
limitation on the foregoing, shall promptly inform BREA and Columbia with respect to any
major or significant matters, including “Major Decisions” (as hereinafter defined), so that the
Members may exercise their rights under this Agreement. Subject to Section 5.1C, each of the
following matters (“Major Decisions”) shall require the prior written approval of the
Administrative Member and BREA (and may be proposed by either):

(1) Subject to Section 5.1B(3), the adoption of, and any supplement to,
revision of, or deviation from the Budget in any material respect, and any activity by the
Company or any Company Subsidiary which is inconsistent with the Budget in any material
respect and (except as provided in clause (3) below) any expenditure by the Company or any
Company Subsidiary which is inconsistent with the Budget.

(2) Without limitation on subsection B(1) above, the adoption of, and any
supplement to, or revision of, each Budget.

(3) Without limitation on subsection B(1) above, but subject to this
subsection B(3), any deviation from or expenditure inconsistent with the Operating Budget and
Capital Budget (or the entry into any agreement requiring such deviation or expenditure). The
consent of BREA to an expenditure payable to an unrelated third party exceeding the amount
specified for such expenditure in the Operating Budget shall not be required in any of the
following circumstances: (a) Administrative Member, in its reasonable judgment, deems there to
be an emergency requiring such expenditures to effectuate immediate action necessary for the
protection of the assets of the Company or any Company Subsidiary or to avoid property damage
or personal injury or to preserve the well being of residents in the Property (b) such expenditure
would not cause the aggregate amount of the expenses (excluding the expenses described in
clause (c) below) within the Operating Budget to exceed 105% of the entire amount of budgeted
expenses (excluding the expenses described in clause (c) below) in the Operating Budget (taking
into account the amounts expended to date and reasonably anticipated expenses); or
(c) expenditures for real property taxes and assessments and utilities. The provisions of
clause (b) above are intended to be in lieu of any contingency category that covers, in whole or
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in part, costs of the types described in any of the other categories under the Operating Budget (so
that excess costs in a specific category might be covered by such contingency category) and
accordingly, there shall be no such contingency line item in the Operating Budget; the provisions
of clause (b) above are not intended, however, to be in lieu of a contingency category for
unanticipated costs that are not of the types described in other categories under the Operating
Budget. Notwithstanding the foregoing, if the Administrative Member reasonably believes that
any Budget excess related to variable expenses shall be corrected prior to the end of the
applicable fiscal year, or that such excess is proportionately offset by non-forecasted revenue
gains (without any decrease in applicable profit margins), then such excess shall not be
considered for the purposes of Default under this section or any other section until such fiscal
year is concluded and reconciled. In the event the reconciliation demonstrates that the Budget
excess related to variable expenses was corrected prior to the end of the such fiscal year, or was
proportionately offset by non-forecasted revenue gains (without any decrease in applicable profit
margins), then any penalty or default under this Agreement related to such excess shall be
waived by BREA or any other Member seeking to enforce such provisions. Administrative
Member shall promptly notify BREA, both by telephone and in writing, of each permitted
Budget deviation made pursuant to this subsection (3) and shall promptly supply BREA with
such information with respect thereto as BREA may reasonably request.

(4) Except as expressly provided in the Budget, the entry into any
construction, development or other agreement which provides for a term greater than three (3)
months (unless terminable by the Company or the applicable Company Subsidiary without cause
or penalty upon thirty (30) days’ notice to the other party) or contemplates an aggregate amount
to be spent by the Company or a Company Subsidiary under such agreement in excess of
$50,000 for each individual Property that the construction, development or other agreement
relates to (and a series of related agreements for amounts less than $50,000 shall be construed as
a single agreement for purposes of this subsection (4)); or any termination or material
modification to any of the foregoing.

(5) Except as expressly provided in the Budget or in the applicable
Management Agreement, any lease of space in a Property and the terms thereof; or any
termination or material modification of any such lease.

(6) Any transaction or matter that is not in the ordinary course of the
Company’s or any Company Subsidiary’s business relating to the Property, including (a) any
action or agreement with respect to any new projects or acquisition of any property by the
Company or any Company Subsidiary other than the Property; (b) subject to Section 2.8, any
capital transaction (including any sale, financing or refinancing of the assets of the Company or
any Company Subsidiary or any portion thereof) and the terms thereof; (c) any pledge, mortgage,
encumbrance, or grant of a security interest in, any assets of the Company or any Company
Subsidiary; or (d) any activity, that is not contemplated by, or is materially inconsistent with, the
Budget.

(7) Any agreement or other transaction or allocation among two or more of
the Company and the Company Subsidiaries; and any agreement, compensation or
reimbursement to, or other transaction with any Affiliate of Administrative Member or any other
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person or entity with which Administrative Member or any of its Affiliates has a significant
business relationship.

(8) The amount of, whether and when to make, contributions to the Company
or any Company Subsidiary and distributions by the Company or any Company Subsidiary,
including the determination of the amount of reserves to be maintained by the Company or any
Company Subsidiary.

(9) Any litigation, arbitration or settlement involving the Company’s or a
Company Subsidiary’s assets, other than for the purpose of managing non-material
condemnation, eviction and easement proceedings.

(10) All income tax elections, tax returns and tax audits.

(11) Any construction within the Property, including the establishment of and
any material amendment or supplement to the plans and specifications for such construction
work.

(12) The engagement of attorneys, accountants, consultants and other
professionals, other than for the purpose of managing non-material matters in connection with
the ongoing operation of the relevant Property.

(13) The determination of what zoning, variances, map approvals, entitlements,
permits or other governmental approvals to obtain for the Property and what payments and
obligations (including concessions by, and restrictions on, the Company, any Company
Subsidiary or any of their respective assets or the Property) will be incurred in connection
therewith.

(14) The insurance program for the Company or any Company Subsidiary,
including insurers, coverages and policy amounts; provided that, in the event of a disagreement,
the Company or any Company Subsidiary shall implement the insurance program proposed by
BREA.

(15) Any modification or termination of any Management Agreement.

(16) Extension of the term of the Company or any Company Subsidiary.

(17) Any act in contravention of this Agreement or which would make it
impossible to carry on the business of the Company or any Company Subsidiary.

(18) Possession of any Company or Company Subsidiary assets or assignment
of the rights of the Company in specific assets of the Company or any Company Subsidiary for
other than the purpose of the Company or such Company Subsidiary.

(19) Admission of a person or entity as a Member, manager or otherwise to the
Company or a Company Subsidiary, except as expressly permitted in this Agreement or as
contemplated by Section 2.6 of the Purchase Agreement.
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(20) The merger or consolidation of the Company or any Company Subsidiary
with any other entity.

(21) Any assignment by the Company or any Company Subsidiary for the
benefit of creditors or any guarantee, indemnity bond or surety bond by the Company or any
Company Subsidiary.

(22) A loan by the Company or any Company Subsidiary to any Member or
third party or the extension of credit to any person, firm or corporation, on behalf of the
Company or any Company Subsidiary.

(23) Confession of any judgment on behalf of the Company or any Company
Subsidiary.

(24) The filing on behalf of the Company or any Company Subsidiary of any
petition, or consent to the appointment of a trustee or receiver or any judgment or order, under
state or federal bankruptcy laws.

(25) Distribution of any property in kind to any Member.

(26) The employment of employees of the Company or any Company
Subsidiary (it being understood that ESC is to have its own employees).

(27) Any action outside the purposes specified in Section 1.4.

(28) Press releases for the Property, the Company or any Company Subsidiary,
subject to ESC’s disclosure obligations as a public company, provided that ESC shall consult
with BREA as to content before making any such press releases related to the Company, any
Company Subsidiary, or any Property.

(29) Any other decision or action which requires the approval of BREA or the
Members as provided elsewhere in this Agreement or which materially affects the Company, any
Company Subsidiary or any of their respective assets or operations thereof.

Any matter that is included under any of the foregoing clauses under this subsection B shall be a
Major Decision even if it is not covered by (or excluded from) any other clause under this
subsection B (so that, for example, if a Budget contemplating a $200,000 construction contract
for an individual Property is approved under subsection B(2) above, then the contract remains
subject to approval under subsection B(4) above).

C. BREA Override Rights. In the event that BREA and the Administrative Member
do not agree in writing on any Major Decision for a period of five (5) business days (but if a
decision must be made in order to meet a deadline or BREA otherwise determines in its good
faith judgment that a matter is urgent, then such period shall be reduced to one (1) business day)
after written notice from BREA, the decision of BREA regarding such Major Decision shall be
final and binding on the Company and any applicable Company Subsidiary (and BREA shall
have the right, acting alone, to implement such Major Decision on behalf of the Company and
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any applicable Company Subsidiary and the Administrative Member shall take such action as
BREA reasonably requests in connection with the same), provided that in the event the action is
contrary to the Administrative Member’s written recommendation based upon the Administrative
Member’s good faith judgment, BREA will waive any claims it may have against such the
Administrative Member with regard to any adverse impacts or effects resulting solely from the
Administrative Member’s taking such action at BREA’s insistence. Notwithstanding the
foregoing, BREA shall not have the right to cause the decision of BREA to bind the Company
with respect to the Major Decision described in Section 5.1B(6)(a) (except with respect to
properties owned by the Seller and its Affiliates).

D. Required Signatures. BREA’s signature (or a written consent granting
Administrative Member sole authority to sign) shall be required for all contracts (including
documents related to the sale, financing or transfer of any portion of the assets of the Company
or any Company Subsidiary) entered into by or on behalf of the Company or any Company
Subsidiary; provided, however, that only Administrative Member’s signature will be required for
contracts and agreements that are provided for in the Operating Budget or Capital Budget, in
addition to ordinary and customary regulatory and corporate filings related to obtaining and
maintaining healthcare licenses, and operating licenses and permits, and are permitted to be
entered into without the consent of BREA under this Agreement.

E. Affiliate Transactions. Notwithstanding anything to the contrary herein (but
without limitation on the approval rights under Section 5.1B), if there is a contract between the
Company or any Company Subsidiary, on the one hand, and BREA or an Affiliate (a “BREA
Affiliate Contract ”) or the CP Group or an Affiliate (a “CP Group Affiliate Contract ”), on the
other hand, then (i) ESC shall have the right unilaterally (but not the obligation) to make any
decision by the Company with respect to a BREA Affiliate Contract (as party to the contract or
as the sole member of such Company Subsidiary) to exercise any right or remedy by reason of a
default, terminate, extend, modify or agree to a waiver or forbearance and (ii) BREA shall have
the right unilaterally (but not the obligation) to make any decision by the Company with respect
to a CP Group Affiliate Contract (as party to the contract or as the sole member of such
Company Subsidiary) to exercise any right or remedy by reason of a default, terminate, extend,
modify or agree to a waiver or forbearance. Any other approval, consent or other determination
to be made by the Company or such Company Subsidiary under such contract shall be subject to
the approval of all Members. BREA shall not cause the Company to enter into any BREA
Affiliate Contract except on terms which are no less favorable to the Company than those
available in an arm’s length transaction with a third party, without ESC’s prior written consent.

F. Authorization of Acquisition. The Company and, as applicable, the Company
Subsidiaries are authorized and directed to execute and deliver appropriate conveyance
instruments in connection with the consummation of the acquisition of the Properties
contemplated by the Purchase Agreement (the “Conveyance Documents”). The execution and
delivery of the Conveyance Documents by the Company and, as applicable, the Company
Subsidiaries, are hereby ratified and confirmed as the duly authorized action of the Company
and, as applicable, the Company Subsidiaries.

Section 5.2. Compensation. Except for the LC Costs and fees or other sums payable as
provided under the Management Agreement, no Member, nor any Affiliate thereof shall receive
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any fee or other compensation in connection with the performance by it of its obligations under
this Agreement, it being the intent of the Members that the distributions to ESC under the
Promote Clauses shall be full compensation to ESC for its duties as Administrative Member
under this Agreement. Investment Maintenance Costs and Administrative Member Costs shall
be at the sole expense of the Company and shall be reimbursed promptly by the Company to
BREA and ESC (or their respective Affiliates), as applicable, provided such third party expenses
are without duplication of any other amounts paid or reimbursable by the Company. LC Costs
shall be the sole expense of the Company and shall be reimbursed promptly by the Company to
BREA. All third party expenses incurred by ESC (or its Affiliates) on behalf of or relating to the
Company are reimbursable by the Company only to the extent, if any, specifically enumerated
and payable under the Operating Budget, this Agreement or the Management Agreement.

