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Allan B. Diamond (SBN 05801800) J. Gregory Taylor (SBN 19706100)
Stephen T. Loden (SBN 24002489) Mark A. Sales (SBN 17532050)
Christopher D. Johnson (SBN 24012913) Drew Jones (SBN 24083269)
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909 Fannin, Suite 3700 2711 N. Haskell Avenue, Suite 3100
Houston, Texas 77010 Dallas, Texas 75204

Telephone: (713) 333-5100 Telephone: (214) 389-5300

COUNSEL TO LEIF M. CLARK, TRUSTEE OF THE

EDGEMERE LITIGATION TRUST

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
Northwest Senior Housing Corporation, et al.,’

Debtors.

Leif M. Clark, Trustee of the Edgemere Litigation
Trust,

Plaintiff,
V.

Intercity Investment Properties, Inc., and Kong
Capital, LLC,

Defendants.

Chapter 11

Case No. 22-30659 (MVL)

Adv. No. 22-03040 (MVL)

PLAINTIFF’S WITNESS AND EXHIBITS LIST FOR
HEARING SCHEDULED ON FEBRUARY 22, 2024

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are Northwest Senior Housing Corporation (1278) and Senior Quality Lifestyles Corporation (2669). The
Debtors’ mailing address is 8523 Thackery Street, Dallas, Texas 75225.
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Plaintiff Leif M. Clark, Trustee of the Edgemere Litigation Trust (“Plaintiff”), hereby files
his Witness and Exhibit List for the hearing to be held on February 22, 2024, at 9:30 a.m. (Central)
before the Honorable Michelle V. Larson (the “Hearing”).

WITNESSES

Plaintiff may call the following witnesses at the Hearing:

1. Nick Harshfield;

2. Any representative of ICI or Kong present at the Hearing;
3. Any witness listed by any other party or third party; and
4. Rebuttal witnesses as necessary.

Plaintiff reserves the right to cross-examine any witnesses called by any other party.

EXHIBITS

Admitted/

Ex. Description Offered | Objection Withdrawn

Disposition

1. | Edgemere FTI Privilege Log 23.09.29

2. | Forbearance Agreement dated December
21,2021 (Edgemere0006000 — 6051)

3. | January 10, 2022 Email (ICI 0010259 —
10261)

4. | January 12, 2022, Letter from Thomas
Califano to Rick Miller
(Edgemere0009916 — 9919)

5. | January 13, 2022 Email (KC 0009487 —
9488)

6. | January 18, 2022 Email (LP0000030 — 33)

7. | February 25, 2022 Email (KC 0008788)
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FOR FEBRUARY 22,2024 HEARING PAGE 2




Case 22-03040-mvl Doc 479 Filed 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 3 of 87

Admitted/

Ex. Description Offered | Objection Withdrawn

Disposition

8. | Any exhibits listed by any other party or
filed subsequently to the submission of
this list

9. | Any pleadings or documents filed in the
above-captioned and title bankruptcy case
or adversary proceeding

10. | Any rebuttal exhibits

RESERVATION OF RIGHTS

Plaintiff reserves the right to call or to introduce one or more, or none, of the witnesses and

exhibits listed above, and further reserves the right to supplement this list prior to the Hearing.

Dated: February 19, 2024 Respectfully submitted,

DIAMOND McCARTHY LLP

/sl J. Gregory Taylor
Allan B. Diamond (SBN 05801800)
Stephen T. Loden (SBN 24002489)
Christopher D. Johnson (SBN 24012913)
909 Fannin, Suite 3700
Houston, Texas 77010
Telephone: (713) 333-5100
adiamond@diamondmccarthy.com
sloden@diamondmccarthy.com
chris.johnson@diamondmccarthy.com

—and —
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J. Gregory Taylor (SBN 19706100)
Mark A. Sales (SBN 17532050)
Drew Jones (SBN 24083269)
DIAMOND McCARTHY LLP
2711 N. Haskell Avenue, Suite 3100
Dallas, Texas 75204

Telephone: (214) 389-5300
gtaylor@diamondmccarthy.com
msales@diamondmccarthy.com
drew.jones@diamondmccarthy.com

COUNSEL TO LEIF M. CLARK, SOLELY IN HIS

CAPACITY AS THE TRUSTEE OF THE
EDGEMERE LITIGATION TRUST

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing was served on February 19,
2024, via electronic service to all registered parties in this case.

/sl J. Gregory Taylor

PLAINTIFF’S WITNESS AND EXHIBIT LIST
FOR FEBRUARY 22,2024 HEARING PAGE 4
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EXHIBIT 1



Case 22-03040-mvl

Document

.com>;Sandra

com>;Nick Harshfield

com>;Sandra

Document Id__|Bates Number (if To cc
229347 Edgemere058646-Edgemere058648 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com>
121167 Edgemere058651-Edgemere058653 Sandra Parker <Sandra Parker@lfespacecommunities.com>
133547 Edgemere058654-Edgemere058657 Sandra Parker <Sandra Parker@lfespacecommunities com>
303158 Edgemere058843-Edgemere058850 Califano, Thomas R. <tom califano@sidley com>;Hoffman, Juliana _|Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com>
<jhoffman@sidiey.com>
313138 Edgemere058851-Edgemere058858 Hoffman, Juliana <jhoffman@sidley.com>;Califano, Thomas R |Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com>
<tom califano@sidley.com>
290885 Edgemere058859-Edgemere058866 Foffman, Juliana <jhoffman@sidley.com>;Califano, Thomas R |Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com>
<tom califano@sidley.com>Ann Powell
<Ann Powell@lfespacecommunities.com>
226198 Edgemere058658-Edgemere058660 <Grossklaus David@dorsey.com> Jesse Jantzen <Jesse.Jantzen@lifespacecommu
Parker <Sancra Parker@iespacecommurilies.com>ick Harshfeld
<Nick.
68447 Edgemere058663-Edgemere058667 Califano, Thomas R. <tom califano@sidiey com>
s6743 Edgemere058107-Edgemere058111 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com>
14639 FTI0005442-FTI0005443;F TI0005442 |Jesse Jantzen <Jesse Jantzen@iit m> D om>;<tom.
FTI0005443 Parker <Sandra Parker@Ifespacecommus
<Nick Harshfield@lifespacecommunities. com>
109770 Edgemere0020968- [Jesse Jantzen <Jesse Jantzen@iit om> D om>;<tom
Edgemere0020969;Edgemere058112- Parker <Sandra Parker@ifespacecommunities.com>;Nick Harshfield
Edgemere058113 <Nick Harshfield@lifespacecommunities. com>
15263 FTI0005444-FTI0005447;F TI0005444- [Calfano, Thomas R. <tom califano@sidley.com>;Jesse Janizen _|<Grossklaus.David@dorsey.com>;Sandra Parker
FTI0005447 <Jesse.Jantzen@lifespacecommunities.com> <Sandra Parker@lffespacecommunities.com>Nick Harshfield
<Nick Harshfield@lifespacecommunities. com>
62085 Edgemere0051724- Califano, Thomas R. <tom califano@sidley.com>;Jesse Janizen _|<Grossklaus.David@dorsey.com>;Sandra Parker
1 14- .com> <Sandra.Parker@lifespacecommunities.com>;Nick Harshfield
Edgemere058116 <Nick Harshfield@lifespacecommunities com>
88040 Edgemere058668-Edgemere058669 [Tom Calfano
com>:Grossklaus.D:
Parker <Sandra.Parker@lifespacecommunities.com>;Nick
Harshfield <Nick Harshfield@lifespacecommunities.com>; Chad
Shandler' <chad.shandler@fticonsulting.com>
2747375 Edgemere058867-Edgemere058873 Hoffman, Juliana’ <jhoffman@sidley.com>;Tom Calfano lJane VanHorn <Jane VanHom@LifeSpaceCommunities com>
<tom califano@sidley.com>

[Edgemere058890-Edgemere058897

[Edgemere058898-Edgemere058905

Edgemere058882-Edgemere058889

[Edgemere058874-Edgemere058881

[Edgemere058906-

Sandra Parker

Edgemere060414

<Sandra| om>;Hoffman, Juliana

Edgemere060417-Edgemere060424

Sandra Parker
<Sandra.Parker@lifespacecommunities.com>;Califano, Thomas R.
tom. com

Edgemere058914-Edgemere058921

Sandra Parker <Sandra Parker@lfespacecommunities.com>

Edgemere058934-Edgemere058942

[Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com>

[Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com>

Califano, Thomas R. <tom califano@sidley.com>;Jane VanHorn
<Jane VanHom@LifeSpaceCommunities.com>
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Privilege Asserted

Desc Main

Family Date

From
Califano, Thomas R
<tom.califano@sidley.com>

Subject
R

[EXTERNAL] FW: Any update on the forbearance
agreement?

Attorney-Client;Work-Product

912972021 10:08

Description ior Basis of Wimnoldinn

portions contair between Edgemere
and outside Couneol cumalmng legal advice and work product regarding

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

Y [EXTERNAL] FW: Any update on te
forbearance agreement?

Attorney-Client;Work-Product

912912021 10:36

portions contair between Edgemere
land outside counsel cunlalmng legal advice and work product regarding
forbearance agreement

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

RE: [EXTERNAL] FW: Any update on the forbearance
agreement?

