Freddie Mac Loan Number ______________

COLLATERAL ASSIGNMENT OF LICENSES, 
CERTIFICATES AND PERMITS-CME 

(Revision Date 6-1-2010)

THIS COLLATERAL ASSIGNMENT OF LICENSES, CERTIFICATES AND PERMITS-CME (this "Assignment") is made as of the ____ day of _______, 20___, by and between [Insert Borrower, Operator or Manager, as applicable], a _________________ ("Assignor" [or "Borrower"]), and ____________________, a ______________________ ("Lender").

WHEREAS, Lender has made a loan to [Assignor/__________________, a _______________ ("Borrower")], in the original principal amount of $______________ (the "Loan"), as evidenced by a Multifamily Note-CME by Borrower to Lender of even date herewith (the "Note").

WHEREAS, the Loan is secured by a Multifamily [Mortgage] [Deed of Trust] [Deed to Secure Debt], Assignment of Rents and Security Agreement–CME (the "Security Instrument"), dated _______, 20____, granting and creating, among other things, a first lien on the seniors housing property known as _______________ located in ______________ (the "Mortgaged Property") (which Note and Security Instrument, together with all other documents evidencing, securing or otherwise executed and delivered in connection with the Loan, are hereinafter collectively referred to as the "Loan Documents").

Insert Recital(s) below, if applicable:
[WHEREAS, Borrower and [Assignor]/[________________, a _____________ ("Operator")] have entered into a [insert name of operating lease], dated _________, 20___, (the "Operating Lease") for the lease and operation of the Mortgaged Property.]

[WHEREAS, [Borrower,] [Assignor/Operator] and Lender have entered into a Security, Assignment And Subordination Agreement For Operating Lease And Assignment Of Leases And Rents And Fixture Filing-CME with respect to the Operating Lease.]

[WHEREAS, Borrower, Assignor and Lender have entered into a Subordination, Non-Disturbance and Attornment Agreement (Seniors CME- Unrelated Operator) with respect to the Operating Lease (the "SNDA").]
[WHEREAS, Assignor has entered into a management agreement (the "Management Agreement") with [Borrower/Operator] for the day-to-day management of the Mortgaged Property.]

WHEREAS, as a condition precedent to the making of the Loan, Lender requires that [Assignor][Borrower, herinafter also referred to as “Assignor”] assign to Lender, as additional collateral for the Loan, all of Assignor's right, title and interest in and to all Governmental Authority-required or issued licenses, approvals, permits, license agreements, business licenses, health department licenses, food service licenses, licenses to conduct business, certificates of need, determinations of need, franchises, accreditations, certificates, certifications, consents, and other authorizations with respect to the ownership, occupancy, use and operation of the Mortgaged Property, now or hereafter required or issued, which have been or are hereafter issued to or in the name of Assignor or to which Assignor is a party (collectively, the "Licenses"), including, without limitation, those Licenses described in the attached Exhibit A.

NOW THEREFORE, to induce Lender to make the Loan, Assignor and Lender agree as follows:

1. Defined Terms.  Unless otherwise defined in this Assignment, all capitalized terms utilized in this Assignment shall have the meanings set forth in the Security Instrument. 

2. Assignment of the Licenses.  

As additional security for the Loan, to the extent they are assignable, Assignor hereby transfers, sets over and assigns to Lender, and hereby grants to Lender a security interest in, all of Assignor's right, title and interest in and to the Licenses and any and all renewals or extensions of the Licenses, together with all cash and non-cash proceeds thereof.

3. Assignor's Covenants.  

(a) Assignor (i) shall maintain the Licenses in full force and effect without modification; (ii) shall fully perform all of its obligations under all Licenses; (iii) in the manner provided for in this Assignment, shall give prompt notice to Lender of any notice received by Assignor under or with respect to any of the Licenses, together with a complete copy of any such notice; (iv) shall not further assign or encumber any of the Licenses; (v) shall not permit any License or any rights granted therein to not be renewed, or shall permit any License or any rights granted therein to be terminated or to be transferred to a facility other than the Mortgaged Property; and (vi) shall not permit any License to become the subject of any Downgrade, revocation, suspension, restriction, condition or probation (including without limitation any restriction on new admissions or residents).  For purposes hereof, "Downgrade" as it applies to a License, means a License is modified so as to permit a less acute level of care (such as, but not limited to, elimination of skilled nursing or assisted living care or services including therein) by the Governmental Authority responsible for issuing such License.