Section 5.3. Certain Obligations of Administrative Member.

A. Generally. The Administrative Member shall fully and faithfully discharge its
obligations and responsibilities, shall devote such time and attention to affairs of the Company
and the Company Subsidiaries as may be reasonably necessary for the proper management and
supervision of the business of the Company and the Company Subsidiaries and the discharge of
its duties under this Agreement. The Administrative Member shall, at all times, exercise good
faith and shall use diligent and professional efforts to promote and protect the best interests of
the Company and the Company Subsidiaries (without consideration being made to the separate
interests of any particular Member, including the effect of any action or omission upon the
distributions provided for in Article IV). The Administrative Member shall diligently and
continuously pursue the operation of the Properties consistent with the Budget and in accordance
with its reasonable professional business judgment.

B. Project Administration. Without limitation of the foregoing or other provisions of
this Article V, the Administrative Member shall use commercially reasonable efforts to
coordinate and manage the operation, leasing, and marketing of the Properties to prospective
residents within the time schedules set forth in, and in full compliance with, all Requirements.
The Administrative Member’s obligations shall include the obligations set forth in Exhibit “E”
(the “Administrative Obligations Exhibit ”).

C. Books and Records. The Administrative Member shall cause to be kept proper
and complete records and books of account in which shall be entered fully and accurately all
transactions and other matters relating to the business of the Company or the Company
Subsidiaries as are usually entered into such records and books of account kept for businesses of
a like character. The records and books of the Company or the Company Subsidiaries shall be
kept on an accrual basis in accordance with generally accepted accounting principles (“GAAP”),
except as BREA may otherwise determine. At all times, such books and records shall be
available at the Administrative Member’s principal place of business for inspection,
examination, photocopying or audit by BREA, or the duly authorized representative thereof,
during reasonable business hours and upon reasonable advance notice.

D. Reports. The Administrative Member shall provide the Members with reports as
follows (with a breakdown for each Company Subsidiary, if applicable):
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(1) Annual financial statements (balance sheet and income statement) in a
format acceptable to BREA including a combining schedule for each of the Company
Subsidiaries within ninety (90) days of the end of the fiscal year, audited by the “Company’s
Accountants” (i.e., KPMG or another independent nationally recognized accounting firm
approved by the Members).

(2) Copies of the Company’s annual federal and state income tax returns as
prepared by the Company’s Accountants together with a copy of that certain IRS form
commonly referred to as a “Schedule K-1,” (if applicable) plus a copy of any applicable state
equivalents, within one hundred and twenty (120) days following the end of each fiscal year.

(3) A monthly report for each calendar month, certified by Administrative
Member to be true, accurate and complete in all material respects, and submitted to BREA
within thirty (30) days of the end of each such calendar month (the “Periodic Report”). Each
Periodic Report shall be in accordance with GAAP and consistent with the financial statement
format to be delivered under subsection D(1) above, unless a deviation is approved by BREA,
and shall include the following: (a) an operating statement and report of financial condition of
the Company and each Company Subsidiary for such period, including combining financial
statements for each of the Company Subsidiaries; (b) a statement containing Administrative
Member’s estimate of the amount needed to be contributed by the Members pursuant to
Article III for the succeeding month; (c) a variance report, comparing actual costs and expenses
and revenues with budgeted costs and expenses and revenues on a category basis along with a
reasonably detailed explanation of all material or significant variances and all changes in any
time schedules relating thereto; (d) an occupancy report, and a current rent roll; and (e) if
applicable, a calculation by Administrative Member of the amount of Distributable Cash for the
preceding calendar month and a calculation by Administrative Member of the respective
distributions if any, to Members pursuant to Article IV, including a calculation of the IRR
Deficiency amounts, if any.

(4) The reports described on the Administrative Obligations Exhibit “E.”

(5) Such other reports as may be required by the lenders of the Company or
any Company Subsidiaries.

(6) Such other reports as BREA shall reasonably require, provided that the
cost of preparing same shall be borne by the Company and shall be included in Administrative
Member Costs.

E. Working Capital Reserve and Other Reserves. The Administrative Member shall
cause and maintain reasonable reserves as set forth in the applicable approved Operating Budget
for future costs, expenses and payments or for substantial costs (including capital repairs,
improvements and replacements), to the extent the payment of such costs is not contemplated by
other reserves maintained by or on behalf of the Company, any Company Subsidiary or any
Project Lender and the amount of such reserves is approved by BREA.

F. Company Accounts. All funds of the Company shall be deposited by the
Administrative Member into one or more federally insured operating accounts (collectively, the
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“Operating Accounts”). The Administrative Member shall transfer portions of the balance of
the Operating Accounts which are not immediately needed to pay for operations of the Company
(whether in order to make a contribution to any Company Subsidiary or otherwise) from time to
time to a bank controlled investment account (that invests in high grade commercial paper) in
accordance with sound cash management principles (“Money Market Account”). If there are
Company Subsidiaries, subject to the terms of any applicable Project Financing Documents, each
shall deposit, or cause to be deposited, the revenues of the Properties into one of the Operating
Accounts. The Operating Accounts and Money Market Account (collectively, the “Accounts”)
shall be maintained in the name of the Company with a money center financial institution
approved by BREA. The funds within the Accounts shall be segregated from, and not
commingled with any accounts of any Member or Affiliate thereof, or any other accounts that the
Members may hereafter establish for the Company or any Company Subsidiary from time to
time. The investment of the funds within the Accounts shall be directed by the Administrative
Member, subject to the approval by BREA. Withdrawals from the Accounts shall be made upon
such signature or signatures as the Administrative Member may designate (provided that such
signatories are approved by BREA), and shall be made only in connection with expenses related
to the Company assets (including contributions to a Company Subsidiary) which are in
conformance with the Requirements.

Section 5.4. Other Activities.

A. Generally. Except as otherwise provided in this Agreement or in any agreement
among one or more of the Members or their Affiliates: (1) each Member recognizes that the
other Members have an interest in investing in, developing, constructing, operating, transferring,
leasing and otherwise using real property and interests therein for profit, and engaging in any and
all activities related or incidental thereto and that each will make other investments consistent
with such interests; (2) neither the Company nor any Company Subsidiary nor any Member shall
have any right by virtue of this Agreement or the relationship created hereby in or to any other
ventures or activities in which any Member is involved or to the income or proceeds derived
therefrom; (3) the pursuit of other ventures and activities by any Member, even if competitive
with the business of the Company or any Company Subsidiary, is hereby consented to by the
other Members and shall not be deemed wrongful or improper; (4) no Member and no Affiliate
of a Member shall be obligated to present any particular investment opportunity to the Company,
even if such opportunity is of a character which, if presented to the Company or any Company
Subsidiary, could be taken by the Company or any Company Subsidiary; and (5) each Member
and each Affiliate of a Member shall have the right to take for its own account, or to recommend
to others, any such particular investment opportunity. Without limiting the foregoing, each of
BREA and ESC acknowledges that certain Affiliates of Columbia are lender-participants under
the CS-20 Loan and the CS-27 Loan (each, as defined in the Purchase Agreement) (such
Affiliates, the “Columbia Lender Affiliates”). Nothing contained herein or as otherwise
provided under applicable law shall limit, modify or affect the rights or remedies of the
Columbia Lender Affiliates, any of the other lender-participants under the CS-20 Loan or CS-27
Loan or their respective Affiliates, successors or assigns, under the documents evidencing and/or
securing the CS-20 Loan or CS-27 Loan or otherwise at law or in equity.
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B. Anti-Competition Covenant. After the date hereof, ESC shall not attempt, either
directly or through an Affiliate, to (1) except in connection with a Permitted Portfolio
Acquisition or the Existing Competing Projects, acquire an interest in, develop, operate or
manage any property that is or will be in competition with the Properties in its immediate
marketing area, except for the benefit of the Company or any Company Subsidiary so long as the
Company or any Company Subsidiary owns any portion of the Properties; (2) except with
respect to any Existing Competing Projects, develop any property within a 15-mile radius of the
Properties in competition with the Properties; (3) divert any person that is a then existing or
potential resident at any of the Properties or treat any Existing Competing Projects or any
properties acquired as part of a Permitted Portfolio Acquisition in a manner which is less
favorable to the Properties or the Company or (4) acquire an interest in any debt that is secured,
directly or indirectly, by any of the Properties. Neither Columbia nor any Affiliate of Columbia
shall (i) engage ESC or any Affiliate of ESC as a manager, operator or lessee for any property
which competes with the Properties in violation of the foregoing provisions of this Section 5.4B
or (ii) develop any senior housing property within a 15 mile radius of the Properties. BREA
shall not develop any senior housing property within a 15 mile radius of the Properties in
competition with the Properties.

Section 5.5. Liability of Members. Subject to the provisions of any other agreement to
which the Members are parties, and except for the obligations to a Member or Members or the
Company or any Company Subsidiary imposed under such other agreement, no Member shall be
liable, responsible or accountable in damages or otherwise to the Company or any Company
Subsidiary or the other Member for any action taken or failure to act by such Member in its
business judgment on behalf of the Company within the scope of the authority conferred on it by
this Agreement unless such action or omission constitutes a matter as to which such Member is
obligated to indemnify the Company under Section 5.7. Unless otherwise agreed upon in writing
by the Members, to the fullest extent permitted by the Act: (1) no Member shall be liable for the
debts, liabilities, contracts or any other obligations of the Company or a Company Subsidiary,
(2) the Members shall be liable to make contributions (or, if applicable, loans) only to the extent
required under this Agreement, (3) and, without limitation, except as approved by the Members,
any indemnification obligation of the Company hereunder shall be limited to the assets of the
Company, and (4) no Member shall have personal liability for the repayment of the contributions
or loans of any other Member, except as may be expressly required under this Agreement.
Except as expressly provided in this Agreement, nothing in this Agreement shall confer any
rights or remedies under or by reason of this Agreement on any person or entity other than the
Members and their respective successors and assigns, nor shall anything in this Agreement
relieve or discharge the obligation or liability of any third person to any party to this Agreement,
nor shall any provision of this Agreement give any third person any right of subrogation or
action over or against any party to this Agreement. Without limitation on the foregoing, to the
fullest extent permitted by the Act, no third party shall have any right to enforce any
contribution obligation on a Member. In no event shall any Member have any fiduciary duty to
the Company or to any other Member, except for ESC’s fiduciary duty to the Members, the
Company and the Company Subsidiaries in its capacity as property manager for the Properties.

Section 5.6. Indemnity of Members. The Company shall, to the fullest extent
permitted by applicable law, indemnify, defend and hold each Member harmless from and
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against any Claims suffered or sustained by it by reason of any acts, omissions or alleged acts or
omissions by such Member on behalf of the Company within the scope of authority conferred on
it by this Agreement or arising from the fact that such Member is a Member of the Company;
provided that the acts or omissions or alleged acts or omissions upon which such actual or
threatened action, proceeding or claim is based were in good faith in accordance with its business
judgment and did not constitute a matter as to which such Member is obligated to indemnify the
Company under Section 5.7.

Section 5.7. Indemnification by Members. Each Member shall, to the fullest extent
permitted by applicable law, indemnify, defend and hold the Company, each Company
Subsidiary, the other Members, and the assets of the Company and each Company Subsidiary,
harmless from and against any and all Claims suffered or sustained by it by reason of any act or
omission constituting (a) breach or default by such Member or any Affiliate under this
Agreement or any Collateral Agreement (including a breach of any representation or warranty by
such Member or any Affiliate under this Agreement or any Collateral Agreement) or (b) gross
negligence or willful misconduct by such Member or any Affiliate.