Attorney-Client;Work-Product

9/30/2021 1:37

portions contain between Edgemere
land in house and outside counsel containing legal advice and work product
regarding forbearance agreement.

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
SANDRA PARK>

RE: [EXTERNAL] RE: Edgemere NDA

Attorney-Client;Work-Product

10/13/20217:53

portions contair between Edgemere
- outsido couneel cunlalmng legal advice regarding nondisclosure agreement.

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

RE: [EXTERNAL] RE: Edgemere NDA

Attorney-Client;Work-Product

10/13/2021 8:31 PM|

Correspondence between Edgemere representafives and outside counsel
|containing legal advice and work product regarding nondisclosure agreement

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

[can you do the call later tonight or Thursday PM? RE/
Edgemere NDA

Attorney-Client;Work-Product

10/13/2021 8:49 PM|

Correspondence between Edgemere representatives and outside
counselcontaining legal advice and work product regarding nondisclosure
lagreement.

Califano, Thomas R
<tom.califano@sidley.com>

RE: [EXTERNAL] Edgemere

Attorney-Client;Work-Product

10/19/2021 4:22

portions contain tween Edgemere
land outside counsel containing legal advice regarding bondholder agreement.

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

RE: [EXTERNAL] Edgemere

Attorney-Client;Work-Product

10/19/20217:20

portions contain
in house counsel and outside counsel con
land work product regarding Notice of Default.

between Edgemere
ing and requesting legal advice

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/19/20217:24

portions contain between Edgemere
loutside counsel, and attormey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/19/2021 8:19

portions contain between Edgemere
loutside counsel, and attorey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

Re: [EXTERNAL] Edgemere

Attorney-Client;Work-Product

10/19/2021 8:19

portions contain between Edgemere
loutside counsel, and attorey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement.

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/19/2021 8:58

portions contain between Edgemere
loutside counsel, and attorey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement.

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

E: [EXTERNAL] Edgemere

Attorney-Client;Work-Product

10/19/2021 8:58

portions contain between Edgemere
loutside counsel, and attorey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5

FW: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

1012012021 11:57

portions contain between Edgemere
loutside counsel, and attorey-retained retained representative containing and/or
requesting legal advice regarding bondholder agreement

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

FW: [pl advise RE] FW: Edgemere NDA

[Attorney-Client;Work Product

10/20/2021 6:54

portions contain tween Edgemere
land outside counsel containing andlor requesting legal advice and work product
regarding nondisclosure agreement.

[Attorney-Client;Work Product

10/20/2021 6:54 PM|

Redacted portions contain attachment to correspondence between Edgemere
representatives and outside counsel containing and/or requesting legal advice
Jand work product regarding agreement.

[Attorney-Client;Work Product

10/20/2021 6:54 PM|

Redacted portions contain attachment to correspondence between Edgemere
representatives and outside counsel containing and/or requesting legal advice
Jand work product regarding agreement.

[Attorney-Client;Work Product

10/20/2021 6:54 PM|

Redacted portions contain attachment to correspondence between Edgemere
representatives and outside counsel containing and/or requesting legal advice
Jand work product regarding agreement.

[Attorney-Client;Work Product

10/20/2021 6:54 PM|

Redacted portions contain attachment to correspondence between Edgemere
representatives and outside counsel containing and/or requesting legal advice
land work product regarding agreement.

Califano, Thomas R.
<tom.califano@sidley.com>

|[EXTERNAL] RE: [pl advise RE] FW: Edgemere NDA

[Attorney-Client;Work Product

10/20/2021 6:57

ortions contain tween Edgemere
land outside counsel containing andlor requesting legal advice regarding
agreement.

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] RE: [pl advise RE] FW: Edgemere
NDA

Attorney-Client;Work-Product

10/20/20217:10

ortions contain between Edgemere
land outside counsel containing andlor requesting legal advice regarding
agreement

Hoffman, Juliana <jhoffman@sidley.com>

|[EXTERNAL] FW: Edgemere NDA

Attorney-Client;Work-Product

10/20/2021 11:35

portions contain between Edgemere
land outside counsel containing and/or requesting legal advice regarding
aQreemen

Attorney-Client;Work-Product

10/20/2021 11:35

between Edgemere and outside
lcounsel conlammg andlor requesting legal advice regarding nondlsc\osure

914835441

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/20/2021 11:41 PM

Redacted portions contain correspondence between outside counsel, Edgemere
Representatives, and Attomey Retained Consultants containing requests for
andlor legal advice regarding notice of default

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

1012072021 11:41

rtions contain etween outside counsel, Edgemere
Representatives, and Attomey Retained Consultants containing requests for
land/or legal advice regarding notice of default

Confirmed Hold: In-person Edgemere meeting w/
legal

[Attorney-Client;Work Product

10/21/2021 2:33

rtions contain between Edgemere
Edgemere outside counsel, and Attomey Retained Consultants containing
land/or requesting attorney client advice and work product regarding notice of
default

124335 FTI0005448-FTI0005452;FTI0005448- <Grossklaus.David@dorsey.com> <tom. > .com>; |Shandler, Chad
FTI0005452 <Nick. >;<Sandra. om>
com>
153386 Edgemere058117-Edgemere058121 <Grossklaus David@dorsey.com> <tom califano@sidley.com>;Jesse Jantzen Shandler, Chad
<Jesse.Jantzen@lifespacecommunities.com>;Nick Harshfield |<Chad.Shandler@fticonsulting.com>
<Nick.Harshfield@lifespacecommunities.com>;Sandra Parker
<Sandra om>
10577 FTI0005875-F 10005876 |Etra McKinney <Etra McKinney@lifespacecommunities.com>:Jesse Etra McKinney
Jantzen <Jesse Jantzen@lifespacecommunities.com>;Sandra <Etra McKinney@lifespacecommunities. com>
Parker <Sandra Parker@ifespacecommunities.com>;Nick
Harshfield
<Nick. om>; David
@dorsey.com>;<tom i<
ulting.com:
109580 Edgemere058670-Edgemere058674 Sandra Parker <Sandra. Parker@lfespacecommunities.com>;Jesse_|Ann Powell <Ann Powell@lifespacecommunities.com> Etra McKinney
Jantzen <Jesse.Jantzen@lifespacecommunities.com> <Etra McKinney@lifespacecommunities. com>

RE: Confirmed Hold: In-person Edgemere meefing w/
legal

Attorney-Client;Work-Product

1012172021 3:13

riions contain between Edgemere outside
lcounsel, in house counsel and representatives comammg orequestng legal
|advice and work product regarding
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Desc Main

RE: [EXTERNAL] RE: [pl advise RE] FW: Edgemere
NDA

[Attorney-Client;Work-Product

10/21/2021 5:33

portions contain between Edgemere
land outside counsel cumalmng andlor requesting legal advice regarding
nondisclosure agreement.

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/21/2021 5:55

portions contain between Edgemere
land Attorney Retained Consultants containing andor requesting legal advice
land/or work product regarding notice of default.

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/21/2021 5:55

portions contain between Edgemere Representatives,
Edgemere in-house and outside counsel, and Attomey Retained Consultants
lcontaining and/or requesting legal advice andlor work product regarding notice
o default.

Re: [EXTERNAL] Notice of Default - Intercity
Investment Properties

[Attorney-Client;Work Product

10/21/2021 6:48

rtions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attoney Retained Consultants
|containing and/or requesting legal advice and/or work product regarding notice
o default.

Re: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

1012172021 11:12

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
|containing and/or requesting legal advice and/or work product regarding notice
o default.

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/22/2021 8:19

portions contain between Edgemere
Edgemere in-house and outside counsel, and Attomey Retained Consultants
lcontaining and/or requesting legal advice andlor work product regarding notice
lof default.

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/22/2021 8:19

portions contain between Edgemere Representatives,
Edgemere in-house and outside counsel, and Attomey Retained Consultants
lcontaining and/or requesting legal advice andlor work product regarding notice
lof default.

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/22/2021 9:08

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
|containing and/or requesting legal advice and/or work product regarding notice
lof default.

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/22/2021 9:08

portions contain between Edgemere Representatives,
Edgemere in-house and outside counsel, and Attomey Retained Consultants
lcontaining and/or requesting legal advice andlor work product regarding notice
lof default.

RE: [EXTERNAL] Edgemere

[Attorney-Client;Work Product

10/22/2021 10:25

portions contain between Edgemere
Edgemere in-house and outside counsel containing and/or requesting legal
ladvice and/or work product regarding notice of default.

