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'5 E IS PART OF THE INSTRUMENT **#*##¥kkikx
Any pruw i which restricts the Sale, Rental or use of the described REAL PROPERTY
ause of color or race is invalid and unenforceable under federal law.

6

State of Texas
County of Midland

| hereby certify that this instrument was FILED on the date and st the time stamped hercon by me and was duly
RECORDED in the volume and page of the named RECORDS of Midland County, Texas as stamped hereon,

] ’ County Clerk
Midland County, Texas
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Prepared by, and after recording

Retumn to:
James J. Schwert, Esquire Q’

Oppenheimer Wolft & y LLP
Plaza VI, Sunegg

45 S. Scwcnt

E

N 55402

MASTER AMENDMENT TO
CROSS-COLLATERALIZATION AGREEMENTS
AND MASTER AMENDMENT TO SECURITY INSTRUMENTS

The following must appear in 12 point Times New %mt (or the equivalent)
on the first page of any recorded document lf mwer is an individual:

NOTICE OF CONFIDENTIALIYT
PERSON, YOU MAY REMOYE
FOLLOWING ]NFORMAT

lF YOU ARE A NATURAL
JKE ANY OR ALL OF THE
OM ANY INSTRUMENT THAT

TRANSFERS AN ]NT R]LAL PROPERTY BEFORE IT 1S FILED FOR
RECORD IN TH C RECORDS YOUR SOCIAL SECURITY NUMBER
ORYOURD LICENSE NUMBER.

w&"’@
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g FHI.MC Loan Nos.
@3& dge Lodge) 534381480
% (Sevﬂle Estatea} 534381459
¢ c’\ (Eastman Estates) 504137131
‘&\ (Harbour Pointe Shores) 504124560
\) - (Lakeridge Place) 504118323
(Emeritus at Grand Terrace) 504124536

*““ (Meadowlands Teirace) 504118161
O

MASTER AMENDMENT TO
R{)S S-COLLATERALIZATION AGREEMENTS

MASTER AMENDMENT TO SECURITY INSTRUMENTS

‘a(\ THIS MASTER AMENDMENT TO CROSS-COLLATERALIZATION

AGREEMENTS AND MASTER AME?%ENT TO SECURITY INSTRUMENTS
(this "Amendment") 15 made as of the day of November, 2009, by FEDERAL
HOME LOAN MORTAGE CORPORATION ("Lender"), EMERITGL
SADDLERIDGE LODGE LLC, a Delaware limited liability company (the
“Saddleridge Lodge Borrower”), EMERITOL SEVILLE ESTATES LLC, a
Delaware limited liability company (the “Seville Estates Borrower™; and together with
the Saddleridge Lodge Borrower the “Additional Borrowers™), each of the parties
identified in the table below as Borrower (collectively together with the Additional
Borrowers, "Borrowers") and REBECCA S. CONRAD, ESQUIRE, CHICAGO TITLE
INSURANCE COMPANY, a Nebraska corporation, CHICAGO TITLE COMPANY, a
California corporation, acting Trustees.

RECITALS

A, Lender is the owner of a loan from KEYCORP REAL ESTATE
CAPITAL MARKETS, INC., an Ohio corporation (“Original Lender”) to the
Saddleridge Lodge Bormrower, in the original principal amount of Six Million Four
Hundred Forty-Two Thousand and No/100 Dollars (56,442,000.00) (the "Saddleridge
Lodge Loan"). The Saddleridge L.odge Loan is secured by a Multifamily Deed of Trust,
Assignment of Rents and Security Agreement and Fixture Filinggdated as of the date
hereof {the "Saddleridge Lodge Instrument") recorded a @xe I.and Records of
Midland County, Texas. The Saddieridge Lodge Inst assigned to Lender by
Original Lender by Assignment of Security Ingst and Cross~Collateralization
Agreement recorded in the satd Land Rﬁmrds al Lender and the Saddleridge
Lodge Borrower have entered into a Cross- & ization Agreement and Amendment
to Secunty Instrument dated as of the of and amending the Saddlendge Lodge
Instrument (the *“Saddleridge L oss-Collateralization Agreement”). The
Saddleridge Lodge Instrument qogu s the real property 1dentified in Exhibit A hereto
and other property incl ghin the definition of "Mortgaged Property" in the
and constituting or related to a seniors housing project
e (the “Saddleridge Lodge Property”).