Section 5.8. Contractual Duties Prevail. To the extent that, at law or in equity, a
Member has duties (including fiduciary duties) and liabilities relating thereto to the Company or
any Company Subsidiary or to the other Member, a Member acting pursuant to this Agreement
shall not be liable to the Company or any Company Subsidiary or to any other Member except to
the extent provided in Section 5.5. The provisions of this Agreement, to the extent that they
restrict the duties and liabilities of a Member otherwise existing at law or in equity, are agreed by
the parties hereto to replace such other duties and liabilities of such Member.

Section 5.9. BREA Review.

A. Development Consultant. BREA reserves the right to retain a consultant
(“Consultant“), at the Company’s expense, as BREA’s consultant in connection with the
Properties (including any remediation, development or construction with respect to the
Properties), in order to advise BREA in connection with all approvals requested of BREA under
this Agreement, and the administration of all Contribution Requests. If Consultant is retained, he
shall be furnished with copies of all information, reports, documents, notices and other materials
required to be provided to BREA pursuant to this Agreement, at the same time furnished to
BREA. In addition, BREA shall have the right by written notice to ESC to cause ESC to furnish
certain of such information, reports, documents, notices or other materials solely to Consultant.

B. BREA Approvals. BREA’s approval of any matter in connection with this
Agreement shall be for the sole purpose of protecting BREA’s investment in the Company, and
shall not constitute a waiver of any default by Administrative Member or its Affiliates under this
Agreement or any Collateral Agreement (unless such waiver is expressly made by BREA in
writing with specific reference to such default and agreement) or a representation by BREA of
any kind with regard to the matter being approved; provided, however, that the foregoing shall
not limit Administrative Member’s right to rely on any written approval of BREA under this
Agreement as constituting BREA’s approval under this Agreement. BREA is under no duty to
visit any portion of the Properties or to supervise or observe construction or to examine any
books or records. No site visit, observation or examination by BREA shall impose any liability
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on BREA, result in any waiver of any default by Administrative Member under this Agreement,
or constitute a representation that any of the assets of the Company or any Company Subsidiary
complies or will comply with any of the Requirements or that any construction is free from
defective materials or workmanship. Neither Administrative Member nor any other party is
entitled to rely on any site visit, observation or examination by BREA, and BREA assumes no
personal responsibility for any negligent or defective design or construction. BREA shall have
the right to contact representatives of the local, state and other governmental authorities having
jurisdiction over any part of the Properties, or engineers, architects, contractors, suppliers or
other third parties involved with the Properties, in order to verify compliance by Administrative
Member with this Agreement.

Section 5.10. Management Agreement. The Members hereby approve of the form of
Management Agreement (the “Management Agreement“) attached as Exhibit “F.” A separate
Management Agreement in such form shall be executed with respect to each Property with ESC
in its capacity as property manager for the applicable Property.

Section 5.11. Licensing. Administrative Member shall cause ESC in its capacity as
property manager to obtain all applicable healthcare or other licenses (the “Operating
Licenses“) recommended by the Company’s healthcare counsel, or otherwise required to permit
the operation of the Properties. In the event that the Operating Licenses are not obtained by the
Closing Date, the Company, Company Subsidiaries and ESC in its capacity as property manager
pursuant to the Management Agreements, acting directly or through their Affiliates and
subsidiaries, as necessary, shall enter into sale/leasebacks or other similar temporary
arrangements acceptable to the Members with Seller and Seller’s affiliates, as recommended by
the Company’s healthcare counsel, to permit the acquisition and continued operation of the
Properties pending issuance of the Operating Licenses.

ARTICLE VI TRANSFER OF COMPANY INTERESTS.

Section 6.1. Restrictions on Transfer.

A. Except as expressly provided to the contrary in this Section, no sale, exchange,
delivery, assignment, transfer, encumbrance, pledge, hypothecation or other disposition, whether
voluntary, involuntary, directly or indirectly, by operation of law or otherwise (a “Transfer“)
shall be made by a Member of the whole or any part of its interest in the Company (including its
interest in the capital or profits of the Company) without the prior written consent of BREA.
Without limiting the foregoing, any change in the ultimate beneficial ownership of a Member.
including as a result of a merger, consolidation, recapitalization or other business combination,
shall be deemed a Transfer for purposes of this Agreement.

B. BREA may make a Transfer (i) to any Affiliate of BREA, (ii) with respect to
indirect Transfers of its interests in the Company, to any other person or entity, so long as
following such Transfer, BREA remains an Affiliate of BREP VI, or (iii) subject to the
provisions of ARTICLE X and the CP Group’s rights thereunder, in connection with the sale of
all or a portion of its interests to a third party. BREA represents that as of the date hereof, BREA
is wholly-owned, directly or indirectly, by BREP VI.
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C. Without obtaining the prior consent of BREA, ESC may make a Transfer to any
Affiliate of ESC. ESC represents that as of the date of this Agreement, ESC is a qualified
organization for purposes of Code Section 514(c)(9).

D. Without obtaining the prior consent of BREA, Columbia may make a Transfer
(i) to any Affiliate of Columbia, or (ii) with respect to indirect Transfers of its interests in the
Company, to any other person or entity, so long as following such transfer, Columbia remains an
Affiliate of Columbia Pacific. Notwithstanding the foregoing, if BREA exercises its rights under
Section 5.1(C) with respect to implementing a Major Decision described in Sections 5.1(B)(6),
(8), (15), (16), (19), (20), (21), (23) or (24) and Columbia provides notice to BREA that it is in
disagreement with respect thereto, BREA shall not unreasonably withhold, condition or delay its
consent to a Transfer of Columbia’s interests. Columbia represents that as of the date of this
Agreement, Columbia is an Affiliate of Columbia Pacific”.

E. Without obtaining the prior consent of BREA, transfers of interest in Investor (but
not Investor’s interests in the Company) shall be permitted by the owners of such interests to its
immediate family members or as a result of a charitable contribution or bequest. Investor
represents and agrees that at all times it is and shall be controlled solely by ______.

F. No Transfer in violation of the provisions hereof shall be valid or effective for any
purpose, and no consent to one or more of the same shall be deemed consent to any other of the
same.

Section 6.2. Effect of Assignment; Documents. In the event of any Transfer permitted
hereunder of a direct interest in the Company, subject to Article VIII, the Company shall not be
dissolved but instead shall continue as before, with, however, the addition or substitution of such
transferee or assignee as a Member of the Company. No such Transfer shall relieve the assignor
from any of its obligations under this Agreement. Notwithstanding the foregoing, as a condition
to any such Transfer by a Member of a direct interest in the Company, the assignee must execute
and deliver to the Company an assumption (in form reasonably satisfactory to the non-assigning
members) of all the obligations of the assignor under this Agreement arising from and after the
date of such assignment. Upon execution and delivery of such assumption, the Members shall
execute a document in form reasonably satisfactory to all Members evidencing the admission of
such transferee.

ARTICLE VII CERTAIN REMEDIES.

Section 7.1. Intentionally Omitted.

Section 7.2. Termination of Administrative Member Rights.

A. Termination Notice. BREA may deliver a termination notice to ESC
(“Termination Notice“) removing ESC as Administrative Member upon the occurrence of any
of the following events:

(1) Any gross negligence or willful misconduct by ESC or any of its Affiliates
related to the Properties.
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(2) Any material breach of this Agreement or any Collateral Agreement
(including, but not limited to, any Management Agreement) by ESC or any of its Affiliates
(including the failure to timely make a required contribution under Article III or a breach of
Article VI or a breach of a representation or warranty by ESC or its Affiliates hereunder or under
a Collateral Agreement) which is not cured within the Cure Period (or, without limitation on the
foregoing, the Company, any Company Subsidiary, or any Member has not been made whole
prior to the expiration of the Cure Period).

(3) The failure by ESC to provide reasonably effective management of the
Company, each Company Subsidiary, and their respective Company assets in its capacity as
Administrative Member pursuant to Article V hereof in a manner substantially consistent with
prevailing commercial practices for the development, operation, marketing and sale of property
similar to the assets of the Company and the Company Subsidiaries (and such failure has or is
reasonably expected to have a material and adverse effect upon the Company, any Company
Subsidiary or their respective assets), and the failure to correct such deficiencies within the Cure
Period.

(4) The occurrence of a Bankruptcy/Dissolution Event with respect to ESC.

B. Procedure; Arbitration. The Termination Notice shall specify the basis for the
same and shall become effective (1) ten (10) days after the date of the Termination Notice in
connection with a termination described in subsection A(1), A(2) or A(3) above, and (2)
immediately in connection with a termination described in subsection A(4) above. However,
ESC, may dispute the existence of grounds for the termination described in subsection A(1),
A(2) or A(3) (but not subsection A(4)) by written notice (“Arbitration Notice “) to BREA within
ten (10) days after its receipt of the Termination Notice. If ESC fails to provide an Arbitration
Notice within such ten (10) day period, then notwithstanding anything to the contrary herein,
ESC shall have no right to dispute the effectiveness of the Termination Notice, which shall be
conclusive. In the event an Arbitration Notice is given within the period set forth above, then
(a) the dispute shall be resolved by arbitration as provided in Section 7.3, and (b) if the arbitrator
upholds the grounds for termination, then the Termination Notice shall thereupon become
effective.

C. Effect of Termination Notice. If a Termination Notice becomes effective, then:

(1) BREA or its designee shall become the Administrative Member with all
the power and authority previously possessed by ESC as Administrative Member; and ESC shall
remain a Member in the Company, but with no power, authority or right to vote, approve or act
for or bind the Company with respect to any matter in connection with the Company or its
operation (and, without limitation, ESC shall have no further rights under Section 5.1).

(2) ESC shall execute and acknowledge any required amendments to this
Agreement reflecting the foregoing, in such form and content as BREA may reasonably
prescribe.

(3) Subject to the transfer of any Operating Licenses, ESC shall not be
responsible for any obligation of the Administrative Member under this Agreement first accruing
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after the Termination Notice becomes effective (other than obligations that would apply to ESC
under this Agreement regardless of its status as Administrative Member, including contribution
obligations).

(4) The distributions under the “Promote Clauses” (i.e., clause (2) of
Section 4.1B, clause (2) of Section 4.1C and clause (2) of Section 4.1D) shall thereafter be
distributed to the Members in accordance with their respective Company Percentages; and no
further fees or reimbursements shall be payable to ESC as Administrative Member.

(5) ESC shall forthwith: (a) deliver to BREA a final accounting; (b) surrender
and deliver to BREA all rents and income, including tenant security deposits, of the Properties
and other monies of the Company or any Company Subsidiary held by, or under the control of
ESC; (c) deliver to BREA, as received, any monies due the Company or any Company
Subsidiary received after such removal; (d) deliver to BREA or its designee, all materials and
supplies, keys, leases, contracts and documents, all other accounting papers and records of the
Company or any Company Subsidiary, and all books and records, receipts for deposits, bills and
other materials in ESC’s possession that relate to the Properties; and (e) execute and deliver to
BREA a notice to third parties directly involved with the Properties in form reasonably
satisfactory to BREA to the effect that ESC is no longer Administrative Member.

(6) ESC shall cooperate with the Company and each Company Subsidiary to
allow the Company and each Company Subsidiary to effectively and productively continue the
operation, marketing and other activities of the Company. Without limitation on the foregoing,
ESC shall deliver to the Company such information and documentation in ESC’s control or
possession at the time of removal as BREA may reasonably request concerning the Properties,
including any potential residents for the Properties known by ESC at the time of removal.

D. Replacement Administrative Member. In the event that ESC is removed as or
otherwise ceases to be the Administrative Member, BREA shall have the right to admit a new
Member to the Company to function as a replacement administrative member and to receive fees
and reimbursements as reasonably determined by BREA so long as the distributions to all
Members are diluted proportionately; and provided that in no event shall the replacement
administrative member be entitled to receive fees and reimbursements in excess of (i) a 6%
management fee under a management agreement or (ii) fees and reimbursements otherwise
payable to ESC under the Promote Clauses and the other provisions of this Agreement.
Notwithstanding anything to the contrary herein, all Members shall execute and deliver such
amendments to this Agreement as BREA may reasonably request in order to implement the
foregoing.