291238 [Edgemere058945-Edgemere058953 Hoffman, Juliana <jhoffman@sidley.com>;Califano, Thomas R |Jane VanHom <Jane.VanHom@LifeSpaceCommunities.com> Sandra Parker
<tom califano@sidley.com> </O=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=2
BC7AB43D202416A861015D07 15AF515-
|SANDRA PARK>
18861 FTI0005453-FT10005458;FTI0005453- |Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> [Tom Califano Shandler, Chad
FTI0005458 <tom cali Davi com>Nick <Chad. i ing.com>
Harshfield <Nick >;Sandra Parker
<sandra om>
83644 Edgemere058122-Edgemere058126 [Jesse Jantzen <Jesse Jantzen@lfespacecommunities com> [Tom Califano Shandler, Chad
<tom.calif Davi .com>;Nick <Chad. om>
Harshfield <Nick Parker
<sandr: om>
23176 FTI0003452-FTI0003453;F TI0005459- _|Califano, Thomas R. <tom califano@sidley.com> Sandra Parker <Sandra. Parker@lifespacecommunities.com>;Jesse Shandler, Chad
FTI0005460;F TI0005459-F TI0005460 Jantzen <Jesse. Jantzen@Iifespacecommunities.com>Nick Harshfield |<Chad Shandler@fticonsulting.com>
<Nick Harshfield@lifespacecommunities.com>;David Grossklaus
< i com>
24386 FTI0005461-F 10005467, TI0005461- _|Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Caltana, Thomes . Shandler, Chad
FTI0005467 i i D com>Nick <Chad. om>
Harshﬂe\d <Nick. Parker
<sandra. ities.com>
18254 FTO00S46E-FTIO0USATO TI00US4Ge- _Calfano, Thomas . <lom calfano@sidey.com>:Jesse Jantzen _|Ann Powell<Afin Poweligilespaoecommurites.com>Etra Mckinney  Shandler. Chad
FTI0005470 <Je David@d <Chad.Shandler@ficonsulting com>
lorsey.com:Nick Harshfield
<Nick Harshfield@lfespacecommunities.com>;Sandra Parker
<Sandra Parker@f
59011 [Edgemere0047005- Califano, Thomas R. <tom.califano@sidley.com>Jesse Jantzen _|Ann Powell <Ann.Powell@lifespacecommunities.com>;Etra McKinney  [Shandier, Chad
127 |<de David@d |<Etra ties.com> <Chad.Shandler@fticonsulting com>
Edgemere058129 lorsey.com:Nick Harshfield
<Nick Harshfield@lfespacecommunities.com>;Sandra Parker
<Sandra Parker@lf
12308 FTI0005884-F 110005886 Caltana, Thomes |Ann Powell <Ann.Powell@ifespacecommunities.com>;Etra McKinney [Jesse Jantzen
om;'Chad |<Etra ties.com> <Jesse Jantzen@lfespacecommunities.com>
Shand\er <chad. snanuler@mconsumng com>:Nick Harshfield
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker
<Sandra Parker@ifespacecommunities.com>
70097 Edgemere058675-Edgemere058677 Calfanc, Tromas |Ann Powell <Ann.Powell@ifespacecommunities.com>;Etra McKinney [Jesse Jantzen
om;Chad |<Etra ties.com> </O=EXCHANGELABS/OU=EXCHANGE
Shand\er <chad. snanuler@mconsumng com>:Nick Harshfield ADMINISTRATIVE GROUP
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=FS5|
<Sandra Parker@iffespacecommunities.com> 6A82ABF0B249BIASBIDGFEF776655D-JESSE
JANTZ>
82978 Edgemere058678-Edgemere058679 Grossklaus David@dorsey.com Jesse Jantzen
</O=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=FS5|
6A82ABFOB249BIASBIDGFEF776655D-JESSE
JANTZ>
[oa7a7 [Edgemere058680-Ed 058682 D m> Jesse Jantzen

Edgemere058954-Edgemere058964

Sandra Parker
<Sandra.Parker@lIifespacecommunities.com>;Califano, Thomas R.
tom.cali idley.com:

[Edgemere058967-

Sandra Parker

Edgemere060438

<8andra ‘om>;Califano, Thomas R.

[Edgemere058978-Edgemere058988

Sandra Parker <Sandra Parker@hfespacewmmunmes com>

1323076 [Edgemere058549- Sandra Parker
Edgemere058551;Edgemere059419- <Sandra.Parker@lifespacecommunities.com>;Califano, Thomas R.
Edgemere059421 tom.califano@sidley.com>;Jane VanHorn
<Jane VanHorn@LifeSpaceCommu >
209233 Edgemere058991-Edgemere058994 [Jesse Jantzen <Jesse.Jantzen@lifespacecommunities.com>;
Harshfield <Nick Harshfield@lifespacecommunities.com>
508919 Edgemere058995- [Jane VanHomn <Jane VanHom@LifeSpaceCommunities.com>
Edgemere058998;Edgemere060441-
Edgemere060444
131488 Edgemere058683-Edgemere058686 Sandra Parker <Sandra Parker@lfespacecommunities.com>;
Harshfield <Nick Harshfield@lifespacecommunities.com>
204677 Edgemere059004-Edgemere059010 Hoffman, Juliana <jhoffman@sidiey.com>
508845 Edgemere060452-Edgemere060457 [Jane VanHomn <Jane VanHom@LifeSpaceCommunities.com>

[Edgemere059034-Edgemere059043

[Jane VanHorn
<Jane.VanHom@LfeSpaceCommunities.com>;Sandra Parker
<Sandra Parker@f

[Edgemere059051-Edgemere059053

Edgemere059134-Edgemere059145

Sandra Parker
<Sandra Parker@ifespacecommunities.com>:Califano, Thomas R.
<tom califano@sidley.com>;Jane VanHorn

<Jane VanHom@LifeSpaceCommu m:
Sandra Parker <Sandra. Parker@lifespacecommuni
VanHorn <Jane VanHom@LifeSpaceCommunities. com

&
S
v

3

Edgemere059146-Edgemere059157

Hoffman, Juliana <jhoffman@sidiey.com>;Jane VanHorn
<Jane VanHom@LifeSpaceCommuni

Persons, Charles M. <cpersons@sidley.com>

[Jane VanHomn <Jane.VanHom@LifeSpaceCommunities.com>

Sandra Parker <Sandra Parker@lfespacecommunities.com>

Califano, Thomas R. <tom califano@sidley.com>

Persons, Charles M. <cpersons@sidley.com>

Caifano, Thomas R. <tom califano@sidley.com>

Califano, Thomas R. <tom califano@sidley.com>

914835441

|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5
6AB2ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>

RE: [EXTERNAL] Edgemere

Attorney-Client;Work-Product

10/22/2021 11:11

riions contain between Edgemere
Edgemere in-house and outside counsel, and attorney-retained consultants
lcontaining and/or requesting legal advice andlor work product regarding notice
lof default.

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] RE: [check please on this?] RE: [pl
advise RE] FW: Edgemere NDA

Attorney-Client;Work-Product

1012712021 6:05

portions contair between Edgemere
land outside cuunse\ cunlalmng legal advice and work product regarding
gree

Hoffman, Juliana <jhoffman@sidley.com>

[RE: [EXTERNAL] RE: [check please on this?] RE: [pl
advise RE] FW: Edgemere NDA

Attorney-Client;Work-Product

10/27/2021 6:29

portions o between Edgemere
land outside counsel containing legal advice and work product regarding
i agreement.

Hoffman, Juliana <jhoffman@sidley.com>

[RE: [EXTERNAL] RE: [check please on this?] RE: [pl
advise RE] FW: Edgemere NDA

Attorney-Client;Work-Product

10/27/2021 8:15

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
i agreement.

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] FW: Edgemere

Attorney-Client;Work-Product

11/1/2021 5:03

ortions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

RE: [EXTERNAL] FW: Edgemere

Attorney-Client;Work-Product

11/1/2021 12:55

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

FW: [EXTERNAL] RE: landiord NDA status?] FW:
Edgemere

[Attorney-Client;Work Product

11/1/2021 3:03

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.

Jesse Jantzen </o=ExchangelLabs/ou=Exchange.
Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=(56a82
abf0b249b9a5b9d6fef776655d-Jesse Jantz>

Re: [landlord NDA status confirmed] W: Edgemere

Attorney-Client;Work-Product

11/1/2021 4:33

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.

Jane VanHorn
<Jane VanHorn@LifeSpaceCommunities.com>

E: [EXTERNAL] RE: Edgemere Assistance Request
- NDAs

Attorney-Client;Work-Product

11/1/2021 5:48

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding

Sandra Parker </o=ExchangeLabs/ou=Exchange|
[ Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=2bc7a
b43d2024162861015d0715af515-Sandra Park>

Fwd: [EXTERNAL] RE: Edgemere Assistance
Request - NDAs

Attorney-Client;Work-Product

11/1/2021 6:48

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] RE: Edgemere Assistance Request
- NDAs

[Attorney-Client;Work Product

117212021 12:29

portion: between Edgemere
and outside “ounesl cumalmng legal advice and work product regarding

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] FW: Edgemere

[Attorney-Client;Work Product

117212021 12:29

portions contain between Edgemere
land outside counsel cunlalmng legal advice and work product regarding
nondisclosure agreements.

Hoffman, Juliana <joffman@sidiey.com>

RE: [EXTERNAL] RE: Edgemere Assistance Request
- NDAs

Attorney-Client;Work-Product

117212021 1:19

portions contain between Edgemere
/and outside counsel containing legal advice and work product regarding

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=2
|BC7AB43D202416A861015D0715AF515-

RE: [EXTERNAL] RE: Edgemere Assistance Request
NDAs

|SANDRA PARK>

Attorney-Client;Work-Product

117212021 1:34

portions contain between Edgemere
land outside counsel containing legal advice and work product regarding
nondisclosure agreements.
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Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work-Product

1171172021 1025

portions between Edgemere
land outside counsel cumalmng legal advice and/or work product regarding
forbearance agreement.