Saddlendge Lodge In

known as Saddle ﬂ

Xe is the owner of a loan from Original Lender to the Seville Estates
Burro e ﬂnglnal principal amount of Two Million One Hundred Fifty-Eight
Th and No/100 Dollars ($2,158,000.00) (the "Seville Estates Loan”"; and together
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with the Saddleridge Lodge Loan, the “Additional Loans, vllle Estates Loan is
secured by a Multifamily Deed of Trust, Assignment d Secunty Agreement
and Fixture Filing dated as of the daie hereof (the Estates Instrument”; and

e “Additional Instruments”)

together with the Saddiernidge Lodge Ins
recorded among the Land RE:CDI‘dS of & Texas. The Seville Estates
ee

Instrument was assigned to Lende nal Lender by Assignment of Security
Instrument and Cross- C{}llatf:rah ment and recorded in the said Land
Records. Original Lender a ille Estates Borrower have entered into a Cross-

Collateralization Agreeé mendme.nt to Security Instrurnent dated as of the date

hereof and amending cville Estates Instrument (the “Seville Estates Cross-
ient”; and together with the Saddleridge Lodge Cross-
ement, the “Additional Cross-Collateralization Agreements”).
s Instrument encumbers the real property identified in Exhibit B hereto
rty included within the definition of "Mortgaged Property” in the Seville
strument and constituting or related 1o a seniors housing project known as
e Estates (the “Seville Estates Property”; and together with the Saddlendge Lodge
operty, the “Additional Properties™). 2

Collateralizatio
Collaterahzat'
The Se

an Gt

&

D. Lender is also the owner of the following mortgage loans (collectively, the w\
"Prior Loans") to Borrowers (which Borrowers are affiliates of the Additional
Botrowers), secured by Multifamily Mortgages or Deeds of Trust upon other residential
multifamily apartment projects (the “Existing Pool Properties™), all as more fully set
forth in Exhibit C attached hereto (the “Prior Instruments”™).

E. Fach of the Prior Loans is cross-collateralized and cross-defauited
pursuant to Cross-Collateralization Agreements and Amendments to the Secunty
Instruments described in Exhibit C hereto (the “Prior Cross-Collateralization
Agreements”; and together with the Additional Cross-Collateralization Agreements; the
“Cross-Collateralization Agreements”). FEach of the Additional Loans 1s cross-
collateralized and cross-defaulted pursuant to the Additional Cross-Collateralization
Agreements.

E. Borrowers acknowledge that a condition of Original Lender’s agreement
to make and Lender’s agreement to purchase the Additional Loans is that the Additional
Properties serve as collateral for each of the Prior Loans, and that each of the Existing
Pool Properties serves as collateral for the Addifional Loans. Borrowers are executing
this Amendment to satisfy such condition. Borrowers fu knowledge that the
benefits derived by Borrowers from the making of the A g are equivalent to
the burdens imposed upon Borrowers and therr respect es by this Amendment.

NOW, THEREFORE, LENDE
EACH OF THE PRIOR AND ADDI
AGREEMENTS ARE AME‘JDE

RROWERS AGREE THAT
CROSS—COLLATERALIZATION

B:}rrﬂwers as used m the Pror Cross-
def-; the Additional Borrowers and any successor to the
owers in the Additional Properties who acquires any of the
siBiect 1o, or who assumes the obligations under, the Additional

Additional Prop
Instruments ther party who enters into or assumes the obli gations under any of

the Adc,g struments. .
&‘3(\

1. The term "
Collateralization Agree
interest of the Additio

\\
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Additional Cross-
any successor to the
0 acquires any of the Prior
dar, the Prior Instruments and

2. The term "Related Borrowers™ as us
Collateralization Agreements includes the Prior Borgo
interest of the Prior Borrowers in the Prior Prope
Properties subject to, or who assumes the o
any other party who enters info or assm @
Instruments.