Section 7.3. Arbitration of Disputes. Any dispute among the Members under Section
7.2 as to the effectiveness of a termination notice (other than a Termination Notice given under
Section 7.2A(4)) shall be resolved and finally determined by arbitration as set forth in this
Section 7.3. Any arbitration pursuant to this Section shall, to the fullest extent permitted by law,
be held in New York, New York. If the parties do not mutually agree upon an arbitrator within
five (5) business days after notice from one party to the other, then any party may apply to the
Chancery or Superior Court in Wilmington, Delaware for an order appointing an arbitrator. In
connection with any such application, any party may propose one or more persons to act as the
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arbitrator provided that any such person or persons shall be independent and shall be (x) a
licensed attorney with at least ten (10) years’ experience in connection with the development and
operation of real estate similar to the property or (y) a retired judge of any Chancery or Superior
Court, Appellate Court or United States District Court. After the appointment of the arbitrator,
the parties shall have the right to take depositions and to obtain discovery by other means
regarding the subject matter of the arbitration as if the matter were pending in any Chancery or
Superior Court in Wilmington, Delaware, although the arbitrator may, for good cause shown,
limit the nature and extent of such discovery and establish or modify the schedule relating to any
discovery requests or applications relating thereto. The arbitrator shall have the power to decide
all other procedural issues, including the following: the date, time and place of any hearing; the
form, timing, and subject matter of any pre-hearing documents to be submitted by the parties;
and any evidentiary or procedural issues that may arise at or in connection with any arbitration
hearing. The award of the arbitrator shall be conclusive and binding, and any party may seek to
have the award confirmed by way of a court order. All fees and expenses of the arbitrator and all
other expenses of the arbitration shall be borne initially by the members equally (i.e., 33.3% for
each member), but ultimately shall be borne by the non-prevailing party in the arbitration. The
arbitration shall be limited to the effectiveness or ineffectiveness of a Termination Notice
(including determining whether one of the events under Section 7.2A has occurred). Nothing
contained herein shall be construed as to prevent any party from seeking provisional or equitable
relief from a Court on the basis that, unless such relief is obtained, any award that the arbitrator
may make will be ineffectual.

Section 7.4. No Partition. Each Member hereby irrevocably waives any and all rights
that it may have to maintain any action for partition of any of the assets of the Company or any
Company Subsidiary.

Section 7.5. Cumulative Remedies. Subject to the limitations expressly herein set
forth, no remedy conferred upon the Company or any Member in this Agreement is intended to
be exclusive of any other remedy herein or by law provided or permitted, but each shall be
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law, in equity or by statute.

Section 7.6. Attorneys’ Fees. Subject to Section 7.3, if the Company or any Member
obtains a judgment against any other Member in connection with a dispute arising under or in
connection with this Agreement (whether in an action or through arbitration), such party shall be
entitled to recover its court (or arbitration) costs, and reasonable attorneys’ fees (including the
reasonable value of in-house attorney services) and disbursements incurred in connection
therewith and in any appeal or enforcement proceeding thereafter, in addition to all other
recoverable costs.

Section 7.7. No Waiver. No waiver by a Member or the Company of any breach of
this Agreement shall be deemed to be a waiver of any other breach of any kind or nature, and no
acceptance of payment or performance by a Member or the Company after any such breach shall
be deemed to be a waiver of any breach of this Agreement, whether or not such Member or the
Company knows of such breach at the time it accepts such payment or performance. No failure
or delay on the part of a Member or the Company to exercise any right it may have shall prevent
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the exercise thereof by such Member or the Company at any time such other may continue to be
so in default, and no such failure or delay shall operate as a waiver of any default.

Section 7.8. No Suretyship Defenses. Each Member hereby waives any guarantor or
suretyship defense that may otherwise apply with respect to this Agreement (including
Sections 4.4, 5.7, and 7.2C(2)).

ARTICLE VIII DISSOLUTION OF THE COMPANY.

Section 8.1. Events Giving Rise to Dissolution. No act, thing, occurrence, event or
circumstance shall cause or result in the dissolution of the Company; except that the happening
of any one of the following events (individually, a “Dissolution Event”) shall work an
immediate dissolution of the Company.

A. Intentionally deleted.

B. Intentionally deleted.

C. The sale of all of the real estate assets of the Company and each Company
Subsidiary (provided, however, that if a portion of the purchase price of such sale is evidenced
by a promissory note, the Company shall not be dissolved by reason of such sale so long as the
Company or a Company Subsidiary is the holder of such promissory note).

D. The agreement in writing by BREA and ESC to dissolve the Company.

E. The entry of a decree of judicial dissolution of the Company under
Section 18-802 of the Act.

F. The occurrence of the event described in Section 2.6.

Without limitation on the other provisions hereof, the resignation, expulsion or dissolution of any
Member, the occurrence of a Bankruptcy/Dissolution Event with respect to a Member, the
assignment of all or any part of a Member’s interest in the Company, the occurrence of any event
that terminates the continued membership of a Member under the Act or the admission of a new
Member shall not dissolve the Company and the business of the Company shall continue.
Except as otherwise provided in this Agreement: (i) without the consent of the Members, no
Member may retire or withdraw from the Company; and (ii) a withdrawing Member shall not be
entitled to receive any distributions and shall not otherwise be entitled to receive the fair value of
its membership interest in the Company.

Section 8.2. Procedure. In the event of the dissolution of the Company for any reason,
the “Winding-Up Member ” (i.e., (1) BREA if BREA gives the Members written notice of its
election to be the Winding-Up Member, and (2) otherwise the Administrative Member) shall
commence to wind up the affairs of the Company and Company Subsidiaries and to liquidate
their respective investments. The Members shall continue to share profits, losses, gain or loss on
sale or disposition, and Distributable Cash during the period of liquidation in the same manner
and proportion as though the Company had not dissolved (subject, however, to any adjustments
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hereunder that may apply whether by reason of Section 7.2A(4) or otherwise). Subject to the
prior written approval of BREA, which approval shall not be unreasonably withheld, conditioned
or delayed, the Winding-Up Member shall have discretion to determine in good faith the time,
manner and terms of any sale or sales of the assets of the Company and the Company
Subsidiaries pursuant to such liquidation having due regard to the activity and condition of the
relevant market and general financial and economic conditions.

A. Following the satisfaction of all debts and liabilities of the Company and the
Company Subsidiaries and all expenses of liquidation (whether by payment or the making of
reasonable provision for payment thereof), the proceeds of the liquidation and any other funds of
the Company shall be distributed in accordance with Section 5.1 of Exhibit “G” (the “Tax
Exhibit ”) (after deducting from the distributive share of a Member any sum such Member owes
the Company).

B. Each Member shall look solely to the assets of the Company for all distributions
with respect to the Company and its capital contribution thereto and share of profits or losses
thereof and shall have no recourse therefor (in the event of any deficit in a Member’s capital
account or otherwise) against any other Member; provided that nothing herein contained shall
relieve any Member of such Member’s obligation to make the capital contributions herein
provided or to pay any liability or indebtedness owing the Company by such Member, and the
Company and the other Members shall be entitled at all times to enforce such obligations of such
Member. No holder of a Company interest shall have any right to demand or receive property
other than cash upon dissolution of the Company.

C. Upon the completion of the winding up of the Company and the distribution of all
Company funds, the Winding-Up Member shall have the authority to execute and record a
certificate of cancellation of the certificate of formation of the Company, as well as any and all
other documents required to effectuate the dissolution and termination of the Company, and the
Company shall terminate.

ARTICLE IX CERTAIN INCORPORATED MATTERS.

Section 9.1. Tax and Accounting. Each and all of the provisions of the Tax Exhibit are
incorporated herein and shall constitute part of this Agreement. The Tax Exhibit provides for,
among other matters, the establishment and maintenance of capital accounts, and the allocation
of profits and losses of the Company.

ARTICLE X RIGHT OF FIRST OPPORTUNITY.

Section 10.1. Right of First Opportunity. In the event that BREA desires to (i) cause the
Company to sell one or more Properties but not more than 25 Properties whether directly or
through the sale of one or more Company Subsidiaries or Properties (a “Property Sale”), (ii)
cause the Company to sell all or a portion of the Company’s interests in more than 25 Properties
or Company Subsidiaries owning more than 25 Properties (collectively, a “Portfolio/Company
Interest”), whether directly or indirectly through a sale of interests in one or more Company
Subsidiaries (including through an initial public offering or merger) or otherwise (a “Portfolio
Sale”) or (iii) sell substantially all of its direct or indirect interest in the Company (“BREA’s
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Membership Interest“, and a sale of BREA’s Membership Interest, a “BREA Membership
Sale”) to an unaffiliated third party, then, prior to BREA commencing marketing with respect to
any such Property Sale, Portfolio Sale or BREA Membership Sale, BREA shall send the
Administrative Member a written notice informing the Administrative Member that BREA
intends to commence marketing for such transaction (an “Intent to Sell Notice“).

A. Property Sale.

(1) Purchase Offer. With respect to a Property Sale, subject to Section 10.5,
the Administrative Member shall have thirty (30) days from the date of receipt of the Intent to
Sell Notice to either (a) send BREA a Purchase Offer, or (b) notify BREA in writing that the
Administrative Member is not prepared to purchase the applicable Property or Properties.
Failure of the Administrative Member to respond in writing to the Intent to Sell Notice within
such thirty (30) day period, as applicable, shall be deemed an election by the Administrative
Member that the Administrative Member is not prepared to purchase the Property or Properties.

(2) Acceptance and Deposit. In the event that the Administrative Member
delivers a Purchase Offer with respect to a Property Sale, BREA shall have a twenty (20) day
period in which to elect either to accept or reject the Purchase Offer. If BREA delivers an
Acceptance Notice that it accepts the Purchase Offer with respect to a Property Sale, then the
Company shall sell the applicable Property or Properties to the Administrative Member, and the
Administrative Member shall be obligated to purchase the applicable Property or Properties for a
purchase price equal to the Administrative Member’s Price, on the Purchase Date that is sixty
(60) days after the delivery date of the Acceptance Notice, provided that the Administrative
Member shall have the right to extend the Purchase Date for an additional thirty (30) days upon
prior notice to BREA accompanied by the Additional Deposit. In the event that the
Administrative Member becomes obligated to purchase the applicable Property or Properties as
provided above, then the Administrative Member shall transmit via wire transfer into an account
specified by BREA, or by a certified check from a bank reasonably acceptable to BREA, the
Purchase Deposit payable to the Company, within five (5) business days after the Purchase Offer
is accepted. The Purchase Deposit, if made, shall be non-refundable to the Administrative
Member in all events other than (i) the failure of the closing of the sale of the applicable Property
or Properties to occur by reason of the default by BREA or the Company as directed by BREA,
(ii) the failure to execute a ROFO Purchase Agreement or (iii) one or more closing conditions
which have been agreed to by the parties (other than as a result of a default by the Administrative
Member) are not satisfied or waived (and in each such case the Purchase Deposit and the
Additional Deposit, if applicable, shall be promptly refunded to the Administrative Member).
Upon the closing of the sale on the Purchase Date, the Purchase Deposit and the Additional
Deposit, if applicable, shall be a credit against the Administrative Member’s Price.