(b) This Assignment is also a security agreement under the Uniform Commercial Code (the "Code") for any of the Licenses which, under applicable law, may be subjected to a security interest under the Code.  Assignor hereby authorizes Lender to prepare and file financing statements, continuation statements and financing statement amendments in such form as Lender may require to perfect or continue the perfection of this security interest and Assignor agrees, if Lender so requests, to execute and deliver to Lender such financing statements, continuation statements and amendments.  

(c) Unless Assignor gives notice to Lender within ten (10) days after the occurrence of any of the following, and executes and delivers to Lender modifications or supplements of this Assignment (and any financing statement which may be filed in connection with this Assignment) as Lender may require, Assignor shall not (i) change its name, identity, structure or jurisdiction of organization; or (ii) change the location of its place of business (or chief executive office if more than one place of business).

(d) If an Event of Default under any of the Loan Documents has occurred and is continuing, Lender shall have the remedies of a secured party under the Code, in addition to all remedies provided by this Assignment or existing under applicable law or in equity.  In exercising any remedies, Lender may exercise its remedies against the Licenses separately or together, and in any order, without in any way affecting the availability of Lender's other remedies.

(e) Assignor shall furnish to Lender, within ten (10) days after receipt by Assignor, any and all notices from any Governmental Authority that (A) any License is being Downgraded, revoked, terminated, suspended, restricted or conditioned or may not be renewed or reissued or that action is pending or being considered to Downgrade, revoke, terminate, suspend, restrict or condition (or not renew or reissue) any such License, (B) any violation, fine, finding, investigation or corrective action concerning any License is pending or being considered, rendered or adopted, or (C) any Healthcare Law or any health or safety code or building code violation or other deficiency at the Mortgaged Property has been identified. 

(f) Assignor shall furnish to Lender, within ten (10) days after receipt by Assignor, a copy of any survey, report or statement of deficiencies by any Governmental Authority.  Within the time period specified by the Governmental Authority for furnishing a plan of correction, Assignor shall do so and shall furnish or shall cause to be furnished to Lender a copy of the plan of correction concurrently therewith.  Assignor shall correct or shall cause to be corrected in a timely manner (and in all events by the date required by the Governmental Authority) any deficiency if the failure to do so could cause any License to be Downgraded, revoked, suspended, restricted, conditioned or not renewed or reissued.

4. Assignor's Representations and Warranties.  Assignor hereby represents and warrants that (a) the Mortgaged Property and the activities contemplated by the Intended Use defined in the Security Instrument are in compliance with all Licenses; (b) Assignor has not been subject to or received notice of any inquiry, audit or investigative demand by any Governmental Authority which could reasonably be expected to result in an adverse change in either the operations or financial condition of the Mortgaged Property; (c) Assignor has timely filed all reports and other information that the Licenses require to be filed; (d) Assignor is not aware of any deficiencies, actions or inactions that, in the aggregate, will result in a suspension, Downgrade, revocation, termination, restriction or conditioning of any License; and (e) there has been no previous assignment or encumbrance of Assignor's interest in the Licenses except collateral assignments or encumbrances terminated prior to Assignor entering into this Assignment.  

5. Lender's Right Upon Event of Default.  Without limiting Lender's rights described elsewhere, if an Event of Default exists under any Loan Document, then to the extent permitted by applicable law, Lender shall have the right to exercise all the rights under the Licenses that Assignor has.  Lender does not assume any obligations or duties of the Assignor concerning the Licenses.

6. Attorney-in-Fact.  Assignor irrevocably constitutes and appoints Lender as Assignor's attorney-in-fact to demand, receive and enforce Assignor's rights with respect to the Licenses and to do any and all acts in Assignor's name or in the name of Lender with the same force and effect as Assignor could do if this Assignment had not been made.  This appointment shall be deemed to be coupled with an interest and irrevocable.