3. The term ndebtedness as used m the Prior Cross-
Collateralization Agr % des the “Indebtedness” as defined in each of the
Additional Instrument&

"Related Indebtedness" as used in the Additional Cross-
ereements includes the “Indebtedness™ as defined in each of the Prior

The term "Related Instruments” as used in the Prior Cross-

‘&‘\Ilatemhzatmn Agreements includes the Additional Instruments.

6. The term "Related Instruments" as used in the Additional Cross-
Collateralization Agreements includes the Prior Instruments.

7. The term "Related Loans” as used in the Prior Cross-Cotllateralization
Agreements includes the Additional Loans.

2. The termm "Related Loans" as used in the Addiional Cross-
Collateralization Agreements includes the Prior Loans.

9. The term "Related Loan Documents”" as used in the Prior Cross-
Collateralization Agreements includes the "Loan Documents” as defined in each of the
Additional Instruments. .

10.  The term "Related Loan Documents” as used in the Additional Cross-
Collateralization Agreements includes the "Loan Documents" as defined in each of the
Prior Instruments.

11, The term "Related Properties" as used the Prior Cross-
Collateralization Agreements includes the Additional PI'DI}EI'UE §

the Additional Cross-
ropertles

12, The term "Related Propexties”
Collateralization Agreements includes the Ex;_stmg

13.  Recital B of each of the C teralization Agreements is amended to
include the information pTDVlded i t D attached to this Amendment.

hereby, each of the Cross-Collateralization
W{i in full fc}rce and effect. From and after the date
the Cross-Collateralization Agreerments in any of the Total
ned in each of the Cross Collateralization Agreements) shall
such Cross-Collateralization Agreement as amended by this
d as may be further amended from time to time until the Tc}tal

s (as defined in each of the Cross Collateralization Agreements) is repaid in

14, Except as
Agreements remains
hereof, all referenceg t
Loan Dcrcuma,
mean and

Page 3

ohhgatmns under any of the Prior
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15.  This Amendment may be executed in any %’ counterparts, all of
which when taken together shall constitute one and the ¢ ment.

*
IN WITNESS WHEREOQF, the underg rower and Lender have executed
this Amendment as of the day and year first ritten.

\)

YXGE INTENTIONALLY LEFT BLANK]

[REMAIN

oo
\ﬁ\&"’@ ¢
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EMERITOL [DGE LODGE
- LLC,a D& ited liability company
™
Y G&%TUS, LLC, a Delaware limited
00‘ hiability company, its Sole Member
| By:  Summerville Senior Living,

e'(* Inc., a Delaware corporatio

1S Adminitrati/\ife/ww]ember
BYL? » VA

Name: Eric Mendelsohn

Title: Senior Vice President,
Corporate
Development

STATE OF WASHINGTON )

33

COUNTY OF KING )

This instrument was acknowledged before me on November )Q_, 2009, by Ernic
Mendelschn, Senior Vice President Corporate Development of Summerville Senior
Living, Inc., a Delaware corporation, the Administrative Member of BATUS, LLC, a
Delaware limited liability company, the Sole Member of EMERITOL SADDLERIDGE

LODGE LLC, a Delaware limited liability company, on behalf of said limited hability

company.
Z b A

Notary Public = anwiii,,

2
Printed Name:_&h rea AN, /JLL i > ‘?‘@eﬁs[

. e sl 7 @l ARY 3T
My Comumission Expires:_© Y ; LSAey {, W Y oysllc Jgo =
: SR

Page S-1]
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STATES LLC, a
apility company