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
/ADMINISTRATIVE GROUP

6AB2ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

111412021 5:42

portions contain between Edgemere
land outside counsel cunlalnmg legal advice and/or work product regarding
forbearance agreement

[Shandler, Chad
<Chad.Shandler@fticonsulting com>

RE: [EXTERNAL]FW Edgemere - Forbearance
Agreement

Attorney-Client;Work
[Product;Common Interest

11/15/2021 5:13

portions contain between Edgemere
Edgemere in-house and outside counsel, UMB counsel and Attorney Retained
Consultants containing legal advice and/or work product regarding forbearance
lagreement.

Jesse Jantzen
<Jesse Jantzen@lifespacecommunities.com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/2021 12:53

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
lcontaining legal advice and/or work product regarding forbearance agreement.

[Shandler, Chad
<Chad.Shandler@fticonsulting com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/2021 1:55

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
lcontaining legal advice and/or work product regarding forbearance agreement.

Jesse Jantzen
<Jesse Jantzen@lifespacecommunities.com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/2021 2:05

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
lcontaining legal advice and/or work product regarding forbearance agreement.

[Shandler, Chad
<Chad.

FTI0005915

FTI0005916

FTI0005917

FTI0005921

FTI0005924

FTI0005923

FTI0005922

FTI0005925

FTI0005926-FTI0005927

Califano, Thomas R. <tom califano@sidiey com>

[01435 [Edgemere058130-Edgemere058132 Califano, Thomas R. <tom califano@sidley com>
151484 Edgemere058687-Edgemere058689 Hoffman, Juliana <jhoffman@sidey.com>;Califano, Thomas R.
<tom.califano@sidley.com>;Persons, Charles M.
<cpersons@sidley.com>;Sandra Parker
<Sandra Parker@Iffespacecommunities.com>;David Grossklaus
<grossklaus.david@dorsey.com>;Nick Harshfield
<Nick Harshfield@lifespacecommunities.com>;Shandler, Chad
Chad ing.com:
24413 FTI0003424-FTI0003427,FT10005477- |Hoffman, Juliana
FTI0005480;F TI0005477-FT0005480 i ; om>;<Jesse.
Jantzen@lifespacecommunities. com>; Cahlano Thomas R.
<tom califano@sidley.com>;Persons, Charles M.
andra. o
m>:<Nick Harshfield@lfespacecommunities.com
24954 FTI0003419-FTI0003423;F TI0005481- [Shandler, Chad <Chad Shandler@fticonsulting.com>;Hoffman, _|<Grossklaus.David@dorsey.com>;Calfano, Thomas R.
FTI0005485,F TI0005481-FTI0005485  |Juliana <jhoffman@sidley.com> <tom.califano@sidley.com>;Persons, Charles M.
<cpersons@sidley.com>;Sandra Parker
<Sandra Parker@lfespacecommunilies.com>ick Harshfeld
ck
24920 FTI0003433-FTI0003437,F T10005486- _|Jesse Jantzen <Gmssklaus Dav\d@dorsey coms:Calfano, Tromas R
FTI0005490;F TI0005486-F TI0005490 Je: >Hoffman, Juliana ~ |<t , Charles M.
<jhoffman@sidiey.com> <r,persons@svdley com>; Sandm Parker
<Sandra.Parker@lfespscecommunles.com>:Nick Hershfiekd
Nick
24899 FTI0003428-FTI0003432;F TI0005491- _[Shandler, Chad <Chad Shandler@fticonsulting.com>Hoffman, Grosshinus. David@dorsey.com>; Calfano, Thomas R
FTI0005495,F TI0005491-FTI0005495  |Juliana <jhoffman@sidley.com> <tom.califano@sidley.com>;Persons, Charles M.
<cpersons@sidley.com>;Sandra Parker
<Sandra.Parker@lfespscecommunites.com>:Nick Hershfiekd
<Nick.
23161 FTI0003438-FTI0003443;F TI0005496- |Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Hoffman, Juliana
FTI0005501;F TI0005496-F TI0005501 D om>;Califano,
Thomas R. <tom.califano@sidley.com>;Persons, Charles M.
<cpersons@sidley.com>;Sandra Parker
<Sandra.Parker@lfespscecommunles.com>:Nick Hershfiekd
<Nick.
24351 FTI0003444-FTI0003451;F T10005502- _|Nick Harshfield <Nick Harshfield@Ifespacecommunties.com> Jesse Jantzen <Jesse.dantzen@l\(espacecommunmes.ccm>,Heﬁman.
FTI0005509;F TI0005502-F TI0005509 Juliana
D om>;Califano,
Thomas R. <tom.califano@sidley.com>;Persons, Charles M.
<cpersons@sidiey.com>;Sandra Parker
<sandra om>
13264 FTIO00G454-F TODUS4GE TIOVUSSTO- | Jesse Janizen <Gmssklaus David@dorsey.com>Califano, Thomas R
FTI0005518;FTI0005510-F TI0005518 Chad > Persons, Charles M.
<Chad Shandler@fticonsulting.com>iNick Harshfeld <cpersons@svdley com>;Sandra Parker
<Nick Harshfield@lif <sandra om>
101781 Edgemere058690-Edgemere058698 Jesse Jantzen <Gmssklaus David@dorsey.com> Califano, Thomas R
<Je g Chad ;P , Charles M.
<Chad.Shandler@fticonsulting.com>:Nick Harshfield <cpersons@svdley com>;Sandra F'arker
<Nick Harshfield@lifespacecommunities. com> <Sandra. om>
145626 Edgemere058699-Edgemere058703 Sandra Parker <Sandra Parker@Iifespacecommunities.com>Nick _|Jane Vankom <Jane.VanHom@LifeSpaceCommunties.com>
Harshfield <Nick Harshfield@lifespacecommunities.com>

Jesse Jantzen <Jesse.Jantzen@lfespacecommunities.com>;Nick

Re: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/2021 2:18

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
lcontaining legal advice and/or work product regarding forbearance agreement.

[Shandler, Chad
<Chad.Shandler@fticonsulting com>

Re: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/2021 2:38

portions contain between Edgemere Representatives,
Edgemere in-house and outside counsel, and Attorney Retained Consultants
|containing legal advice and/or work product regarding forbearance agreement.

Hoffman, Juliana <jhoffman@sidiey.com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/20219:10

portions contain between Edgemere Representatives,|
Edgemere in-house and outside counsel, and Attorney Retained Consultants
|containing legal advice and/or work product regarding forbearance agreement.

Hoffman, Juliana <joffman@sidiey_com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

11/15/20219:10

portions contain between Edgemere
Edgemere in-house and outside counsel, and Attomey Retained Consultants
lcontaining legal advice and/or work product regarding forbearance agreement.

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5

RE: flandlord NDA status confirmed] W: Edgemere.

Attorney-Client;Work-Product

11/17/2021 4:50

riions contain between Edgemere
land in-house counsel seeking legal advice and/or work product regarding
nondisclosure agreement.

Irrelevant Information; Personal
Identifying Information

11/30/2021 2:17 PM|

Redacted portions contain personal identifying information of residents.

Irrelevant Information; Personal
Identifying Information

11/30/2021 2:17 PM|

Redacted portions contain personal identifying information of residents.

Irrelevant Information; Personal
Identifying Information

11/30/2021 2:17 PM|

[Redacted portions contain personally identifying information of residents.

Irrelevant Information; Personal
Identifying Information

12/1/2021 3:45 AM|

Redacted portions contain personally identifying information of residents.

Irrelevant Information; Personal
Identifying Information

12/1/2021 3:45 AM|

Redacted portions contain personally identifying information of residents.

Irrelevant Information; Personal
Identifying Information

12/1/2021 3:45 AM|

[Redacted portions contain personally identifying information of residents.

Irrelevant Information;Personal
Identifying Information

12/1/2021 3:45 AM|

Redacted portions contain personally identifying information of residents.

Irrelevant Information; Personal
Identifying Information

12/1/2021 3:45 AM|

Redacted portions contain personally identifying information of residents.

[Shandler, Chad
<Chad.