7. Governing Law.  This Assignment shall be governed by and construed in accordance with the laws of the jurisdiction in which the Mortgaged Property is located without regard to such jurisdiction's conflicts of law principles.

8. Notice. 

(a) All notices, demands and other communications (collectively, "Notice") under or concerning this Assignment shall be in writing.  Each Notice shall be addressed to the intended recipient at the address set forth below and shall be deemed given on the earliest to occur of (i) the date when the Notice is received by the addressee; (ii) the first Business Day (as hereinafter defined) after the Notice is delivered to a recognized overnight courier service, with arrangements made for payment of charges for next Business Day delivery; or (iii) the third Business Day after the Notice is deposited in the United States mail with postage prepaid, certified mail, return receipt requested.  As used in this Section 8, the term "Business Day" means any day other than a Saturday, a Sunday or any other day on which Lender is not open for business.

(b) Any party to this Assignment may change the address to which Notices intended for it are to be directed by means of Notice given to the other parties in accordance with this Section 8.  Each party agrees that it will not refuse or reject delivery of any Notice given in accordance with this Section 8, that it will acknowledge, in writing, the receipt of any notice upon request by the another party and that any Notice rejected or refused by it shall be deemed for purposes of this Section 8 to have been received by the rejecting party on the date so refused or rejected, as conclusively established by the records of the U.S. Postal Service or the courier service. 

(c) Any Notice under this Assignment shall be sent to the parties hereto as follows:

To Lender:

______________________________
______________________________
______________________________
______________________________
Attention:  _____________________
Phone No.:_____________________
Fax No.:    _____________________

To Assignor:

______________________________
______________________________
______________________________
Attention: ______________________
Phone No.:______________________
Fax No.:    ______________________

9. Enforcement.  The terms and provisions of this Assignment may be specifically enforced by Lender.  In the event of litigation between Lender and Assignor regarding this Assignment or any License, Lender shall be entitled to recover from Assignor its reasonable actual costs of such litigation, including, but not limited to, attorneys' fees, court costs, and costs of appeal.

10. Severability.  The invalidity or unenforceability of any provision of this Assignment shall not affect the validity of any other provision, and all other provisions shall remain in full force and effect.

11. Waiver; No Remedy Exclusive.  Any forbearance by Lender in exercising any right or remedy given under this Assignment or existing at law or in equity shall not constitute a waiver of or preclude the exercise of that or any other right or remedy.  Unless otherwise explicitly provided, no remedy under this Assignment is intended to be exclusive of any other available remedy, but each remedy shall be cumulative and shall be in addition to other remedies given under this Assignment or existing at law or in equity.

12. No Oral Change.  This Assignment may not be modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure to act on the part of Assignor or Lender, but only by an agreement in writing signed by the party against whom enforcement of any modification, amendment, waiver, extension, change, discharge or termination is sought.

13. Counterparts.  This Assignment may be executed in any number of counterparts, each of which shall constitute an original as against any party whose signature appears on it, and all of which shall together constitute a single instrument.  This Assignment shall becoming binding when one or more counterparts, individually or taken together, bear the signatures of all parties.

14. Captions and Cross References.  The captions assigned to provisions of this Assignment are for convenience only and shall be disregarded in construing this Assignment. Any reference in this Assignment to an "Exhibit" or a "Section" shall, unless otherwise explicitly provided, be construed as referring, respectively, to an Exhibit attached to this Assignment or a section of this Assignment. All Exhibits attached to or referred to in this Assignment are incorporated by reference into this Assignment.  Assignor represents and warrants that any copies of Licenses attached to this Assignment as Exhibits are complete and accurate.

15. Modifications.  Any modifications to this Assignment set forth in Exhibit B are hereby incorporated herein by reference.