EMERITOL
Delam;are\

«\G&%TUS, LLC, a Delaware limited

liability company, its Sole Member

By:  Summerville Senior Livi |
Inc., a Delaware corporation,
its Administrative Memb

o O A

Name: Eric Mendelsohn
Title: Senior Vice President, -

Corporate
Development
STATE OF WASHINGTON )
) 8§
COUNTY OF KING )

This instrument was acknowledged before me on November _B.,. 2009, by Eric
Mendelsohn, Senior Vice President Corporate Development of Summerville Semor
Living, Inc., a Delaware corporation, the Administrative Member of BATUS, LLC, a
Delaware limited liability company, the Sole Member of EMERITOL SEVILLE
ESTATES LLC, a Delaware limited liability company, on behalf of said limited liability

company.

XL e e

Notary Public

Printed Name;: K ?g,gm AA /‘Aﬂv\.'l——-

My Commuission Expires: 0% !'2. 5/ ey
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EMERITOL ESTATES LLC, a
Delawarey ability company
\O

X ¥ATUS, LLC, a Delaware mited

oe r liability company, its Sole Member

By:  Summerville Senior Living,
Inc., a Delaware corporat
its Admimistrative Member

\

By: .

Name: Eric Mendelsohn

Title: Sentor Vice President,
Corporate
Development

STATE OF WASHINGTON J
) 88
COUNTY OF KING )

This instrument was acknowledged before me on November J_Q_, 2009, by Eric
Mendelsohn, Senior Vice President, Corporate Development, of Summerville Senior
Living, Inc., a Delaware corporation, the Administrative Member of Batus, LLC, a
Delaware limited liability company, the Sole Member of EMERITOL EASTMAN
ESTATES 1.LC, a Delaware limited liability company, on behalf of said limited liability
company.

D LA

Notary Public : N -
v \""D y ¢_ =

Printed Name: \‘d«-—gﬂ AN A:-—-'I,AL i’ @ : pUBLIC ¢SS
| oV I

| . . . ':.-'57).,

.......
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EMERIT
SHO

gﬁ&l .

a Delaware limited habihty

““03}’: BATUS, LLC, a Delaware limited
liability company, its Sole Member

By:  Summerville Senior Livi
Inc., a Delaware corporall
its Administrative Member

P [\/\,/\./\/

Name: Eric Mendelsohn .. 6\
Title: Senior Vice President, @\
Corporate
Development
STATE OF WASHINGTON
COUNTY OF KING

On this Em day of November, 2009, before me, the undersigned, a Notary Public n and
for the State of Washington, duly commissioned and sworn, personally appeared Enic
Mendelsohn, to me known to be the Senior Vice President Corporate Development, of
Summerville Senior Living, Inc., a Delaware corporation, the Administrative Member of
Batus, LLC, a Delaware limited liability company, the Sole Member of EMERITOL
HARBQUR POINTE SHORES LLC, a Delaware limited liability company, the limited
liability company that executed the foregoing instrument and acknowledged the said
instrument to be the free and voluntary act of and deed of said limited hability company,
for the uses and purposes therein mentioned, and on oath stated the Senlor Vice
President Corporate Development is authorized to exenutei.n m“stmment.

Witness my liand and seal the day and year firsf 3&?@1

Wty
Notary Public residing in | i g p S‘\\(o% M MU/I;&,
_ S o HON B, ' %
Printed Name: 1{&. -w%g‘ S Ly 4,3 .-;@% o, "-E':_
- 0 Ay ¢y -
- 30 S e
My Commission e (O ,’Z 5,/15 L = 3 NOE,‘.G 1 £ S
~ - ;s P FOS
“0 < J";-." N é; 3
(,0 NI
s, OF WAS W
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GE PLACE
imited hability company

LLC, a Dﬁ
*
' G@uﬂ, LLC, a Delaware limited
‘ \ iability company, its Sole Member
““ By:  Summerville Semor Living,

EMERITO

Inc., a Delaware corporat
its Administrative Membogr

By: )

Name: Eric Mendelsohn

Title: Senior Vice President
Corporate
Development

STATE OF WASHINGTON )
) 58
COUNTY OF KING )

This instrument was acknowledged before me on November }__0_, 2009, by Enc
Mendelsohn, Senior Vice President, Corporate Development, of Summerville Sentor
Living, Inc., a Delaware corporation, the Administrative Member of Batus, LLC, a
Delaware limited liability company, the Sole Member of EMERITOL LAKERIDGE
PLACE LLC, a Delaware limited liability company, on behalf of said limited liability
company.