(3) Closing Mechanics.With respect to a Property Sale, if the Purchase Offer
is accepted and the Administrative Member timely deposits the Purchase Deposit (and the
Additional Deposit, if applicable), the Administrative Member and BREA shall use
commercially reasonable efforts to execute a ROFO Purchase Agreement, which shall include
the terms of the Property Sale. Failure by the Administrative Member and BREA to execute a
ROFO Purchase Agreement shall be deemed an election by the Administrative Member that the
Administrative Member is not prepared to purchase the applicable Property or Properties in
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response to the Intent to Sell Notice and the Purchase Deposit and the Additional Deposit, if
applicable, shall be refunded to the Administrative Member. The sale of the applicable Property
or Properties as provided hereunder shall take place in accordance with the ROFO Purchase
Agreement at a closing conference held on the Purchase Date at the principal office of the
Company or at such other location as may be agreed upon by BREA and the Administrative
Member. At such closing conference, the Company shall be authorized and directed to retain the
Purchase Deposit and the Additional Deposit, if applicable, and any interest accrued thereon as a
portion of the Administrative Member’s Price, and the remaining portion of the Administrative
Member’s Price shall be paid in immediately available funds. The Company and Administrative
Member shall execute such documents and instruments as may be necessary or appropriate to
effect the sale of the applicable Property or Properties, pursuant to the terms hereof, including,
any sale/leaseback agreements and transition services agreements necessary to allow
Administrative Member to operate a Property pending Administrative Member obtaining
licensure therefore, which agreements shall be on forms reasonably acceptable to the parties.

(4) Failure to Accept or Elect. If (a) BREA delivers a written notice that it
rejects the Purchase Offer with respect to a Property Sale, (b) the Administrative Member fails to
deposit the Purchase Deposit within five business days after a Purchase Offer with respect to the
Property Sale is accepted, or (c) the Administrative Member elects or is deemed to have elected
not to purchase the applicable Property or Properties, then, in any such event, BREA may market
the applicable Property or Properties, and cause the Company to sell the applicable Property or
Properties at any time during the Marketing Period. If the Administrative Member did not
deliver a Purchase Offer or if the Administrative Member fails to deposit the Purchase Deposit
within ten (10) days after a Purchase Offer is accepted, then, in either case, BREA may cause the
Company to sell the applicable Property or Properties during the Marketing Period for any price
that is acceptable to BREA. If the Administrative Member delivers a Purchase Offer with
respect to the Property Sale and such Purchase Offer is (1) rejected by BREA or (2) accepted by
BREA and the Purchase Deposit is delivered by the Administrative Member on a timely basis
but the parties do not enter into a ROFO Purchase Agreement, then BREA may cause the
Company to sell the applicable Property or Properties for a purchase price that is not less than
95% of the Administrative Member’s Price. If BREA desires to cause the Company to sell the
applicable Property or Properties for a purchase price that is less than 95% of the Administrative
Member’s Price, then, prior to agreeing to sell the applicable Property or Properties to a third
party for such price, BREA must deliver a Supplemental Notice, which Supplemental Notice
shall identify the Third Party Price. The Administrative Member shall have five business days
from the date of receipt of the Supplemental Notice to notify BREA in writing that either (a) the
Administrative Member is prepared to purchase the applicable Property or Properties at a
purchase price equal to the Third Party Price, or (b) the Administrative Member is not prepared
to purchase the applicable Property or Properties. Failure of the Administrative Member to
respond in writing to the Supplemental Notice within such five business day period shall be
deemed an election by the Administrative Member that the Administrative Member is not
prepared to purchase the applicable Property or Properties. If the Administrative Member elects
not to, or is deemed to elect not to purchase the applicable Property or Properties, then BREA
may sell the applicable Property or Properties to a third party at the Third Party Price. If the
Administrative Member elects to purchase the applicable Property or Properties for the Third
Party Price, then the sale of the applicable Property or Properties shall take place in accordance
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with the terms of Section 10.1A(2) and 10.1A(3) hereof, except that the terms shall be modified
to reflect a purchase price equal to the Third Party Price.

B. Portfolio Sale.

(1) Purchase Offer. With respect to a Portfolio Sale, subject to Section 10.5,
the Administrative Member shall have sixty (60) days from the date of receipt of the Intent to
Sell Notice to either (a) send BREA a Purchase Offer, or (b) notify BREA in writing that the
Administrative Member is not prepared to purchase the Portfolio/Company Interest. Failure of
the Administrative Member to respond in writing to the Intent to Sell Notice within such sixty
(60) day period, as applicable, shall be deemed an election by the Administrative Member that
the Administrative Member is not prepared to purchase the Portfolio/Company Interest.

(2) Acceptance and Deposit. In the event that the Administrative Member
delivers a Purchase Offer with respect to a Portfolio Sale, BREA shall have a twenty (20) day
period in which to elect either to accept or reject the Purchase Offer. If BREA delivers an
Acceptance Notice that it accepts the Purchase Offer with respect to a Portfolio Sale, then the
Company shall sell the Portfolio/Company Interest to the Administrative Member and the
Administrative Member shall be obligated to purchase the Portfolio/Company Interest for a
purchase price equal to the Administrative Member’s Price, on the Purchase Date that is ninety
(90) days after the delivery date of the Acceptance Notice, provided that the Administrative
Member shall have the right to extend the Purchase Date for an additional thirty (30) days upon
prior notice to BREA accompanied by the Additional Deposit. In the event that the
Administrative Member becomes obligated to purchase the Portfolio/Company Interest as
provided above, then the Administrative Member shall transmit via wire transfer into an account
specified by BREA, or by a certified check from a bank reasonably acceptable to BREA, the
Purchase Deposit payable to the Company, within five business days after the Purchase Offer is
accepted. The Purchase Deposit and the Additional Deposit, if applicable, if made, shall be non-
refundable to the Administrative Member in all events other than (i) the failure of the closing of
the sale of the applicable Portfolio/Company Interest to occur by reason of the default by BREA
or the Company as directed by BREA, (ii) the failure to execute a ROFO Purchase Agreement or
(iii) one or more closing conditions which have been agreed to by the parties (other than as a
result of a default by the Administrative Member) are not satisfied or waived (and in each such
case the Purchase Deposit and the Additional Deposit, if applicable, shall be promptly refunded
to the Administrative Member). Upon the closing of the sale on the Purchase Date, the Purchase
Deposit and the Additional Deposit, if applicable, shall be a credit against the Administrative
Member’s Price.

(3) Closing Mechanics. With respect to a Portfolio Sale, if the Purchase Offer
is accepted and the Administrative Member timely deposits the Purchase Deposit (and the
Additional Deposit, if applicable), the Administrative Member and BREA shall use
commercially reasonable efforts to execute a ROFO Purchase Agreement, which shall include
the terms of the Portfolio Sale. Failure by the Administrative Member and BREA to execute a
ROFO Purchase Agreement shall be deemed an election by the Administrative Member that the
Administrative Member is not prepared to purchase the Portfolio/Company Interest in response
to the Intent to Sell Notice and the Purchase Deposit and the Additional Deposit, if applicable,
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shall be refunded to the Administrative Member. The sale of the Portfolio/Company Interest as
provided hereunder shall take place in accordance with the ROFO Purchase Agreement at a
closing conference held on the Purchase Date at the principal office of the Company or at such
other location as may be agreed upon by BREA and the Administrative Member. At such
closing conference, the Company shall be authorized and directed to retain the Purchase Deposit
and the Additional Deposit, if applicable, and any interest accrued thereon as a portion of the
Administrative Member’s Price, and the remaining portion of the Administrative Member’s Price
shall be paid in immediately available funds. The Company and Administrative Member shall
execute such documents and instruments as may be necessary or appropriate to effect the sale of
the Portfolio/Company Interest pursuant to the terms hereof, including, any sale/leaseback
agreements and transition services agreements necessary to allow Administrative Member to
operate a Property pending Administrative Member obtaining licensure therefore, which
agreements shall be on forms reasonably acceptable to the parties.

(4) Failure to Accept or Elect. If (a) BREA delivers a written notice that it
rejects the Purchase Offer with respect to a Portfolio Sale, (b) the Administrative Member fails to
deposit the Purchase Deposit within five (5) business days after a Purchase Offer with respect the
Portfolio Sale is accepted, or (c) the Administrative Member elects or is deemed to have elected
not to purchase the Portfolio/Company Interest, then, in any such event, BREA may market the
Portfolio/Company Interest, and cause the Company to sell the Portfolio/Company Interest at
any time during the Marketing Period. If the Administrative Member did not deliver a Purchase
Offer or if the Administrative Member fails to deposit the Purchase Deposit within ten (10) days
after a Purchase Offer is accepted, then, in either case, BREA may cause the Company to sell the
Portfolio/Company Interest during the Marketing Period for any price that is acceptable to
BREA. If the Administrative Member delivers a Purchase Offer with respect to the Portfolio
Sale and such Purchase Offer is (1) rejected by BREA or (2) accepted by BREA and the
Purchase Deposit is delivered by the Administrative Member on a timely basis but the parties do
not enter into a ROFO Purchase Agreement, then BREA may cause the Company to sell the
Portfolio/Company Interest for a purchase price that is not less than 95% of the Administrative
Member’s Price. If BREA desires to cause the Company to sell the Portfolio/Company Interest
for a purchase price that is less than 95% of the Administrative Member’s Price, then, prior to
agreeing to sell the Portfolio/Company Interest to a third party for such price, BREA must
deliver a Supplemental Notice, which Supplemental Notice shall identify the Third Party Price.
The Administrative Member shall have five business days from the date of receipt of the
Supplemental Notice to notify BREA in writing that either (a) the Administrative Member is
prepared to purchase the Portfolio/Company Interest at a purchase price equal to the Third Party
Price, or (b) the Administrative Member is not prepared to purchase the Portfolio/Company
Interest. Failure of the Administrative Member to respond in writing to the Supplemental Notice
within such five business day period shall be deemed an election by the Administrative Member
that the Administrative Member is not prepared to purchase the Portfolio/Company Interest. If
the Administrative Member elects not to, or is deemed to elect not to purchase the
Portfolio/Company Interest, then BREA may sell the Portfolio/Company Interest to a third party
at the Third Party Price. If the Administrative Member elects to purchase the Portfolio/Company
Interest for the Third Party Price, then the sale of the Portfolio/Company Interest shall take place
in accordance with the terms of Section 10.1B(2) and 10.1B(3) hereof, except that the terms shall
be modified to reflect a purchase price equal to the Third Party Price.
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C. BREA Membership Sale.

(1) Purchase Offer. With respect to a BREA Membership Sale, subject to
Section 10.5, the Administrative Member shall have sixty (60) days from the date of receipt of
the Intent to Sell Notice to either (a) send BREA a Purchase Offer, or (b) notify BREA in writing
that the Administrative Member is not prepared to purchase BREA’s Membership Interest.
Failure of the Administrative Member to respond in writing to the Intent to Sell Notice within
such sixty (60) day period, as applicable, shall be deemed an election by the Administrative
Member that the Administrative Member is not prepared to purchase BREA’s Membership
Interest.

(2) Acceptance and Deposit. In the event that the Administrative Member
delivers a Purchase Offer with respect to a BREA Membership Sale, then BREA shall have a
twenty (20) day period in which to elect either to accept or reject the Purchase Offer. If BREA
delivers an Acceptance Notice that it accepts the Purchase Offer with respect to a BREA
Membership Sale, then BREA shall sell BREA’s Membership Interest and the Administrative
Member shall be obligated to purchase BREA’s Membership Interest for a purchase price equal
to the Administrative Member’s Price, on the Purchase Date that is ninety (90) days after the
delivery date of the Acceptance Notice, provided that the Administrative Member shall have the
right to extend the Purchase Date for an additional thirty (30) days upon prior notice to BREA
accompanied by the Additional Deposit. In the event that the Administrative Member becomes
obligated to purchase BREA’s Membership Interest as provided above, then the Administrative
Member shall transmit via wire transfer into an account specified by BREA, or by a certified
check from a bank reasonably acceptable to BREA, readily available funds the Purchase Deposit
payable to the Company, within five business days after the Purchase Offer is accepted. The
Purchase Deposit and the Additional Deposit, if applicable, if made, shall be non-refundable to
the Administrative Member in all events other than (i) the failure of the closing of the sale of
BREA’s Membership Interest to occur by reason of the default by BREA or the Company as
directed by BREA, (ii) the failure to execute a ROFO Purchase Agreement or (iii) one or more
closing conditions which have been agreed to by the parties (other than as a result of a default by
the Administrative Member) are not satisfied or waived (and in each such case the Purchase
Deposit and the Additional Deposit, if applicable, shall be promptly refunded to the
Administrative Member). Upon the closing of the sale on the Purchase Date, the Purchase
Deposit and the Additional Deposit, if applicable, shall be a credit against the Administrative
Member’s Price.

