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105-22051 Housing & Healthcare Finance, LLC
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$3,215,800.00 May 1, 2013
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Utah Summit concurrently herewith
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This Agreement entered into this first day of May, 2013, between Elk Meadows Assisted Living, LLC,
an Oregon limited liability company, whose address is 560 First Street, Suite 104, Lake Oswego,
OR 97034 {jointly and severally, hereinafter referred to as Lessee) and the undersigned, Federal
Housing Commissioner, (hereinafter called Commissioner).

In consideration of the consent of the Commissioner to the leasing of the aforesaid project by Elk
Meadows Property, LLC, an Oregon limited liability company, Mortgagor, and in order to comply with
the requirements of the National Housing Act and the Regulations adopted by the Commissioner
pursuant thereto, Lessee agrees for itself, its successors, heirs and assigns, that in connection with the
mortgaged property and the project operated thereon and so long as the Contract of Mortgage Insurance
continues in effect, and during such further period of time as the Commissioner shall be the owner,
holder or reinsurer of the mortgage, or during any time the Commissioner is obligated to insure a
mortgage on the mortgaged property:

{1) The lease shall be subject and subordinate to the mortgage securing the note or other obligation
endorsed for insurance by the commissioner;

(2) Lessee shall make payments under iease when due;

3) Payments by the Lessee to the Lessor shall be sufficient to pay all mortgage payments including
payments to reserves for taxes, insurance, etc., payments to the Reserve for Replacements, and
to take care of necessary maintenance. If at the end of any calendar year, or any fiscal year if the
project operates on the basis of a fiscal year, payments under the lease have not been sufficient
to take care of the above items, the Lessor and Lessee upon request in writing from the
Commissioner shall renegotiate the amounts due under the lease so that such amounts shall be
sufficient to take care of such items: the Commissioner shall be furnished by the Lessee, within
thirty days after being called upon to do so, with a financial report in form satisfactory to the
Commissioner covering the operations of the mortgaged property and of the project;

(4)
(5) . >
intai i : See Rider Paragraph B;

(6) Lessee shall maintain in good repair and condition any parts of the project for the maintenance of
which Lessee is responsible under the terms of the lease;

(N Lessee shall not remodel, reconstruct, add to, or demolish any part of the mortgaged property or
subtract from any real or personal property of the project;

(8) assaa-shallnoty ho-operation-of-a-nursing-heme; See
Rider Paragraph C;
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(10)

(11}

(12)

(13)

(14)

(15)

The mortgaged property, equipment, buildings, plans, offices, apparatus, devices, books,
contracts, records, documents, and other papers relating thereto shall at all times be maintained
in reasonable condition for proper audit and subject to examination and inspection at any
reasonable time by the Commissioner or his duly authorized agents. Lessee shall keep copies of
all written contracts or other instruments, which affect the mortgaged property, all or any of which
may be subject to inspection and examination by the Commissioner or his/her duly authorized
agents. See Rider Paragraph G.

There shall be full compliance with the provisions of (1) any State or local laws prohibiting
discrimination in housing on the basis of race, color, creed, or national origin; and (2) with the
Regulations of the Federal Housing Administration providing for non-discrimination and equal
opportunity in housing. It is understood and agreed that failure or refusal to comply with any such
provisions shall be a proper basis for the Commissioner to take any corrective action he may
deem necessary including, but not limited to, the refusal to consent to a further renewal of the
lease between the mortgagor-Lessor and the Lessee, the rejection of applications for FHA
mortgage insurance and the refusal to enter into future contracts of any kind with which the
Lessee is identified: and further, if the Lessee is a corporation or any other type of business
association or organization which may fail or refuse to comply with the aforementioned provisions,
the Commissioner shall have a similar right of corrective action (1) with respect to any individuals
who are officers, directors, trustees, managers, partners, associates or principal stockholders of
the Lessee; and (2) with respect to any other type of business association, or organization with
which the officers, directors, trustees, managers, partners, associates or principal stockholders of
the Lessee may be identified.

Previous Editions Areé Obsolete 2 form HUD-92466-NHL (1/92)

00971133 Page 3 of 14 Summit County



(16)  See Rider Paragraph H.
{17)  See Rider Paragraph I.

{18)  See Rider Paragraph J.

[See attached signature pages)
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LESSEE:

Elk Meadows Assisted Living, LLC,
an Oregon limited liability company

Eric W. Jatatisen, Manager

STATE OF OREGON
county of (lAck

This instrument was acknowledged before me on MA\'I ] D , 2013
by Eric W. Jacobsen as Manager of Elk Meadows Assisted Living, LLC, an Oregon
limited liability company.