[Attorney-Client;Work Product

12/2/2021 8:09

portions contain

between Edgemere

914835441

Re: [EXTERNAL] FW: Edgemere - Forbearance
Harshfield <Nick arker om> Agreement lcounsel, and Attorey Retained Consultants containing or requesting work
<Sandra Parker@lfespacecommunities.com>David Grosskiaus product andor legal advice regarding forbearance agreement.
<grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta Probber@itconsiting com>Hofman, Jullsna
244388 Edgemere058729-Edgemere058730 Califano, Thomas R. <tom califano@sidiey com> Jese Jantzen <Josso. Janlzen@h(espaceoommunmes com>;Nick [Shandler, Chad Re: [EXTERNAL] FW: Edgemere - Forbearance | Attorey-Client,Work Product 12/2/2021 8:09 riions contain between Edgemere
Harshfield <Nick arker [<Chad. om> Agreement lcounsel, and Attorey Retained Consultants containing or requesting work
<Sandra Parker@lfespacecommunities.com>David Grosskiaus product andor legal advice regarding forbearance agreement.
<grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
i om>
15070 FTI0005929-FT10005930 Califano, Thomas R. <tom califano@sidley com>Jesse Jantzen _|Hoffman, Juliana <jhoffman@sidiey.com> Nick Harshfield RE: [EXTERNAL] FW: Edgemere - Forbearance | Attorney-Client Work-Product 120212021 9:38 riions contain between Edgemere
<Jesse.Jantzen@lifespacecommunities.com>;Nick Harshfield <Nick Harshfield@lfespacecommunities.com>  [Agreement lcounsel, and Attorey Retained Consultants containing or requesting work
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker product andor legal advice regarding forbearance agreement.
<Sandra Parker@Ifespacecommunities.com>;David Grossklaus
<grosskiaus davia@dorsey.com>iChad J. Shendier GPA-
arkavy Probber,
Roberta <Reber\a robber@fticonsult
15638 Shandler, Chad <Chad hand\er@mcunsullmg om> Califano, Thomas R. <tom califano@sidley.com>;Nick Harshield Jesse Jantzen RE: [EXTERNAL] FW: Edgemere - Forbearance | Attorey-Client,Work Product 12/2/202110:32 riions contain between Edgemere
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker <Jesse Jantzen@lfespacecommunities.com>  |Agreement lcounsel, and Attorey Retained Consultants containing or requesting work
<Sandra Parker@Ifespacecommunities.com>David Grossklaus product andor legal advice regarding forbearance agreement.
<grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
i om>
128415 Edgemere058733-Edgemere058737 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Caifano, Thomas R. <tom califano@sidley.com>;Nick Harshield [Shandler, Chad Re: [EXTERNAL] FW: Edgemere - Forbearance | Attorey-Client,Work Product 1202720211143 riions contain between Edgemere
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker <Chad.Shandler@fticonsulting com> Agreement lcounsel, and Attormey Retained Consultants containing or requesting work
<Sandra Parker@Ifespacecommunities.com>:David Grossklaus product andor legal advice regarding forbearance agreement.
<grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
i om>
17511 FTI0005935-F 110005939 [Jesse Jantzen Nick Harshfield <Nick. Calfano, Thomas R RE: [EXTERNAL] FW: Edgemere - Forbearance | Attorey-Client,Work Product 121372021 1:21 riions contain between Edgemere
<Je , Chad Parker <Sandra.Parker@iffespacecommunities.com>;David Grosskiaus [<tom.califano@sidley.com> Agreement lcounsel, and Attormey Retained Consultants containing or requesting work
<Chad Shandler@fticonsulting.com> <grossklaus.david@dorsey.com>;Harkavy Probber, Roberta product andor legal advice regarding forbearance agreement.
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
<jhoffman@sidiey.com>
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Calfano, Thomas R
<tom.califano@sidley.com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

12/3/2021 1:21

rtions contain between Edgemere
lcounsel, and Attorey Retained Consultants containing or requesting work
product andor legal advice regarding forbearance agreement.

[Shandler, Chad
<Chad.Shandler@fticonsulting com>

Re: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

12/3/2021 255

riions contain between Edgemere
lcounsel, and Attormey Retained Consultants containing or requesting work
product andor legal advice regarding forbearance agreement.

Eddie Fenoglio
<Eddie. Fenoglio@lifespacecommunities.com>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

12/3/2021 1:37

rtions contain between Edgemere
lcounsel, and Attormey Retained Consultants containing or requesting work
product andor legal advice regarding forbearance agreement.

Eddie Fenoglio
</O=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=80)
[E60507738644E9ACB533BBE93261FE-EDDIE
FENOG>

RE: [EXTERNAL] FW: Edgemere - Forbearance
Agreement

[Attorney-Client;Work Product

12/3/2021 1:37

portions contain between Edgemere
lcounsel, and Attorey Retained Consultants containing or requestin
product andor legal advice regarding forbearance agreement.

Shandler, Chad
<Chad.Shandler@fticonsulting com>

Re: [EXTERNAL] Edgemere Working Group Call

[Attorney-Client;Work Product

12/9/2021 8:43

riions contain between Edgemere
Edgemere in-house and outside counsel, and Attomey Retained Consultants
|containing and/or requesting legal advice andlor work product regarding

Shandler, Chad
<Chad.Shandler@ficonsulting com>

FW: Fwd: [EXTERNAL] Edgemere Working Group
Call

[Attorney-Client;Work Product

12/9/2021 8:49

rtions contain between Edgemere
Edgemere outside counsel, and Attomey Retained Consultants containing legal
ladvice and/or work product regarding forbearance agreement.

Hoffman, Juliana <jhoffman@sidley.com>

FW: Edgemere side letter

[Attorney-Client;Work Product

1211612021 1557

riions contain between outside counsel, Edgemere
Representatives, and Attorey Retained Consultants containing legal advice and
\work product regarding side letter.

Hoffman, Juliana <jhoffman@sidley.com>

RE: Edgemere side lefter

[Attorney-Client;Work Product

1211612021 2:13 PM|

Correspondence between outside counsel, Edgemere Representatives, and
torey Retained Consultants containing and/or requesting legal advice andior
land work uwuua regarding agreement.

Calfano, Thomas R
<tom.califano@sidley.com>

RE: [EXTERNAL] FW: Edgemere forbearance

[Attorney-Client;Work Product

12/17/2021 2:02

between Edgemere
and oueide counsel cunlalmng legal advice and work product regarding
forbearance agreement

Jesse Jantzen
<Ji

<N\ck Harshfield@lifespacecommunities.com> Harkavy Probber, Roberta

<Nick Harshfield@lifespacecommunities.com>; Harkavy Probber, Roberta

RE [EXTERNAL]FW: Edgermere Forbearance
Agreemen

[Attorney-Client;Work Product

1272172021 9:01 PM|

Correspondence between outside counsel, Edgemere Representatives, and
ttorey Retained Consultants containing legal advice and/or and work product
regarding forbearance agreement

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP

6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F?5

RE: [EXTERNAL] FW: Edgemere side letter

Attorney-Client;Work-Product

12/22/2021 2:50

portions contain between Edgemere
in house counsel, and outside counsel containing and/or requesting legal advice
land/or work product regarding forbearance agreement.

Califano, Thomas R.
<tom califano@sidley.com>

E: [EXTERNAL] FW: Edgemere side letter

[Attorney-Client;Work Product

12/22/20211:02

portions contain between Edgemere
in house counsel, and outside counsel containing and/or requesting legal advice
|and/or work product regarding forbearance agreement

John Falldine
<John Falldine@lifespacecommunities.com>

E: [EXTERNAL] FW: Edgemere side letter

Attorney-Client;Work-Product

12/22/2021 4:07

portions contain between Edgemere
in house counsel, and outside counsel containing and/or requesting legal advice
land/or work product regarding forbearance agreement

John Falldine
<John Falldine@lifespacecommunities.com>

E: [EXTERNAL] FW: Edgemere side letter

[Attorney-Client;Work Product

12/22/2021 4:07

portions contain between Edgemere
in house counsel, and outside counsel containing and/or requesting legal advice
and/or work product regarding forbearance agreement.

Sandra Parker
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=2
BC7AB43D202416A861015D0715AF515-
|SANDRA PARK>

FW: [PL CALENDAR For Jan 3 week renewal for due
JAN 15] Edgemere NDA updates and status

Attorney-Client;Work-Product

121222021 4:16

rtions contain between Edgemere
land in-house counsel requesting and/or containing legal advice and/or work
product regarding nondisclosure agreement

Hoffman, Juliana <jhoffman@sidley.com>

|[EXTERNAL] RE: [landiord NDA status?] FW:
Edgemere

Attorney-Client;Work-Product

12/22/2021 4:16

portions contain between Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding non-disclosure agreement.

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] FW: Edgemere

Attorney-Client;Work-Product

12/22/2021 4:16

portions contain tween Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding non-disclosure agreement

Hoffman, Juliana <jhoffman@sidley.com>

RE: [EXTERNAL] FW: Edgemere Forbearance
Agreement

[Attorney-Client;Work Product

12/22/2021 4:33

portions contain tween Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding forbearance agreement

Hoffman, Juliana <jhoffman@sidley.com>

|[EXTERNAL] FW: Edgemere - First Amendment to
Forbearance Agreement

[Attorney-Client;Work Product

12/27/2021 8:24

portions contain tween Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding forbearance agreement

Nick Harshfield
|</0=EXCHANGELABS/OU=EXCHANGE

m>; |ADMINISTRATIVE GROUP

(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95,
CF5C66BAIC484F99123E9D6173CIAF-NICK
HARSHF>

E: [EXTERNAL] FW: Edgemere - First Amendment
to Forbearance Agreement

[Attorney-Client;Work Product

12/30/2021 3:40

portions contain between Edgemere
and outside counsel containing and/or requesting legal advice andor work
product regarding forbearance agreement.

Califano, Thomas R.
<tom califano@sidley.com>

E: [EXTERNAL] FW: Edgemere - First Amendment
to Forbearance Agreement

[Attorney-Client;Work Product

12/30/2021 3:44

portions contain between Edgemere
loutside counsel, and Atiomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement

Harkavy Probber, Roberta

RE: [EXTERNAL] FW: Edgemere - First Amendment
to Agreement

d

<Roberta. com>

<Nick | Harsnﬁeld@Mespaoecommunmes com>; Harkavy Probber, Rcbena
<Roberta.