(3) Closing Mechanics. With respect to a BREA Membership Interest Sale, if
the Purchase Offer is accepted and the Administrative Member timely deposits the Purchase
Deposit (and the Additional Deposit, if applicable), the Administrative Member and BREA shall
use commercially reasonable efforts to execute a ROFO Purchase Agreement, which shall
include the terms of the BREA Membership Interest Sale. Failure by the Administrative
Member and BREA to execute a ROFO Purchase Agreement shall be deemed an election by the
Administrative Member that the Administrative Member is not prepared to purchase BREA’s
Membership Interest in response to the Intent to Sell Notice and the Purchase Deposit and the
Additional Deposit, if applicable, shall be refunded to the Administrative Member. The sale of
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the Portfolio/Company Interest as provided hereunder shall take place in accordance with the
ROFO Purchase Agreement at a closing conference held on the Purchase Date at the principal
office of the Company or at such other location as may be agreed upon by BREA and the
Administrative Member. At such closing conference, BREA shall be authorized and directed to
retain the Purchase Deposit and the Additional Deposit, if applicable, and any interest accrued
thereon as a portion of the Administrative Member’s Price, and the remaining portion of the
Administrative Member’s Price shall be paid in immediately available funds, provided however,
the Administrative Member’s Price actually paid to BREA shall be reduced by the amount that
ESC would receive pursuant to Section 4.5 if BREA’s Membership Interests were sold to a third
party for the Administrative Member’s Price. The Company and Administrative Member shall
execute such documents and instruments as may be necessary or appropriate to effect the sale of
BREA’s Membership Interest pursuant to the terms hereof, including, any sale/leaseback
agreements and transition services agreements necessary to allow Administrative Member to
operate a Property pending Administrative Member obtaining licensure therefore, which
agreements shall be on forms reasonably acceptable to the parties.

(4) Failure to Accept or Elect. If (a) BREA delivers a written notice that it
rejects the Purchase Offer with respect to a BREA Membership Sale, (b) the Administrative
Member fails to deposit the Purchase Deposit within five business days after a Purchase Offer
with respect the BREA Membership Sale is accepted, or (c) the Administrative Member elects or
is deemed to have elected not to purchase BREA’s Membership Interest, then, in any such event,
BREA may market BREA’s Membership Interest and sell BREA’s Membership Interest at any
time during the Marketing Period. If the Administrative Member did not deliver a Purchase
Offer or if the Administrative Member fails to deposit the Purchase Deposit within ten (10) days
after a Purchase Offer is accepted, then, in either case, BREA may sell BREA’s Membership
Interest during the Marketing Period for any price that is acceptable to BREA. If the
Administrative Member delivers a Purchase Offer with respect to the Portfolio Sale and such
Purchase Offer is (1) rejected by BREA or (2) accepted by BREA and the Purchase Deposit is
delivered by the Administrative Member on a timely basis but the parties do not enter into a
ROFO Purchase Agreement, then BREA may sell BREA’s Membership Interest for a purchase
price that is not less than 95% of the Administrative Member’s Price. If BREA desires to sell
BREA’s Membership Interest for a purchase price that is less than 95% of the Administrative
Member’s Price, then, prior to agreeing to sell BREA’s Membership Interest to a third party for
such price, BREA must deliver a Supplemental Notice, which Supplemental Notice shall identify
the Third Party Price. The Administrative Member shall have five (5) business days from the
date of receipt of the Supplemental Notice to notify BREA in writing that either (a) the
Administrative Member is prepared to purchase BREA’s Membership Interest at a purchase
price equal to the Third Party Price, or (b) the Administrative Member is not prepared to
purchase BREA’s Membership Interest. Failure of the Administrative Member to respond in
writing to the Supplemental Notice within such five business day period shall be deemed an
election by the Administrative Member that the Administrative Member is not prepared to
purchase BREA’s Membership Interest. If the Administrative Member elects not to, or is
deemed to elect not to purchase BREA’s Membership Interest, then BREA may sell BREA’s
Membership Interest to a third party at the Third Party Price. If the Administrative Member
elects to purchase BREA’s Membership Interest for the Third Party Price, then the sale of
BREA‘s Membership Interest shall take place in accordance with the terms of Section 10.1C(2)
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and 10.1C(3) hereof, except that the terms shall be modified to reflect a purchase price equal to
the Third Party Price.

Section 10.2. Default. In the event of a default in any material respect by the
Administrative Member in connection with the execution of a Property Sale, Portfolio Sale or a
BREA Membership Sale pursuant to Sections 10.1A(2), 10.1A(3), 10.1B(2), 10.1B(3), 10.1C(2),
or 10.1C(3) BREA may terminate such sale, and if deposited, the Purchase Deposit and the
Additional Deposit, if applicable, shall be retained as liquidated damages and (i) with respect to a
Property Sale or a Portfolio Sale, distributed to all Members (other than the Administrative
Member) proportional to their respective Company Percentages and (ii) with respect to a BREA
Membership Sale, distributed to BREA. In the event of such default, then the acceptance of the
applicable Purchase Offer shall be cancelled, the Administrative Member shall lose its rights to
purchase the Properties, the Portfolio/Company Interest or BREA’s Membership Interest, as
applicable, pursuant to the Purchase Offer, the Administrative Member shall thereafter have no
right to deliver any further Purchase Offers (whether for a Property Sale, a Portfolio/Company
Interest Sale or a BREA Membership Sale), and BREA shall have the right thereafter to sell the
Properties, the Portfolio and/or BREA’s Membership Interest to a third party for any price that is
acceptable to BREA.

Section 10.3. Tag Along Rights. If BREA elects to sell BREA’s Membership Interest
within a Marketing Period, ESC, Investor and Columbia each shall have the right to elect to “tag
along” with said sale on a pro rata basis in accordance with the terms and conditions negotiated
by BREA for the sale of BREA’s Membership Interest; and failure by ESC, Columbia or
Investor to make such election within ten (10) business days of receipt of notice from BREA
regarding same shall be deemed an election by such Member to not tag along on such sale.

Section 10.4. Drag Along Rights. If BREA elects to sell BREA’s Membership Interest
within a Marketing Period, BREA shall have the right to require ESC, Investor and Columbia to
sell such Members’ interests which represents the same percentage of the interests held by such
Members as the interests being disposed of by BREA represent, in each case on a pro rata basis
in accordance with the terms and conditions negotiated by BREA for the sale of BREA’s
Membership Interest. BREA shall notify ESC, Investor and Columbia of its election to “drag
along” ESC, Investor and Columbia at least 30 days’ prior to such proposed sale. If BREA
elects to exercise its rights under this Section 10.4, ESC, Investor and Columbia shall take such
actions as may be reasonably required and otherwise cooperate in good faith with BREA in
connection with the completion of the proposed sale (including, without limitation, the voting of
any interests to approve such proposed sale).

Section 10.5. Unsolicited Offers to Purchase. If BREA receives an unsolicited offer to
sell all or substantially all of the Properties, any Property, BREA’s Membership Interest, or the
Portfolio/Company Interest to a third party that is not an Affiliate of BREA, then the thirty (30)
day period in the case of a Property Sale and the sixty (60) day period in the case of Portfolio
Sale or a BREA Membership Sale set forth in Sections 10.1A(1), 10.1B(1) and 10.1C(1) for the
Administrative Member to respond to an Intent to Sell Notice shall be reduced to fifteen (15)
days and thirty (30) days, respectively.
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Section 10.6. Failure to Sell. If BREA is unable to sell BREA’s Membership Interest,
the Portfolio/Company Interest or the applicable Property within a Marketing Period, then, prior
to any further marketing or any subsequent marketing of BREA’s Membership Interest, the
Portfolio/Company Interest or the applicable Property, BREA must send Administrative Member
a new Intent to Sell Notice, and the process set forth in Section 10.1 through this Section 10.5
shall be applicable.

Section 10.7. Method of Sale. The sale of a Property or the Portfolio/Company Interest
to a third party may be accomplished, in the sole and absolute discretion of BREA, as a sale of
such Property or as a sale of the Company’s interest in the Company Subsidiary that has a direct
or indirect interest in such Property.

Section 10.8. Designation of Rights. Notwithstanding anything herein to the contrary,
Administrative Member may from time to time assign its rights under this Article X or designate
Columbia as the holder of such rights (and Columbia may assign or designate such rights to
ESC), in each case with prior written notice to BREA, so long as at any time only ESC or
Columbia (and not both) is the holder of such rights. The Members acknowledge that ESC and
Columbia may enter into a side letter with respect to the assignment or exercise of the rights
under this Article X.

ARTICLE XI MISCELLANEOUS.

Section 11.1. Notices. Any notice which a party is required or may desire to give the
other party shall be in writing and may be delivered (1) personally, (2) by United States
registered or certified mail, postage prepaid, (3) by Federal Express or other reputable courier
service regularly providing evidence of delivery (with charges paid by the party sending the
notice), or (4) by facsimile, provided that such telecopy shall be immediately followed by
delivery of such notice pursuant to clause (1), (2) or (3) above. Any such notice to a party shall
be addressed at the address set forth below the name of such party on the signature pages at the
end of this Agreement (subject to the right of a party to designate a different address for itself by
notice similarly given). Service of any such notice or other communications so made shall be
deemed effective on the day of actual delivery (whether accepted or refused) as evidenced by
confirmed answerback if by facsimile (provided that if any notice or other communication to be
delivered by facsimile cannot be transmitted because of a problem affecting the receiving party’s
facsimile machine, the deadline for receiving such notice or other communication shall be
extended through the next business day), as shown by the addressee’s return receipt if by
certified mail, and as confirmed by the courier service if by courier; provided, however, that if
such actual delivery occurs after 5:00 p.m. (local time where received) or on a non-business day,
then such notice or demand so made shall be deemed effective on the first business day after the
day of actual delivery. No communications via electronic mail shall be effective to give any
notice, request, direction, demand, consent, waiver, approval or other communications
hereunder.

Section 11.2. Contribution Agreement.
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A. If any Project Lender or any other party (collectively, “Indemnitee”) collects
from any Member or its Affiliate (the “Paying Member”) all or any part of any amounts due
under any Project Financing, or any replacement thereof (the “Unpaid Liabilities ”) pursuant to
any letter of credit, guaranty or environmental indemnity agreement, the amount of which
Unpaid Liabilities is not reimbursed to the Paying Member by the Company within five (5)
business days after the Company’s receipt of written demand for such reimbursement (a
“Guaranty Payment”), then the Paying Member shall give a written demand to the other
Members (the “Non-Paying Members”) specifying the amount of the Guaranty Payment and
providing reasonable evidence of such Guaranty Payment by the Paying Member to Indemnitee
(a “Demand Notice”).Within five (5) business days after its receipt of a Demand Notice from
the Paying Member, each Non-Paying Member shall remit to the Paying Member an amount
equal to the Guaranty Payment multiplied by such Non-Paying Member’s Company Percentage
(a “Liability Percentage”) of the Guaranty Payment. Each Member agrees to consult with the
other Members prior to making any Guaranty Payment and, upon request, to advise the other
Members of the aggregate amount the Paying Member has paid under any guaranty or
environmental indemnity agreement.

B. If any Member shall fail to make any payment required to be made pursuant to
this Agreement within the time period specified in Section 11.2A, then interest will accrue on
such unpaid amount from the date of the relevant Demand Notice until paid or otherwise
satisfied at a rate equal to Default Rate, and the same shall be due and payable to the Paying
Member along with any costs of collection incurred by the Paying Member, including reasonable
attorneys’ fees and expenses.

C. Notwithstanding anything to the contrary contained in this Agreement, in the
event that Indemnitee is entitled to enforce the Unpaid Liabilities of the Company against the
Company or one of the Members due to the fraud, grossly negligent actions, or intentional
misconduct by another Member (such Member, the “Liable Member”), or such Liable
Member’s direct and indirect members, partners, shareholders, officers, directors, employees or
agents, or actions by such Liable Member outside the scope of its authority under this Agreement
(such acts being herein referred to as the “Recourse Acts”), then such Liable Member shall be
100% liable to the Company and the other Members for any Claim arising in connection with the
Recourse Acts, and such Liable Member shall indemnify, protect, defend and hold the Company
and such other Members harmless from and against any and all Claims suffered or sustained by it
by reason of such Liable Member’s Recourse Acts.