Py Ableryad

NOTARY PUBLIC
Print Name: KVI'»L«;/- L "bltz-za/c/

My Commission Expires:

%&a/:; HI5
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SECRETARY:

Secretary of Housing and Urban
Development, acting by and through the
Federal Housing Commissioner

4 A

Patrick G. Berry
Authorized Agent
s

Office of Residential Care Faciliti

ACKNOWLEDGEMENT
STATE OF MICHIGAN )
) ss:
COUNTY OF WAYNE } X
. e N .
The foregoing instrumen cknowledged before me i ( .
a Notary Public, this W@ dayof {1 )QU , 2013 by Patrick G.

Berry as the Authorized Agent for the Secretary of the U.S. Department of Housing and
Urban Development, acting by and through the Federal Housing Commissioner, and a
Supervisory Account Executive in the Office of Residential Care Facilities, U.S.
Department of Housing and Urban Development, and that he, being authorized to do so
by virtue of such office, executed the foregoing instrument on behalf of the Federal
Housing Commissioner, acting for the Secretary of the U.S. Department of Housing and
Urban Development.

[SEAL] @M&w (v(&% (. /@\D
, Notary Public, State of Michigan
| it vamey Plishreckh C §\ X
\ [Acting in the] County of {4 /814

My commission expires: JAUGU “— ) %

RASHEEDAH C. DIX
NOTARY PUBLIC, STATE OF M
COUNTY OF WAYNE

MY COMMISSION EXPIRES Aug 15
ACTING IN COUNTY OF &,Cgu_ﬁ’u a(
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LEAN Rider
to Regulatory Agreement

Nursing Homes

This Rider is attached to and made a part of that certain Regulatory Agreement
Nursing Homes dated May 1, 2013 (the "Agreement") by and between Elk Meadows
Assisted Living, LLC, an Oregon limited liability company (the "Lessee”) and the
Federal Housing Commissioner (the "Commissioner") with respect to Elk Meadows
Assisted Living Facility, FHA Project No. 105-22051. In the event of any conflict
between any provision of this Rider and any other provision of the Agreement, the
provision of this Rider shall be controlling. The Agreement is hereby amended, modified
and supplemented as follows:

A Subleases. Paragraph 4 of the Agreement is hereby deleted in its entirety and the
following is substituted in lieu therefor:

(4) Except for subleases to individual residents, the lessee shall not sublease
the project or any part thereof without the prior written consent of the
Commissioner.

B. Permits and Approvals; Professional Liability Insurance. Paragraph 5 of the
Agreement is hereby deleted in its entirety and the following is substituted in lieu
therefor:

(5) (a) As used herein, "Approved Use" means the use of the project as a
50-bed, assisted living facility and such other uses as may be approved
in writing from time to time by the Commissioner based upon a request
made by the mortgagor or the lessee, but excluding any uses that are
discontinued with the written approval of the Commissioner.

As used herein, "Permits and Approvals® means and includes all
certificates of need, bed authority, provider agreements, licenses, permits
and approvals required to operate the project for the Approved Use. The
lessee shall at all times maintain in full force and effect the Permits and
Approvals. Without the prior written consent of the Commissioner, the
lessee shall not convey, assign, encumber, transfer or alienate from the
project any of the Permits or Approvals. The lessee shall ensure that the
project is at all times operated in accordance with the requirements of
the Permits and Approvals. The security agreement and UCC financing
statements referred to in paragraph 17 hereof shall constitute, to the
extent permitted by law, a first lien upon all of the lessee's rights, titles
and interest, if any, in the Permits and Approvals. However, in the event
of either a monetary or other default under this Agreement, any
Regulatory Agreement between the mortgagor and the Secretary of
Housing and Urban Development with respect to the project (the "Owner
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Regulatory Agreement") or any note or mortgage with respect to the
project that is insured or held by the Commissioner, the lessee shall
cooperate in any legal and lawful manner necessary or required to permit
the continued operation of the project for the Approved Use. For the
intents and purposes herein, lessee hereby irrevocably nominates and
appoints the Commissioner, histher successors and assigns, as its
attorney-in-fact coupled with an interest to do all things necessary to
continue to operate the project for the Approved Use, including but not
limited to the power and authority to provide any and all information and
data, pay such fees as may be required, and execute and sign in the name
of the lessee, its successors or assigns, any and all documents, to the
extent that such information, data, fees and documents may be required
by any governmental entity exercising jurisdiction over the project.

(b} The lessee will not alter, or suffer or permit the alteration of any
Permit or Approval that is issued or held in the name of the lessee
without the prior written consent of the Commissioner. In the event that
any such alteration is proposed, upon learning of such proposed
alteration, the lessee will advise the Commissioner and mortgagee
promptly.