168877 Edgemere058738-Edgemere058741 [Jesse Jantzen Nick Harshfield <Nick.
<Je  Chad
<Chad Shandler@fticonsulting.com> <grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
<jhoffman@sidley.com>
46518 Edgemere058742-Edgemere058747 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Caifano, Thomas R. <tom califano@sidley.com>;Eddie Fenoglio
<Eddie.Fenoglio@lifespacecommunities.com>;Nick Harshfield
<Nick Harshfield@lifespacecommunities.com>;Sandra Parker
<Sandra Parker@Ifespacecommunities.com>:David Grossklaus
<grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
om>
103120 Edgemere058748-Edgemere058753 Jesse Jantzen Nick Harshfield <Nick.
<Je g , Chad
<Chad.Shandler@fiiconsulting.com>Califano, Thomas R <grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<tom.califano@sidley.com> <Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
<jhoffman@sidiey.com>
2906490 Edgemere059412-Edgemere059418 Jesse Jantzen Nick Harshfield <Nick |
<Je g , Chad
<Chad.Shandler@fiiconsulting.com>Califano, Thomas R <grossklaus.david@dorsey.com>;Harkavy Probber, Roberta
<tom califano@sidley.com> <Roberta. Probber@fticonsulting.com>;Hoffman, Juliana
<jhoffman@sidey.com>
13994 FTI0005281-F TI0005284;F TI0005281- |Jesse Jantzen <Jesse Jantzen@lifespacecommunities com>
FTI0005284;F TI0005961-F TI0005964
24525 FTI0005271-FT10005274;FT10005271- |Hoffman, Juliana <jhoffman@sidley.com>
FTI0005274
29974 FTI0005965-F 10005968 Shandler, Chad <Chad Shandler@fticonsulting.com>
9189 FTI0005970-FT10005973 Shandler, Chad <Chad Shandler@fticonsulting com>
250268 Edgemere058133-Edgemere058134 [Jesse Jantzen <Jesse Jantzen@lfespacecommunities.com>;Nick _|Hoffman, Juliana <jhofiman@sidey.com>
Harshfield <Nick Harshfield@lifespacecommunities.com>;David
Grossklaus <grossklaus.david@dorsey.com>LifespaceGC
<LifespaceGC@Iifespacecommunities.com>
15910 FTIOG0S530-F 100055437 T0005535- | Calfano Thomas R. <lom calfano@side com] ik Harshfeld _|persons, Crares . <cpersans@sidey com>Hoffman Juiana
FTI0005543 ck ossklaus David@ >Chad J. Shandler CPA -
dorsey com' (chad.shand\er@mconsultmg.ccmi
65628 Edgemere058754-Edgemere058756 Foffman, Juliana <jhoffman@sidley.com>;Nick Harshfield Caitana, Thomas R, <tom,calfano@sidie.com>Persons, Chrtes M
<Nick. it g David@ >,Jane VanHom
ldorsey.com' LifespaceGC <Jane VanHum@LWeSpaceCDmmumlles com>
<LifespaceGC@Iifespacecommunities.com>
152052 Edgemere058757-Edgemere058758 Jesse Jantzen Persons, Charles M. <cpersons@sidley.com>
<Jesse.Jantzen@lifespacecommunities.com>;Hoffman, Juliana
<jhoffman@sidley.com>;Nick Harshfield
<Nick >/ Grossklaus David@
|dorsey.com' LifespaceGC
Life GC@life nunities.com>
(63466 Edgemere058759-Edgemere058762 [Jesse Jantzen <Jesse.Jantzen@lifespacecommunities com>;Susan |Nick Harshfield
Straub <Susan Straub@lifespacecommunities.com> <Nick Harshfield@lifespacecommunities com>LifespaceGC
<LifespaceGC@Iifespacecommunities.com>;Nikki Kresse
<Nikki om>
115405 Edgemere058763-Edgemere058766 [Jesse Jantzen <Jesse Jantzen@ifespacecommunities com>;Susan |Nick Harshfield
Straub <Susan.Straub@lifespacecommunities.com> <Nick.Harshfield@lifespacecommunities.com>;LifespaceGC
<LifespaceGC@lifespacecommunities.com>;Nikki Kresse
<Nikki om>
544845 Edgemere060481- [Jane VanHorn <Jane VanHom@LifeSpaceCommunities.com>
Edgemere060482;Edgemere061424-
Edgemere061425
545142 [Edgemere059408- andra Parker Persons, Charles M. <cpersons@sidley.com>
Edgemere059411;Edgemere060513- <Sandra -Parker@ifospacecommunites.com>Calfano, Thomas R.
1456 >iJane VanHo
Edgemere061459 <Jane,Vaanm @Life
545255 Edgemere060575- Sandra Parker Persons, Charles M. <cpersons@sidley.com>
Edgemere060577;Edgemere061518- <Sandra Parker@iffespacecommunities.com>:Califano, Thomas R.
Edgemere061520 <tomcalfano@sidiey.com>:Jane VanHorn
<Jane VanHom@Lif
238459 Edgemere059634-Edgemere059639 Nick Harshfield Persons, Charles M. <cpersons@sidey.com>;Chad J. Shandler CPA -
<Nick Harshfield@lifespacecommunities.com>;Jesse Jantzen c ick (chad. ing.com)
<lesse Janzen@mespacecummunmes com>Calfeno, Thomas R
ssklaus.D
250373 Edgemere058767-Edgemere058768 Jesse Jantzen <Jesse. Jamzen@IWespaoecommunlt\es.c0m>,Nlck Caifano, Thomas R. <tom califano@sidley.com>;Persons, Charles M
Harshfield <cpersons@sidley.com>
<Nick. it
lonsulting.com>;Harkavy Probber, Roberta
<Roberta i i 2 D
com>
176359 Edgemere058639-Edgemere058641 [Jesse Jantzen Hoffman, Juliana <jhoffman@sidiey.com>;Nick Harshfield
<Jesse Jantzen@lifespacecommunities.com>;Califano, Thomas R
<tom califano@sidley.com>Shander, Chad <Roberta
<Chad Shandler@fticonsulting.com> Persons, Charles M. <cpersons@sidley.com>
27217 FTI0005974-FTI0005977 |Jesse Jantzen Hoffman, Juliana <jhoffman@sidley.com>;Nick Harshfield
<Jesse.Jantzen@lifespacecommunities.com>;Shandier, Chad
<Chad.Shandler@fticonsulting.com> <Roberta
Persons, Charles M. <cpersons@swd\ey .com>
/6282 FTI0005979-FTI0005981 [Shandler, Chad <Chad Shandler@fticonsulting.com>Jesse Jantzen Hoﬂman duana <ofiman@siley.com>Nik Harshld
<Jesse.Jantzen@lifespacecommunities.com>
ey c0m> Califano, Thomas R. <tom. canvano@smley com>Persons,
Charles M. <cpersons@sidiey.com>
252346 Edgemere058776-Edgemere058779 Califano, Thomas R. <tom califano@sidiey com> Jesse Jantzen <Jesse.Jantzen@lifespacecommunities.com>;Hoffman,
Juiana <jhoffman@sidley.com>;Nick Harshfield
Persons, Charles M. <cpersuns@sld\ey com>

914835441

[Attorney-Client;Work Product

12/30/2021 3:49

riions contain between Edgemere
loutside counsel, and Attomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement

[Shandler, Chad
<Chad.

Re: [EXTERNAL] FW: Edgemere - First Amendment
to Agreement

[Attorney-Client;Work Product

12/30/2021 3:49

riions contain between Edgemere
loutside counsel, and Attomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement
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29098 FTI0005982-F T10005985 Harkavy Probber, Roberta Nlck Harshﬂeld Hoffman, Juliana <joffman@sidley_com> RE: [EXTERNAL] FW: Edgemere - First Amendment |Atiorney-Client,Work Product 1213072021 4:05 portions contain between Edgemere
<Roberta. Probber@fiiconsulting com>;Shandler, Chad David@d o Forbearance Agreement loutside counsel, and Atiomey Retained Consultants containing and/or
<Chad.Shandler@fticonsulting.com>;Jesse Jantzen ey C0m> Califano, Thomas R. <tom. canvano@smley com>Persons, requesting work product and/or legal advice regarding forbearance agreement
<Jesse Jantzen@Iifespacecommunities.com> Charles M. <cpersons@sidey.com>

202592 Edgemere058642-Edgemere058645 Hoffman, Juliana < y Probber, Harshfield Nick Harshfield RE: [EXTERNAL] FW: Edgemere - First Amendment |Atiorney-Client,Work Product 1213072021 4:47 riions contain between Edgemere
<Roberta, Probber@ftconsulting.com>Shandler, Chad <Nick ities.com>; David@dors [</O=EXCHANGELABS/OU=EXCHANGE to Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
<Chad.Shandler@fticonsulting.com>;Jesse Jantzen ey.com>;Calffano, Thomas R. <tom.calffano@sidiey.com>Persons, ADMINISTRATIVE GROUP requesting work product and/or legal advice regarding forbearance agreement
<Jesse.Jantzen@lifespacecommunities.com> Charles M. <cpersons@sidiey.com> (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95/

(CF5C66BAIC4B4F99123E9D6173CIAF-NICK
HARSHF>

123009 Edgemere058782-Edgemere058786 Nick Harshfield <Nick Harshfield@ifespacecommunities.com> Jesse Jantzen RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client,Work-Product 1213072021 4:49 riions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE to Forbearance Agreement loutside counsel, and Atiomey Retained Consultants containing and/or
ADMINISTRATIVE GROUP requesting work product and/or legal advice regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDGFEF776655D-JESSE
JANTZ>