.
%-% : /‘/&q:}_,_ 3“;%§..M %ff:;f"f,}

Notary Public 3 Q@‘Q e 2
s % "
, )i = \: ¥ =
Printed Name: A A AAMML *@' F?JTBT_?G _:g =
\O%%: 05
My Commission Expires: O !1‘5’ / 1&’6‘&\ '::}j‘?"'qf{.ﬁé _;3??‘1&55

““ 1, OF W F\S\e\\\‘&

ST
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EMERITO ERRACE LLC, a
Delaware n¥igMAadility company

S, LLC, a Delaware limited
1ability company, its Sole Member

““0 By: Summerville Senior Living,

Inc., a Delaware corporation,
1ts Administrative Member

W o o

Name: Fric Mendelsohn

Title: Senior Vice President
Corporate
Development

STATE OF WASHINGTON )
) 88
COUNTY OF KING )

On this t'U day of November, in the year 2009, before me,

. ~, 4 Notary Public, personally appeared Eric Mendelsohn,
known or identified to me (or proved to me on the oath of} to be the Senior Vice
President Corporate Development of the company that executed the above instrument or
the person who executed the insttument on behalf of said company and acknowledged to
me that such company executed the same. [ certify under PENALTY OF PERJURY

under the laws of the State of California that the foregoing paragraph 1s true and correct.

(Seal)
he . P\

Notary Public

Printed}]ame:__&fm A /IA\H}AL—- . 1II‘\ c ":
‘\\G z@i  PuBLC

Commission Expires: Cb'-.f/ ’L‘:’E/ o

.......
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LANDS
delaware limited

EMERITO
TERRA

4

liabili

L GX%

\ atus, LLC, a Delaware limited
liability company, its Sole Member

By:  Summerville Senor Living,
Inc., a Delaware corporation,
its Administrative Member

B}’ g)\,

Name: Eric Mendelsohn

Title: Senior Vice President
Corporate
Development

STATE OF WASHINGTON )
} 88
COUNTY OF KING }

———

Mendelsonn, Senior Vice President, Corporate Development, of Summerville Senior
Living, Inc., 2 Delaware corporation, the Administrative Member of Batus, LLC, a
Delaware limited liability company, the Sole Member of EMERITOL
MEADOWLANDS TERRACE LLC, a Delaware limited liability company, on behalf of

said limited liability company.

M. b\
Notary Public
Printed Name:_ﬁ. ——— N A:‘Lm

My Commission Expires: oY / LS / ] o
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LENDER:

FDERAL WAN MORTGAGE
CO N

N
V\\\(\0 By: %aﬂs c@JQA*

Name: M

e'( Title;_ National Seniors Housing
\ Underwriting Director

G
e

_ S&?\Q\%J_‘L(Orl: Neaw (’{b.{“‘ii waﬁt" ) Q
R St , NG

@\6 BEFORE ME, the undersigned, a Notary Public jn and for said County and State,
on Muhis G dayesfpersonally  appeared /j7 Scar [0 ;
ﬂgj{ 7 Sr s/ &’/ﬁu/ﬁm of Federal Home Loan Kiortgage Corporation, the
corporation that executed the foregoing instrument, known to me to be the person whose

name is subscribed to the foregoing instrument, and acknowledged to me that the same

was the act of said corporation, and that s/he executed the same as the act of such
corporation for the purposes and consideration therein expressed and in the capacity

therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ? day of
November, 2009,