(¢) The lessee shall deliver to the Commissioner and the mortgagee,
within ten (10) days after receipt thereof, copies of any and all notices,
reports, surveys and other correspondence (regardless of form) received
by lessee from any governmental authority that includes any statement,
finding or assertion that (i) the lessee or the project is or may be in
violation of (or default under) any of the Permits or Approvals or any
governmental requirements applicable thereto, (ii) any of the Permits or
Approvals are to be terminated or not renewed or (iii) the lessee or the
project is subject to any governmental investigation or inquiry involving
fraud. Lessee shall deliver to the Commissioner and the mortgagee,
simultaneously with delivery thereof to any governmental authority, any
and all responses given by or on behalf of the lessee to such
governmental authority and shall provide to the Commissioner and the
mortgagee, promptly upon request, such information regarding any of
the foregoing as the Commissioner or the mortgagee may request. The
receipt by the Commissioner and/or the mortgagee of notices, reports,
surveys, correspondence and other information shall not in any way
impose any obligation or liability on the Commissioner, the mortgagee
or their respective agents, representatives or designees to take (or refrain
from taking) any action, and the Commissioner, the mortgagee and their
respective agents, representatives and designees shall have no liability
for any action or failure to act thereon or as a result thereof.

(d) The lessee shall maintain, and/or cause to be maintained,
professional liability insurance that complies with the applicable
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requirements of the Commissioner. Annually, the lessee shall provide,
or cause to be provided, to the Commissioner and mortgagee, a
certification of compliance with the Commissioner's professional
liability insurance requirements.

C. Use of the Project. Paragraph 8 of the Agreement is hereby deleted in its entirety
and the following is substituted in lieu thereof:

(8) Lessee shall not use the project for any purpose except the Approved
Use.

D. Defaults. Paragraphs 9 and 10 of the Agreement are hereby deleted in their
entirety and the following are substituted in lieu therefor:

(9) In the event that lessee receives a written notice from the Commissioner
or the mortgagee (i) stating that a default exists under the Owner
Regulatory Agreement or any note or mortgage with respect to the
project that is insured or held by the Commissioner, and (ii) directing the
lessee to make future payments due under the lease to the Commissioner
or the mortgagee, the lessee shall thereafter make all future payments
under the lease to the Commissioner or the mortgagee as so directed.

(10) The lease may be cancelled upon thirty days’ written notice by the
Commissioner given to the mortgagor and the lessee for a violation by
the lessee of any provision of this Agreement, unless the violation is
corrected to the satisfaction of the Commissioner within said thirty-day
period; provided, however, that said thirty-day period shall be extended
for up to ninety additional days so long as (i) all of the payment
obligations of the mortgagor under the note, mortgage and Owner
Regulatory Agreement are being timely satisfied, (ii) none of the Permits
or Approvals is at material risk of being terminated, (iii) such violation
cannot reasonably be corrected during said thirty-day period, but can
reasonably be corrected within one hundred twenty days of such notice,
and (iv) the lessee commences to correct such violation during said
thirty-day period and thereafter diligently and continuously proceeds to
correct such violation to the satisfaction of the Commissioner.

E. Transfers: Change in Control; Lease Amendments. Paragraphs 11 and 12 of the
Agreement are hereby deleted in their entirety and the following are substituted in lieu

therefor:

(11) The prior written approval of Commissioner shall be required for (a) any
change in or transfer of the management, operation, or control of the
project or (b) any change in the ownership of the lessee that requires the
approval of the Comumissioner under the Commissioner's previous
patticipation approval requirements and procedures.
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{(12) (a) The lease shall not be terminated prior to the expiration date thereof
or assigned without the prior written approval of the Commissioner. In
the event of any assignment of the lease, as a condition to such
assignment, the assignee shall execute and deliver a regulatory
agreement in form and substance satisfactory to the Commissioner.

(b) Without the prior written approval of the Commissioner, the lease
shall not be amended so as to (i) reduce the rent or other payments due
thereunder, (ii) increase the obligations of the mortgagor or the rights of
the lessee, (iii) decrease the rights of the mortgagor or the obligations of
the lessee, or (iv) alter any provision of the lease that the Commissioner
required to be included therein. Copies of all amendments to the lease
shall be promptly furnished to the Commissioner and the mortgagee.

F. Management Contracts. Paragraph 13 of the Agreement is hereby deleted in its
entirety and the following is hereby substituted in lieu therefor:

(13) The lessee shall not enter into any management agreement involving the
project, unless such shall contain a provision that, in the event of default
under this Agreement or the Owner Regulatory Agreement, the
management agreement shall be subject to termination without penalty
upon written request of the Commissioner. Upon such request, lessee
shall immediately arrange to terminate the management agreement
within a period of not more than thirty (30) days and shall make
arrangements satisfactory to the Commissioner for the continuing proper
management of the project. In addition to the foregoing, in the event
that a management agent is (or will be) the holder of the project's license
and/or is {or will be) the payee under one or more third-party payor
agreements with respect to the project, the provisions of paragraphs 6(j)
and 6(k) of the Owner Regulatory Agreement shall be applicable to such
management agreement as and to the same extent as if such management
agreement were an operating lease.