15501 FTI0005987-FTI0005990 om>;<tom com><Ch om>;Nick Harshield Jesse Jantzen RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client;Work Product 1213072021 454 portions contain between Edgemere
Jad. Shand\er@ﬁ\consu\lvng com>;Ann Powell <Nick. ties.com>;<Roberta. <J to Agreement loutside counsel, and Attomey Retained Consultants containing and/or
<Ann.Powell@lfespacecommunities.com> ulting com>;<cpersons@sidley.com> requesting work product and/or legal advice regarding forbearance agreement

14729 FTI0005991-FT10005994 [Jesse Jantzen <jhoffman@sidiey.com>;Nick Harshfield Harkavy Probber, Roberta RE: [EXTERNAL] FW: Edgemere - First Amendment | Attorney-Client; Work Product 1213072021 459 portions contain between Edgemere
<Je: g David@ |<Nick| i om>; i om> |<Roberta. com> to Agreement loutside counsel, and Attorney Retained Consultants containing and/or
dorsey.com>;<tom califano@sidley.com>;Shandler, Chad requesting work product and/or legal advice regarding forbearance agreement
<Chad.Shandler@fticonsulting.com>;Ann Powell
<Ann. ities.com

170912 Edgemere058787-Edgemere058790 Jesse Jantzen <inoffman@sidiey.com>;Nick Harshfield Harkavy Probber, Roberta RE: [EXTERNAL] FW: Edgemere - First Amendment |Atiorey-Client,Work Product 121302021 459 PN|Correspondence between Edgemere representatives, in house counsel, outside

David@ |<Nick| om>; m> |<Roberta. com> to Agreement |counsel, UMB counsel, and attorney-retained retained representative containing
d jorsey.com>(<tom.califano@sidley.com>; Shandler Chad legal advice and work product regarding forbearance agreement.
<Chad.Shandler@ticonsulting.com>;Ann Powell
[<Ann. unities.com>
241363 Edgemere058791-Edgemere058794 Susan Straub <Susan.Straub@lifespacecommuntties.com> Jesse Jantzen FW: [EXTERNAL] FW: Edgemere - First Amendment_|Attorney-Client,Work Product 1213072021 5:17 portions contain between Edgemere

<JO=EXCHANGELABS/OU=EXCHANGE to Forbearance Agreement loutside counsel, and Atiomey Retained Consultants containing and/or
ADMINISTRATIVE GROUP requesting work product and/or legal advice regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABF0B249BIASBIDGFEF776655D-JESSE
JANTZ>

FTI0005995-FTI0005997

[Shander, Chad <Chad.Shandler@fticonsulting com>

Harkavy Probber, Roberta <Roberta. Probber@fticonsulting.com>

914835441

Hoffman, Juliana <joffman@sidley_com>

RE: [EXTERNAL] FW: Edgemere - First Amendment
0 Forbearance Agreement

[Attorney-Client;Work Product

12/30/2021 10:14

rtions contain between Edgemere
loutside counsel, and Atiomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement

[Edgemere058797- Jesse Janizen Nick Harshfield Hoffman, Juliana <jhoffman@sidiey.com> RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client Work Product 1213072021 1021 riions contain between Edgemere
David@ |<Nick. ities.com>;<Roberta. o Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
Edgemere059645 dorsey com>Calfeno, Thomas R ulting.com>; . Charles M. idley.cor requesting work product and/or legal advice regarding forbearance agreement
<Chad. m>iA
o Powl <Ann.Poweu@_v m:
Edgemere058801- Attorney-Client,Work Product 1213072021 1021 between Edgemere tside
Edgemere058805;Edgemere059646- counsel, and Attemey Retained Gonsultanis cunlalnlng and/ur requeshng work
Edgemere059650 product andor legal advice regarding
Edgemere058137-Edgemere058140 Jesse Janizen Nick Harshfield Hoffman, Juliana <jhoffman@sidley com> RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client Work Product 1213072021 1021 portions contain betweon Edgemere
David@ |<Nick i >;<Roberta. to Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
dorsey com>Calfeno, Thomas R uting.com>: . Charles M. idley.cor requesting work product and/or legal advice regarding forbearance agreement
<Chad. com>iA
nn PDweII <Ann.PoweII@_l ies.com:

(958844 Edgemere058141-Edgemere058145 Attorney-Client,Work Product 12/3012021 10:21 between Edgemere ftside
counsel, and Attomey Retained Gonsultanis cunlalnmg and/ur requesung work
product andor legal advice regarding

27268 FTI0005999-FTI0006002 Harkavy Probber, Roberta Nlck Harshﬂeld Hoffman, Juliana <jhoffman@sidiey.com> RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorey-Client Work Product 1/5/2022 8:17 rtions contain betwoon Edgemere

<Roberta. Probber@fiiconsulting com>;Shandler, Chad David@d o Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
<Chad.Shandler@fticonsulting.com>;Jesse Jantzen ey C0m> Califano, Thomas R. <tom. canvano@smley com>Persons, requesting work product and/or legal advice regarding forbearance agreement
<Jesse.Jantzen@lifespacecommunities.com> Charles M. <cpersons@sidiey.com>

66602 Edgemere058806-Edgemere058812 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Califano, Thomas R. <tom califano@sidley.com>;Nick Harshield [Shandler, Chad Re: [EXTERNAL] FW: Edgemere - First Amendment | Attorney-Client,Work Product 1912022 1:33 rtions contain between Edgemere

<Nick.Harshfield@lifespacecommunities.com>;Harkavy Probber, Roberta |<Chad. ting.com> to Agreement loutside counsel, and Attorney Retained Consultants containing and/or
<Roberta. Probber@fticonsulting.com>;Hoffman, Juliana requesting work product and/or legal advice regarding forbearance agreement
i : Davi > Persons,
Charies M. m>
24948 FTI0006004-FTI0006011 [Shander, Chad <Chad.Shandler@fticonsulting com> Calfano, Thomas R RE: [EXTERNAL] FW: Edgemere - First Amendment |Atiorney-Client,Work Product /972022 2:19 rtions contain between Edgemere
<tom.califano@sidley.com> to Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement
09591 [Edgemere058200-Ed 058206 D m> Nick Harshfield Jesse Jantzen RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client,Work Product 11912022 4:36 riions contain between Edgemere
<Nick Harshfield@lifespacecommunities.com>LifespaceGC </O=EXCHANGELABS/OU=EXCHANGE to Forbearance Agreement loutside counsel, and Attomey Retained Consultants containing and/or
<LifespaceGC@Iifespacecommunities.com> ADMINISTRATIVE GROUP requesting work product and/or legal advice regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F|
6A82ABFOB249BIASBIDGFEF776655D-JESSE
JANTZ>
137963 Edgemere058813-Ed 058820 D m Nick Harshfield <Nick Harshfield@ifespacecommunities.com> Jesse Jantzen RE: [EXTERNAL] FW: Edgemere - First Amendment |Attorney-Client Work Product 11912022 5:33 riions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE to Forbearance Agreement loutside counsel, and Atiomey Retained Consultants containing and/or
ADMINISTRATIVE GROUP requesting work product and/or legal advice regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDGFEF776655D-JESSE
JANTZ>
70430 Edgemere058821-Edgemere058830 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Nick Harshfield <Nick. L ies.com> David@dorsey.com> Re: [EXTERNAL] FW: Edgemere - First Amendment _|Attorney-Client Work-Product 1912022 550 rtions contain between Edgemere
to Forbearance Agreement loutside counsel, and Atiomey Retained Consultants containing and/or
requesting work product and/or legal advice regarding forbearance agreement

13259 FTI0005579-FTI0005582;FTI0005579- |Shanti Katona <SKatona@polsinelli.com> Mahan, Jono <Jono Mahan@iticonsulting.com>; Na\leh, Jan Shandler, Chad Re: [EXTERNAL] FW: AE - Timing, Next Steps. [Attomney-Client,Work Product 11262022 11:02 portions contain tween Edgemere

FTI0005562 <Jan.Nafeh@ficonsulting.com>David Gor <Chad.Shandler@fticonsulting com> land Edgemere outside counsel containing and/ur requesting attorney advice
<D Caryn Wang om> land/or work product regarding

34545 FTI0006039-FTI0006041 [Jesse Jantzen <jenkins. m\chael@dursey com> Shandler, Chad RE: [EXTERNAL] RE: Bondholder Update - Attorney-Client,Work Product 21712022 10:11 ortions contain between Edgemere