D. If the assets of the Company are inadequate to fully satisfy any Unpaid Liabilities,
and a Member is required to make any Guaranty Payment, then, except with respect to payments
made due to the Recourse Acts, which shall be made in accordance with the provisions of
Paragraph C above, the parties agree as follows:

(1) Until the Project Financing, or any replacement thereof has been repaid in
full, and the Property has been sold to a third party, in the event distributions have been made
under the Promote Clause, any amounts the Members are obligated hereunder (or otherwise
agree in writing) to pay with respect to any Guaranty Payments shall, notwithstanding anything
to the contrary herein, be made as follows:
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(a) initially, in accordance with the allocations under the Promote
Clauses (up to an amount equal to the amount previously distributed under the Promote Clauses),
and

(b) thereafter, the balance, if any, of the Guaranty Payments shall be
made by the Members pari passu in accordance with their Company Percentages.

(2) Any payments made by BREA, whether a Guaranty Payment to
Indemnitee or a payment to the Paying Member for BREA’s Liability Percentage of a Guaranty
Payment, shall be deemed to be a contribution by BREA under this Agreement.

(3) Any payment made by ESC, whether a Guaranty Payment to Indemnitee
or a payment to the Paying Member for ESC’s Liability Percentage of a Guaranty Payment, shall
be deemed to be a contribution by ESC under this Agreement.

(4) Any payment made by Columbia, whether a Guaranty Payment to
Indemnitee or a payment to the Paying Member for Columbia’s Liability Percentage of a
Guaranty Payment, shall be deemed to be a contribution by Columbia under this Agreement.

(5) Any payment made by Investor, whether a Guaranty Payment to
Indemnitee or a payment to the Paying Member for Investor’s Liability Percentage of a Guaranty
Payment, shall be deemed to be a contribution by Investor under this Agreement.

(6) The Company shall be deemed to have made the Guaranty Payments to
the Indemnitee.

Section 11.3. Acknowledgement by Members. Each Member acknowledges the
following: (A) it is familiar with the business proposed to be conducted by the Company and the
Company Subsidiaries; (B) it has been advised that its interest in the Company may not be sold,
transferred, or otherwise disposed of except as provided herein; (C) it understands that its interest
in the Company has not been registered under the Securities Act of 1933 as amended (the
“Securities Act”), or any State securities laws, in reliance on an exemption for private offerings
or the fact that it is not a security and if its interest in the Company is a security, such Member
may not be able to resell it unless it is registered under the Securities Act and applicable State
securities laws or unless an exemption from such registration is available; (D) it is a
“sophisticated investor” with substantial prior experience in high-risk business investments of
the type described in this Agreement and is aware of and familiar with the risks associated with a
private limited liability company and would qualify as an “accredited investor” as such is defined
in Rule 501 of Regulation D, as enacted pursuant to Sections 3(b) and 4(2) of the Securities Act;
(E) it is acquiring its interest in the Company for its own account, for investment only and with
no present intention of distributing, reselling, pledging, or otherwise disposing of its interest; and
(F) that it is familiar with the type of investment which its interest in the Company constitutes
and has reviewed the acquisition of such interest with its tax and independent legal counsel and
investment representatives to the extent it deems necessary.
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Section 11.4. REIT. Notwithstanding anything contained herein to the contrary, BREA,
may without the consent of any other member convert one or more Company Subsidiaries into
real estate investment trusts (each a “REIT ”) and thereafter, the Company’s business shall be
conducted in such a manner as to permit each such REIT at all times to be qualified as a REIT
for federal income tax purposes (including refraining from taking actions inconsistent with such
qualification), including the creation of taxable REIT subsidiaries, execution of operating leases
between Company Subsidiaries and such taxable REIT subsidiaries.

Section 11.5. Construction. Every covenant, term, and provision of this Agreement
shall be construed simply according to its fair meaning and not strictly for or against any
Member (notwithstanding any rule of law requiring an Agreement to be strictly construed against
the drafting party).

Section 11.6. Time is of the Essence. Subject to Section 11.15, time is of the essence
with respect to this Agreement.

Section 11.7. Entire Agreement. This Agreement constitutes the entire agreement
between the parties. This Agreement supersedes any prior agreement or understandings between
the parties.

Section 11.8. Amendments. This Agreement may be amended only by written
agreement of amendment executed by BREA, Columbia and the Administrative Member and
delivered to each Member, provided (i) Columbia’s agreement to such amendments shall not be
unreasonably withheld, conditioned or delayed, and (ii) no such amendment shall be effective or
binding against Investor if such amendment materially and adversely affects Investor in a
specific manner separate and distinct from the amendment’s treatment of other Members.
Notwithstanding the foregoing, the Members agree to execute and acknowledge any amendments
and/or restatements to this Agreement contemplated by Section 2.6 of the Purchase Agreement,
in such form and content as required by the Purchase Agreement or as the Members otherwise
agree.

Section 11.9. Governing Law. This Agreement and the rights of the parties hereunder
shall be governed by and interpreted in accordance with the laws of the State of Delaware
(without regard to conflicts of laws). Subject to Section 7.3, each of the parties hereto
irrevocably and unconditionally agrees (1) to be subject to the exclusive jurisdiction of the courts
of the State of Delaware and of the federal courts sitting in the State of Delaware, and (2)(a) to
the extent such party is not otherwise subject to service of process in the State of Delaware, to
appoint and maintain an agent in the State of Delaware as such party’s agent for acceptance of
legal process and notify the other party or parties hereto of the name and address of such agent,
and (b) that service of process may, to the fullest extent permitted by law, also be made on such
party by prepaid certified mail with a proof of mailing receipt validated by the United States
Postal Service constituting evidence of valid service, and that service made pursuant to (2)(a) or
(b) above shall, to the fullest extent permitted by law, have the same legal force and effect as if
served upon such party within the State of Delaware.
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Section 11.10.Successors and Assigns. Except as herein otherwise specifically provided,
this Agreement shall be binding upon and inure to the benefit of the parties and their legal
representatives, successors and assigns.

Section 11.11.Captions. Captions contained in this Agreement in no way define, limit or
extend the scope or intent of this Agreement.

Section 11.12.Severability. If any provision of this Agreement, or the application of
such provision to any person or circumstance, shall be held invalid, the remainder of this
Agreement, or the application of such provision to the persons or circumstances, shall not be
affected thereby.

Section 11.13.Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original, but all of which shall constitute one and the same
document.

Section 11.14.Certain Terminology.

A. Whenever the words “including,” “include” or “includes” are used in this
Agreement, they should be interpreted in a non-exclusive manner as though the words,” without
limitation,” immediately followed the same.

B. Except as otherwise indicated, all Article, Section and Exhibit references in this
Agreement shall be deemed to refer to the Sections and Articles in, and the Exhibits to, this
Agreement.

C. Wherever the words “herein” or “hereunder” appear in this Agreement, they shall
be interpreted to mean “in this Agreement” or “under this Agreement,” respectively.

D. As used herein, “good faith” means “honesty in fact” as such phrase is used in the
Uniform Commercial Code, as adopted in the State of Delaware as of the date of this Agreement.

Section 11.15.Non-Business Days. Whenever action must be taken (including the giving
of notice or the delivery of documents) under this Agreement during a certain period of time or
by a particular date that ends or occurs on a non-business day (i.e., Saturday, Sunday or a holiday
recognized by the U.S. federal government or the State of New York or Delaware), then such
period or date shall be extended until the immediately following business day.

Section 11.16.Incorporation of Exhibits. All exhibits attached and referred to in this
Agreement are hereby incorporated herein as fully set forth in (and shall be deemed to be a part
of) this Agreement.

Section 11.17.Effectiveness. In no event shall any draft of this Agreement create any
obligation or liability, it being understood that this Agreement shall be effective and binding only
when a counterpart hereof has been executed and delivered by each party hereto.

Section 11.18.Confidentiality. By executing this Agreement, each Member expressly
agrees, at all times during the term of the Company and thereafter and whether or not at the time
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a Member of the Company, (i) not to issue any press release or advertisement or take any similar
action concerning the Company’s business or affairs without first obtaining the Administrative
Member and BREA’s consent, which shall not be unreasonably withheld, (ii) not to publicize
detailed financial information concerning the Company and (iii) not to disclose the Company’s
affairs generally without using reasonable efforts to consult with the other Members prior to such
disclosure; provided, however, the foregoing shall not restrict any Member from disclosing
information concerning such Member’s investment in the Company to its officers, directors,
employees, agents, legal counsel, accountants, other professional advisors, limited partners,
members and Affiliates, or to prospective or existing investors of such Member or its Affiliates,
prospective or existing lenders to such Member or its Affiliates, or prospective purchasers of
such Member’s interests in the Company, provided any such prospective purchasers shall agree
to treat such information confidentially in accordance with this Agreement. The provisions of
this Section shall survive the termination of the Company. Notwithstanding anything to the
contrary provided elsewhere herein, any party to this Agreement (and any employee,
representative, or other agent of any party to this Agreement) may disclose to any and all
persons, without limitation of any kind, (x) the tax treatment and tax structure of the transactions
contemplated by this Agreement and all materials of any kind (including opinions or other tax
analyses) that are provided to it relating to such tax treatment and tax structure (however, any
such information relating to the tax treatment or tax structure is required to be kept confidential
to the extent necessary to comply with any applicable federal or state securities law) or (y) any
other information to the extent necessary to comply with an order of a court of competent
jurisdiction, applicable federal or state securities laws or other applicable laws or in connection
with the required accounting for a Member’s interest in the Company under generally accepted
accounting principles.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
first above written.

[Remainder of page intentionally left blank; signatures follow]
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BREA’s Signature Page for Limited Liability Company Agreement
for BRE/SW Portfolio LLC

effective as of the date and year first above written

BREA:

BRE/SW MEMBER LLC ,
a Delaware limited liability company

By: ____________________________________
Name: ____________________________________
Title: ____________________________________

Address:

c/o The Blackstone Group
345 Park Avenue
New York, New York 10154
Attention: Mr. David Roth
Telephone: (212) 583-5885
Facsimile: (212) 583-5202

With Copy To:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
Attention: Gregory J. Ressa
Telephone: (212) 455-7430
Facsimile: (312) 455-2502
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ESC’s Signature Page for Limited Liability Company Agreement
for BRE/SW Portfolio LLC

effective as of the date and year first above written

ESC:

EMERITUS CORPORATION ,
a Washington corporation

By: ________________________
Name: Eric Mendelsohn
Title: SVP Corporate Development

Address:

3131 Elliott Avenue, Suite
Seattle, Washington 98121
Attention: Eric Mendelsohn
Telephone: (206) 301-4493
Facsimile: (206) 357-7388

With Copy to:

Riddell Williams P.S.
1001 Fourth Avenue, Suite 4500
Seattle, WA 98154
Attention: David D. Buck
Telephone: (206) 389-1581
Facsimile: (206) 389-1708
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Columbia’s Signature Page for Limited Liability Company Agreement
for BRE/SW Portfolio LLC

effective as of the date and year first above written

COLUMBIA :

CPDF II, LLC,
a Washington limited liability company

By: Columbia Pacific Advisors LLC, a 
Washington limited liability company, its manager

By: ______________________________
Name: Alexander Washburn
Title: Manager

Address:

c/o Columbia Pacific Management, Inc.
1910 Fairview Avenue, Suite 202
Seattle, WA  98102
Attention:   Stan Baty
Telephone: (206) 728-9063 
Facsimile: (206) 728-9327

With Copyto:

SidleyAustin LLP 
787 Seventh Avenue 
21st Floor 
New York, New York 10019 
Attention: Robert L. Boyd, Esq.
Telephone: (212) 839-7352 
Fax: (212) 839-5599
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Investor’s Signature Page for Limited Liability Company Agreement
for BRE/SW Portfolio LLC

effective as of the date and year first above written

Investor:

[___],
a [__] limited liability company

By: ________________________
Name:
Title:

Address:

[__]

With Copy to:

[___]
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Limited Liability Company Agreement

BREA Emeritus LLC

EXHIBITS

A – Intentionally Omitted

B – Properties

C – Existing Competing Projects

D – Certain IRR Deficiency Calculations

E – Certain Obligations of Administrative Member

F – Form of Property Management Agreement

G – Certain Tax and Accounting Matters

H – Form of Management Rights Letter
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INDEX OF DEFINED TERMS

Term Page

15% IRR Deficiency ........................................................................................................Exhibit D
20% IRR Deficiency ........................................................................................................Exhibit D
25% IRR Deficiency ........................................................................................................Exhibit D
Acceptance Notice......................................................................................................................... 2
Accounts....................................................................................................................................... 22
Act................................................................................................................................................... 1
Additional Deposit ........................................................................................................................ 2
Administrative Member ............................................................................................................... 2
Administrative Member Costs..................................................................................................... 2
Administrative Member's Price................................................................................................... 3
Administrative Obligations Exhibit .......................................................................................... 21
Affiliate ........................................................................................................................................... 3
Agreement.....................................................................................................................1, Exhibit D
Arbitration Notice ....................................................................................................................... 28
Bankruptcy/Dissolution Event..................................................................................................... 3
BREA ............................................................................................................................................. 1
BREA Affiliate Contract ............................................................................................................ 20
BREA/ESC Excluded Costs......................................................................................................... 3
BREA Membership Sale............................................................................................................. 32
BREA’s Membership Interest ................................................................................................... 32
BREA Sale................................................................................................................................... 15
BREP VI ........................................................................................................................................ 3
Budget............................................................................................................................................ 3
Business Agreements.................................................................................................................... 3
Capital Budget............................................................................................................................... 3
Certificate ...................................................................................................................................... 1
Claim .............................................................................................................................................. 3
Closing............................................................................................................................................ 7
Closing Date................................................................................................................................... 7
Collateral Agreement.................................................................................................................... 4
Columbia........................................................................................................................................ 1
Columbia Lender Affiliates ........................................................................................................ 23
Columbia Pacific........................................................................................................................... 4
Company........................................................................................................................................ 1
Company Percentages.................................................................................................................. 4
Company Subsidiaries.................................................................................................................. 2
Company’s Accountants............................................................................................................. 21
Consultant.................................................................................................................................... 25
Contributing Member ................................................................................................................ 11
Contribution Request ................................................................................................................. 11
Contributions ....................................................................................................................Exhibit D
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control ............................................................................................................................................ 3
Conveyance Documents.............................................................................................................. 20
CP Group....................................................................................................................................... 1
CP Group Affiliate Contract ...................................................................................................... 20
Cure Period.................................................................................................................................... 5
Default Loan................................................................................................................................ 12
Default Rate................................................................................................................................. 12
Deficiency..................................................................................................................................... 11
Demand Notice............................................................................................................................ 40
Deposit............................................................................................................................................ 7
Dissolution Event........................................................................................................................ 30
Distributable Cash........................................................................................................................ 5
Distributions .....................................................................................................................Exhibit D
ESC................................................................................................................................................. 1
Escrow Agent................................................................................................................................. 7
Existing Agreement....................................................................................................................... 1
Existing Competing Projects........................................................................................................ 5
GAAP ........................................................................................................................................... 21
Grossed Up Sale Price................................................................................................................ 15
Guaranty Payment...................................................................................................................... 40
Indemnitee................................................................................................................................... 40
Intent to Sell Notice..................................................................................................................... 32
Investment Maintenance Costs.................................................................................................... 5
Investor .......................................................................................................................................... 1
IRR Deficiency .................................................................................................................Exhibit D
IRR Exhibit .................................................................................................................................. 13
IRR Rate ...........................................................................................................................Exhibit D
Laws ............................................................................................................................................... 5
LC Costs......................................................................................................................................... 5
Liability Percentage.................................................................................................................... 39
Liable Member ............................................................................................................................ 40
Major Decisions........................................................................................................................... 15
Management Agreement............................................................................................................ 25
Marketing Period .......................................................................................................................... 5
Member.......................................................................................................................................... 1
Money Market Account.............................................................................................................. 22
Non-Contributing Member ........................................................................................................ 11
Noncurable Default....................................................................................................................... 5
Non-Paying Member................................................................................................................... 40
Operating Accounts.................................................................................................................... 22
Operating Budget.......................................................................................................................... 3
Operating Licenses...................................................................................................................... 25
Paying Member ........................................................................................................................... 40
Periodic Report ........................................................................................................................... 21
Permitted Portfolio Acquisition ................................................................................................... 6
Portfolio Company Interest ....................................................................................................... 32
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Portfolio Sale............................................................................................................................... 32
Project Financing........................................................................................................................ 10
Project Financing Documents.................................................................................................... 10
Project Financing Guaranty Documents.................................................................................. 10
Project Lender............................................................................................................................. 10
Promote Clauses.......................................................................................................................... 28
Properties....................................................................................................................................... 6
Property ......................................................................................................................................... 6
Property Sale............................................................................................................................... 32
Purchase Agreement..................................................................................................................... 6
Purchase Date................................................................................................................................ 6
Purchase Deposit........................................................................................................................... 6
Purchase Offer.............................................................................................................................. 6
Purchase Price............................................................................................................................... 7
Recourse Acts.............................................................................................................................. 41
REIT ............................................................................................................................................. 42
Requirements................................................................................................................................. 6
ROFO Purchase Agreement........................................................................................................ 6
Securities Act............................................................................................................................... 42
Seller............................................................................................................................................... 7
Subsequent Contribution........................................................................................................... 11
Supplemental Notice..................................................................................................................... 7
Tax Exhibit .................................................................................................................................. 31
Termination Notice ..................................................................................................................... 27
Third Party Price .......................................................................................................................... 7
Time 0................................................................................................................................Exhibit D
Transfer ....................................................................................................................................... 26
Transferred Percentage.............................................................................................................. 15
Unpaid Liabilities ........................................................................................................................ 40
Winding-Up Member .................................................................................................................. 31
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EXHIBIT U 
Resident Agreement Brokers 

 

The Operating Contracts disclosed in Section 4.1(m) that are denoted as providing for a brokerage 
commission by an "x" in the applicable column of the spreadsheet attached to Section 4.1(m) are 
incorporated into this Exhibit U by this reference. 
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EXHIBIT V 
Facility Managers 

 
[see attached] 
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EXHIBIT W 
 

Form of Ground Lease Estoppel 
 

ESTOPPEL CERTIFICATE 

 THIS ESTOPPEL CERTIFICATE is given as of the _____ day of ________, 2010 by 
____________________ ("Landlord "), at the request of Stayton SW Assisted Living, L.L.C., an 
Oregon limited liability company (the Consolidated Sunwest Related Entities) ("Stayton") and 
successor in interest to ___________, an Oregon limited liability company ("Tenant"), pursuant 
to the Order Granting the Joint Motion of Debtor, the Tenants-in-Common Committee and the 
Unsecured Creditor Committee for Substantive Consolidation of Assets and Liabilities of 
Sunwest Related Entities dated December 22, 2009 (the “Consolidation Order”), for the benefit 
of BRE/SW Portfolio LLC, a Delaware limited liability company or its assigns ("Purchaser"). 

RECITALS 

A. Pursuant to that certain lease described in Exhibit A hereto (“Lease”), Tenant 
leases certain premises located in the City of ________, County of ________, and State of 
________, as more particularly described in the Lease ("Premises").   

B. Stayton has represented to Landlord as follows: 

1. Prior to December 30, 2008, Tenant was part of Sunwest Management, 
Inc. ("Sunwest"), a group of related entities involved in acquisition, development, design, 
construction, financing, insuring and operating senior living and other properties, assets and 
operations (the "Sunwest Enterprise").  Each Sunwest-affiliated property had separate 
ownership, often involving multiple investors.  

2. In 2008, several of the entities owning or operating Sunwest senior living 
facilities commenced bankruptcy cases.  On or about December 30, 2008, Sunwest's founder also 
filed an individual voluntary petition for bankruptcy relief in the United States Bankruptcy Court 
for the District of Oregon.  

3. The United States District Court for the District of Oregon ("Court ") has 
withdrawn the reference of the bankruptcy cases commenced in Oregon and most of the 
bankruptcy cases commenced in other state(s) have been transferred to the Court. 

4. On March 2, 2009 the United States Securities and Exchange Commission 
("SEC") commenced an SEC enforcement action against Sunwest.  In this action, SEC alleged 
that the Sunwest Enterprise was a unitary enterprise. 

5. On October 2, 2009, the Court in the SEC enforcement action entered its 
Approval Order, which designated Stayton as the Unitary Sunwest Enterprise and authorized 
Stayton to sell the interests of co-owners of the Sunwest Enterprise properties, including the 
Premises ("Sunwest Order").  Thus, pursuant to the Sunwest Order and the Consolidation 
Order, Stayton has acquired Tenant's interest in the Premises. 
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6. Stayton seeks to sell its interest in the Premises to Purchaser and Purchaser 
seeks to acquire Stayton's interest in the Premises. 

C. All capitalized terms used in this Estoppel Certificate but not defined herein shall 
have the meanings specified in the Lease. 

Landlord hereby confirms, certifies and represents to Purchaser and Stayton that: 

1. The Lease commenced on ______________.   

2. The Lease is in full force and effect and has not been amended, modified or 
revised [except as set forth on Exhibit A].  

3. The Lease will expire on ___________, unless extended.   The holder of the 
tenant's interest has the following further rights to extend or renew the Lease term:     

  [If none, state NONE]   

4. The initial monthly rent was $_______ per month.  The monthly rent presently 
payable pursuant to the Lease is $_______ per month through ________, 20___.   

5. Tenant has paid rent through and including ________________.  Tenant has not 
prepaid any rent or other charges more than 30 days in advance of the dates on which that rent or 
those charges have become due under the terms of the Lease [except as follows: ______]. 

6. The holder of the tenant's interest under the Lease has no right of first refusal, 
option or other right to purchase the Premises or any portion thereof [except as follows: 
________.   

7. Landlord has consented to Stayton's transfer and assignment of Stayton's interest 
in the Lease to Purchaser for all purposes under the Lease. 

8. Landlord has no claims, counterclaims, credits, defenses or set-offs against 
Tenant or Stayton in connection with the tenancy created by the Lease. 

9. Landlord owns the fee interest in the Premises and such interest is not subject to 
any mortgage or other material encumbrance, except as follows: 

[If none, state NONE] 

10. Neither Tenant nor Stayton is in default in respect of any of its obligations and, to 
Landlord’s knowledge, no event has occurred, and no condition exists, with the passage of time, 
the giving of notice or both that would permit Landlord to terminate the Lease or assert a breach 
or default of the Lease by Tenant or Stayton. 

11. Landlord is not in default in respect of any of its obligations and, to Landlord’s 
knowledge, no event has occurred, and no condition exists, with the passage of time, the giving 
of notice or both that would permit Tenant or Stayton to terminate the Lease or assert a breach or 
default of the Lease by Landlord. 
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12. This Estoppel Certificate is given to Purchaser and Stayton on the understanding 
that Purchaser and Stayton will be relying upon this Estoppel Certificate in connection with the 
acquisition of the Stayton's interest in the Lease.  This Estoppel Certificate shall be binding on 
Landlord and its successors and assigns and will inure to the benefit of Purchaser, Stayton, any 
lenders of Purchaser or Stayton, and their respective successors and assigns. 

[signatures on following page]
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IN WITNESS WHEREOF, Landlord has executed this Estoppel Certificate on the ______ day 
of ____________, 2010. 

LANDLORD: 
 
_______________________________________ 
 
By:___________________________ 
 
Its: ___________________________ 
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Exhibit A 
Documents Comprising the Lease 

 
[describe] 
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