16. Further Assurances.  Assignor shall, at Assignor's expense and at any time and from time to time, promptly execute and deliver all further instruments and documents, and take all further action that may be reasonably necessary or desirable, or that Lender may reasonably request, in order to protect any right or interest granted hereby to Lender or to enable Lender to exercise and enforce its rights and remedies hereunder.

17. VENUE.  THE PARTIES HERETO EACH AGREE THAT ANY CONTROVERSY ARISING UNDER OR IN RELATION TO, THIS ASSIGNMENT SHALL BE LITIGATED EXCLUSIVELY IN THE JURISDICTION WHERE THE MORTGAGED PROPERTY IS LOCATED.  THE STATE AND FEDERAL COURTS AND AUTHORITIES IN SUCH JURISDICTION SHALL HAVE EXCLUSIVE JURISDICTION OVER ALL CONTROVERSIES THAT SHALL ARISE UNDER OR IN RELATION TO THIS ASSIGNMENT.  EACH OF THE PARTIES HERETO IRREVOCABLY CONSENTS TO SERVICE, JURISDICTION, AND VENUE OF SUCH COURTS FOR ANY SUCH LITIGATION AND WAIVES ANY OTHER VENUE TO WHICH IT MIGHT BE ENTITLED BY VIRTUE OF DOMICILE, HABITUAL RESIDENCE OR OTHERWISE. 

18. WAIVER OF JURY TRIAL.  EACH PARTY HEREBY (A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUES TRIABLE OF RIGHT BY A JURY, AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW HEREAFTER EXIST.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN, KNOWINGLY AND VOLUNTARILY, BY EACH PARTY, AND THIS WAIVER IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A JURY TRIAL WOULD OTHERWISE ACCRUE.  EACH PARTY IS HEREBY AUTHORIZED AND REQUESTED TO SUBMIT THIS ASSIGNMENT TO ANY COURT HAVING JURISDICTION OVER THE SUBJECT MATTER AND THE PARTIES TO THIS ASSIGNMENT, SO AS TO SERVE AS CONCLUSIVE EVIDENCE OF THE FOREGOING WAIVER OF THE RIGHT TO JURY TRIAL.  FURTHER, EACH PARTY HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF ANOTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WILL NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION.

ATTACHED EXHIBITS.  The following Exhibits are attached to this Assignment (check as applicable):



|X|
Exhibit A

Copies of Licenses



|   |
Exhibit B

Modifications to Assignment

IN WITNESS WHEREOF Assignor and Lender have executed this Assignment as of the date first written above.

	
	ASSIGNOR:


By:

Name:

Title:


	
	

	
	LENDER:



By:

Name:

Title:



Insert below, if Borrower/Operator  is not the Assignor:
[Borrower/Operator… Borrower and Operator each] joins in this Assignment to (i) assign and transfer to Lender all of [Borrower's] [and] [Operator's] right, title and interest in, and benefits under, the Licenses, to the extent they are assignable, and (ii) grant to Lender a security interest in all of [Borrower's] [and] [Operator's] right, title and interest in, and benefits under, the Licenses, in each case to secure repayment of the Loan and all of Borrower's liabilities and obligations under the Loan Documents.

Any notice under this Assignment shall be sent to [Borrower] [and] [Operator] at the following address[es] in accordance with Section 8 of this Assignment:

[If to Borrower:]

___________________________________
___________________________________
___________________________________
Attention: ___________________________
Phone No.___________________________
Fax No.    ___________________________

[If to Operator:]

___________________________________
___________________________________
___________________________________
Attention: ___________________________
Phone No.___________________________
Fax No.    ___________________________

IN WITNESS WHEREOF, Borrower [and] [Operator] [has/have] executed this Assignment this ____ day of ____, 20___.

	
	[BORROWER:



By:

Name:

Title:
]

	
	

	
	[OPERATOR:



By:

Name:

Title:
]


EXHIBIT A

(Attach copies of Licenses)
EXHIBIT B

MODIFICATIONS TO COLLATERAL ASSIGNMENT OF LICENSES, CERTIFICATES AND PERMITS-CME (Revision Date 6-1-2010)

The following modifications are made to the text of the Assignment that precedes this Exhibit:
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