%/EQ&V bachle

fary Public in and for the County of Af€et/ 7oL _
b Viesied _ _
ELEN RACHKO

My Commission Expires: ('l‘m blic, State of New York

No. 01RA5036494
Qualified in Bronx County

*\G\‘a Commission Expires Nov. 07, 2010
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TRUSTEE:

m/

| ONR D, ESQUIRI:

1/ {‘f‘i

SRR\
\\“
STATE OF TEXAS Q’\e( )
S5

COUNTY OF
Thls i1 w was acknowledged before me on November 4[ 2009, by REBECCA S.

ESQUIRE.

\N"\"’ 7 00T lool)

Nﬂtdry Public

W

Printed Name:

My Commission Expires:
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@\&%ﬁ% OF ILLINOIS

COUNTY OF COOK

TRUSTEE:
CHICAGQAHE SURANCE
COMPAN ¥ ka corporation

Name: Robert C. Strybel

Title: RVP and Associate National Counsel

I. the undersigned, a Notary Public, in and for the County and State aforesaid. do hereby
certi{y that Robert C. Strybel, personally known to me to be the RVP and Associate

National Counsel ot CHICAGO TITL!

¢ INSURANCE COMPANY, a Nebraska

corporation, and personally known to me to be the same person whose name 158
subscribed to the foregoing instrument, appeared before me this // day of November,
2009, in person and severally acknowledged that as such RVP and Associate National
Counsel, he signed and delivered the said instrument pursuant to authority given by
corporation, as his free and voluntary act, and as the free and voluntary act and deed of
said corporation for the uses and purposes therein set forth.

ﬁﬂMﬁ

otary Public

My Commission Expires:é;azy;?/"’/s B malclitin

o
0 OFFICIAL SEAL
USAN M MARCHEWSKI

S

. Natary Public - State of lliingls
\‘a My Commission Expires Feb 21, 2014

Page S-10 '\6\%(\6
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TRUSTEE:

Title: RVP and Associate National Counsel

C\
e

\ﬁﬁqmersi oned, a Notary Public, in and for the County and State aforesaid, do hereby

‘ 6 ertify that Robert C. Strybel, personally known to me to be the RVP and Associate

@ National Counsel of CHICAGO TITLE COMPANY, a California corporation, and @
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this / / day of November, 2009, in person and
severally acknowledged that as such RVP and Associate National Counsel, he signed and
delivered the said instrument pursuant to authority given by corporation, as his free and

voluntary act. and as the free and voluntary act and deed of said corporation for the uses
and purposes therein set forth.

%MWJJHM\

otary Public

My Commission Expires: 7 -2/ /3

OFFICIAL SEAL

SUSAN | CHEWSK!
Motzey PWeN te of Hllinois

¥ & S \xoires Feb 21, 2013




Doc-23759

GUARANTOR CONSENT AND AGRE

Emeritus Corporation, a Washington corporation, as Gu
the Additional Loans, hereby agrees and consents 1:::}

oﬁeach of the Prior Loans and

this Amendment. |

ashington

Name Eric Mendelsohn
Title: Sentor Vice President, Corporate
Development

O
\“\&% OF WASHINGTON )

) 88
COUNTY OF KING )

This instrument was acknowledged before me on November _L{Z_, 2009, by Eric Mendelsohn, the
Senior Vice President, Corporate Development, of EMERITUS CORPORATION, a Washington

corporation, on behalf of said corporation.

x\\ “ M M U !f;
WWW‘ZJ A/X.;;,,— Y Q‘Q:%%ﬁl:l“}p -4:\"‘ i

Notary Public _-? g;g& <<~' "'.:."_:
Printed Name: tﬁ ; o M A/LH. 2 = i° NOTP“RE 122
=N pUBL s O=
> {2 = Ay & .C?; s
My Commission Expires: Eh'-f__[ -, "5").‘-..,_1:::4,25 f%?’_‘;.* S =
%S S