G. Confidentiality of Resident/Patient Medical Records and Information.
Paragraph 14 of the Agreement is hereby amended to add the following:

The obligations of lessee under this paragraph shall be limited to the
extent necessary in order for lessee to comply with applicable laws
regarding the confidentiality of resident/patient medical records and
information.

H. Financial Statements; Reporting Requirements. The following is hereby added to
the Agreement as paragraph 16:
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(16) (a) Within ninety (90) days following the end of each fiscal year, the
lessee shall furnish to the Commissioner a complete annual financial
report based upon an examination of the books and records of the
operations of the property and of the project prepared in accordance with
the requirements of the Commissioner, prepared and certified by a
responsible officer of the lessee under the provisions of 18 U.S.C.
Section 1001, 1010, and 1012. If lessee (or any direct or indirect parent
of lessee) is required to provide an audited financial statement to any
lender, lessee shall simultaneously provide copies of such audited
financial statements to the Commissioner and mortgagee.

(b) Lessee shall submit to the Commissioner and mortgagee, on a
monthly or quarterly basis (as specified by the Commissioner) such
financial reports (including, but not limited to, financial statements,
accounts receivable aging reports and occupancy reports) in the formats
and at such times as may be required by the Commissioner.

(c) At request of the Commissioner, the lessee shall give specific
answers to questions upon which information is desired from time to
time relative to income, assets, liabilities, contracts, operation, and
condition of the project.

L Security Interest; Accounts Receivable Financing. The following is hereby added
to the Agreement as paragraph 17:

(17) (a) Except as otherwise approved in writing by the Commissioner, the
lessee shall grant to the mortgagee and the Commissioner a first lien
security interest in all personal property of the lessee related to the
project as additional security for the obligations of the mortgagor under
the note, mortgage and Owner Regulatory Agreement. Such security
interest shall be evidenced by such security agreements as the mortgagee
and/or the Commissioner may require and, in connection therewith, the
lessee shall execute and deliver such deposit account control agreements
as may be required by the mortgagee and/or the Commissioner. Lessee
hereby authorizes each of the mortgagee and the Commissioner to file
such UCC financing statements and continuation statements as either of
them may deem to be necessary or appropriate in connection with the
foregoing security interest. With the prior written approval of the
mortgagee and the Commissioner, provided that there is no identity-of-
interest between mortgagor and lessee, in lieu of the security interest
referred to above, lessee shall grant to the mortgagor a first lien security
interest in such personal property of the lessee as may be required by the
mortgagee and/or the Commissioner as security for the obligations of
lessee under the lease. Except as provided in this paragraph 17, without
the prior written approval of the mortgagee and the Commissioner, the
lessee shall not be permitted to grant any other liens on any of the
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personal property of the lessee related to the project. If the project
includes a skilled nursing home, the lessee shall be permitted to pledge
its accounts receivable to an accounts receivable lender in a manner
approved by the mortgagee and the Commissioner. In the event that the
mortgagee and the Commissioner grant such approval, (i) the holder(s)
of such lien shall enter into an intercreditor agreement and a rider thereto
with the mortgagee and/or the Commissioner on such terms and
conditions as may be required by the mortgagee and the Commissioner
and (ii) the lessee and mortgagor shall agree to comply with the
requirements imposed on them by the mortgagee and the Commissioner
in connection therewith.

J. Legal Description. The following is hereby added to the Agreement as paragraph
18:

(18) The legal description of the mortgaged property is attached hereto as
Exhibit B and incorporated herein.

[To be executed and notarized in the same manner
as the Regulatory Agreement Nursing Homes]
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LESSEE:

Elk Meadows Assisted Living, LLC,
an Oregon limited liability company

o Ll P

Eric W. Jacolisen, Manager

STATE OF OREGON

COUNTY OF ﬂZMZﬂM at

This instrument was acknowledged before me on MaY [D , 2013
by Eric W. Jacobsen as Manager of Elk Meadows Assisted Living, LLC, an Oregon
limited liability company.

LTSN NOTARY PUBLIC - OREGON
NOTARY L‘)"B“C | 5 B2/ COMMISEION No 45es7
[ i ) b M Y

Print Name: KYL‘JU’J L 6“12&1/5’/

My Commission Ekpires:

\/nmﬂxl,wfa
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EXHIBIT "A"

LEGAL DESCRIPTION

Real property in the City of Oakley, County of Summit, State of Utah, described as follows:

LOTS 5 AND 9, RIVER VIEW WEST AMENDED SUBDIVISION, ACCORDING TO THE OFFICIAL
PLAT THEREOF ON FILE AND OF RECORD IN THE SUMMIT COUNTY RECORDER'S OFFICE.

A.P.N. RVW-9-AM and RVW 5 AM
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