<Je David@ <Chad Shandler@fticonsulting com> Response Required Edgemere outside counsel, and Attomey Retained Consultants containing
(dorsey.com>;Nick Harshfield land/or requesting legal advice and/or work product regarding bondholder
<N\ck Harshfeld@lfespaceoommuniles.com>Hei) Leavengoad meeting.
m>LifespaceGC
o GC com>;<tom
lcom>
112720 Edgemere059657-Edgemere059659 <Grossklaus David@dorsey.com> Nick Harshfield <Nick Harshfield@ifespacecommunities.com> Jesse Jantzen RE: [EXTERNAL] Northwest Senior Housing [Attoney-Client, Work-Product 2/23/2022 9:46 PM|Correspondence between Edgemere representatives and outside counsel
</0=EXCHANGELABS/OU=EXCHANGE Corporation dibla Edgemere - Notice of Acceleration lcontaining and/or requesting legal advice andlor work product regarding notice
ADMINISTRATIVE GROUP lof acceleration.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABF0B249BIASBIDGFEF776655D-JESSE
JANTZ>
106243 Edgemere059660-Ed 059663 D m>;Jesse Jantzen Nick Harshfield <Nick.| ies.com> <acosta. com> RE: [EXTERNAL] Northwest Senior Housing Attorney-Client;Work-Product 2/23/2022 9:56 PM|Correspondence between Edgemere representatives and outside counsel
<Jesse Jantzen@lifespacecommunities.com> Corporation dibla Edgemere - Notice of Acceleration |containing and/or requesting legal advice andlor work product regarding notice
of
480764 Edgemere059509-Edgemere059511 <Grossklaus David@dorsey.com> LifespaceGC. Nick Harshfield FW: [EXTERNAL] Northwest Senior Housing [Attorney-Client,Work Product 2/2412022 12:18 AM|Correspondence between Edgemere representatives, in house counsel, and
<LifespaceGC@lifespacecommunities.com>,Jesse Jantzen <JO=EXCHANGELABS/OU=EXCHANGE Corporation dibla Edgemere - Notice of Acceleration loutside counsel containing and/or requesting legal advice and/or work product
<Jesse Jantzen@lifespacecommunities.com> ADMINISTRATIVE GROUP regarding notice of acceleration.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95,
(CF5C66BAIC484F99123E9D6173CIAF-NICK
HARSHF>
104364 Edgemere059664-Edgemere059667 [Jesse Jantzen <kelly tom@dorsey.com> <acosta joseph@dorsey.com> RE: [EXTERNAL] Northwest Senior Housing [Attorney-Client, Work-Product 2/25/2022 3:53 portions contain between Edgemere
<Je com>; David@ Corporation d/bla Edgemere - Notice of Acceleration land outside counsel containing and/or requesting legal advice and/or work
|dorsey.com>;<jenkin om> product regarding notice of
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FTI0004655

[Juiiana <jhoffman@sidiey.com>

<Roberta Probber@fticonsulting com>

FTI0004656;FTI0004656

Edgemere0597 10-Edgemere059712

Jerem,

rossklaus.D: om>;Jesse Jantzen
<Jesse Jantzen@lifespacecommunities.com>

[Edgemere059713-Edgemere059728

Emails. FID1166552]

170429 Edgemere059668-Edgemere059671 [Jesse Jantzen Nick Harshfield Califano, Thomas R. RE: [EXTERNAL] Northwest Senior Housing [Attomney-Client, Work-Product 2/25/2022 4:53 riions contain between Edgemere
<Je David@ |<Nick. om>;<acosta.jt <tom. om> |Corporation d/b/a Edgemere - Notice of Acceleration land outside counsel containing and/or requesting legal advice and/or work
ldorsey.com>;Michael Jenkins lom> product regarding notice of acceleration.
<jenkins.michael@dorsey.com>LifespaceGC
Lif GCal
240317 Edgemere059672-Edgemere059676 Nick Harshfield <Grossklaus David@dorsey.com> <acosta joseph@dorsey.com> [[EXTERNAL] FW: Edgemere - Heads Up [Attorney-Client,Work Product 2/26/2022 1:30 AM| Correspondence between Edgemere representatives and outside counsel
<Nick Harshfield@lifespacecommunities.com>;Jesse Jantzen |containing and/or requesting legal advice andlor work product regarding
Je: unities.com>
14983 FTI0003963-F 10003967, T10003963- _|Chad Shandler’ <chad.shandler@fticonsulting com>;Harkavy (Garvey, Jackson <igarvey@sidley.com> FW: Edgemere [LP-Emails FID1166552] Attorney-Client,Work Product 2/28/2022 8:25 ortions contain between Edgemere
FTI0003967 Probber, Roberta <Roberta. Probber@fticonsulting.com> Outside Counsel and Attorney Retained Consultant, containing and/or
requesting work product and/or legal advice regarding restructuring.
13984 FTI0003750-FTI0003754;F TI0005596- _|Garvey, Jackson <jgarvey@sidley.com>;Harkavy Probber, Roberta [Shandler, Chad RE: Edgemere [LP-Emails. FID1166552] Attorney-Client,Work Product 2/28/2022 11:09 portions contain between Edgemere
FTI0005600;F TI0005596-FTI0005600  |<Roberta Probber@fticonsulting.com> <Chad Shandler@fticonsulting com> in-house and outside counsel, and Attomey Retained Consultants containing
land/or requesting legal advice and/or work product regarding adversary
ding
11149 FTI0002807-FTI0002811;FTI0002807- |Chad Shandler’ <chad shandler@ficonsulting.com>;Harkavy Garvey, Jackson <igarvey@sidley.com> FW: Edgemere [LP-Emails. FID1166552] Attorney-Client,Work Product 3712022 12:30 ortions contain tween Edgemere outsid ]
FTI0002811 Probber, Roberta <Roberta. Probber@fticonsulting.com>;Shapiro, land Attorney Retained Consultants containing andor requesting legal advice
il <Jill Shapiro@fticonsulting.com>;Hoffman, Juliana land/or work product regarding forbearance agreement.
<jhoffman@sidiey.com>
12121 FTI0002812-FTI0002817;FTI0002812- |Garvey, Jackson <jgarvey@sidley.com>;Chad Shandler Hoffman, Juliana <jhoffman@sidiey com> RE: Edgemere [LP-Emails FID1166552] [Attorney-Client,Work Product 37112022 151 ortions contain tween Edgemere outsid ]
FT10002817 <chad shandler@fticonsulting.com>;Harkavy Probber, Roberta land Attorney Retained Consultants containing andor requesting legal advice
<Roberta.Probber@fticonsulting.com>;Shapiro, Ji land/or work product regarding forbearance agreement.
Jill Shapi com
16250 FTI0003970-FTI0003975;F T10003970- _|Hoffman, Juliana <jhoffman@sidley.com> Garvey, Jackson <jgarvey@sidley.com>;Harkavy Probber, Roberta Shandler, Chad Re: [EXTERNAL] RE: Edgemere [LP- Attorney-Client,Work Product 37112022 211 portions contain between Edgemere outsid ]
FTI0003975 <Roberta. Probber@fticonsulting.com>;Shapiro, Jil <Chad Shandler@fticonsulting com> Emails. FID1166552] land Attorney Retained Consultants containing andor requesting legal advice
<Jil. land/or work product regarding agreement.

30743 FTI0004635-FTI0004641;FTI0004635- |[Shandler, Chad <Chad Shandler@ficonsulting.com>;Hoffman, _|Garvey, Jackson <jgarvey@sidley.com>;Harkavy Probber, Roberta Shapiro, Jil <Jill Shapiro@fticonsulting.com> | RE: [EXTERNAL] RE: Edgemere [LP- Attorney-Client;Work Product 37112022 2:45 portions contain tween Edgemere outside counsel

FTI0004641 [Juiana <jhoffman@sidley.com> <Roberta Probber@fticonsulting com> Emails. FID1166552] land Attorney Retained Consultants containing and/ur requesting legal advice
|and/or work product regarding agreement.

30992 FTI0004642;F TI0005601:F TI0005601 Attorney-Client;Work Product 57173072 3745 PH|Redaciod posions contain afischment o carespondence befwean Edgemere
loutside counsel and Attorey Retained Consultants containing and/or requesting
legal advice and/or work product regarding forbearance agreemen

16072 FTI0003009-FTI0003015;FTI000300- _[Shapiro, Jill <Jill Shapiro@ficonsulting.com>;Shandler, Chad Harkavy Probber, Roberta <Roberta. Probber@fticonsulting.com> (Garvey, Jackson <igarvey@sidley.com> RE: [EXTERNAL] RE: Edgemere [LP- [Attomney-Client,Work Product 37112022 251 portions contain tween Edgemere outside counsel

FTI0003015 <Chad.Shandler@fticonsulting.com>;Hoffman, Juliana Emails. FID1166552] land Attorney Retained Consultants containing andor requesting legal advice
i idley.com: land/or work product regarding agreement
FTI0004649-FTI0004655,F T10004649-  [Shandler, Chad <Chad Shandler@ficonsulting.com>;Hoffman, _|Garvey, Jackson <jgarvey@sidley.com>;Harkavy Probber, Roberta [Shapiro, Jill <l Shapiro@ticonsulting com> |RE: [EXTERNAL] RE: Edgemere [LP- [Attorney-Client,Work Product 37112022 3:26 portions contain tween Edgemere outside counsel

and Attorney Retained Consultants containing and/or requesting legal advice
and/or work product regarding agreement.

[Attorney-Client;Work Product

3/1/2022 3:26 PW|

Redacted portions contain attachment to_correspondence between Edgemere
loutside counsel and Attorney Retained Consultants containing and/or requesting
legal advice and/or work product regarding forbearance agreement

<acosta joseph@dorsey.com>

|[EXTERNAL] FW: Edgemere - Forbearance

[Attorney-Client;Work Product

3/1/2022 5:31

riions cont between Edgemere
land outside counsel cumalmng andlor requesung legal advice and/or work
product regarding

[Attorney-Client;Work Product

3/1/2022 531 PV|

Atachmen t recacted corrosponden beMeen Edgemere representatives and,
loutside counsel wnlavnlng and/or requesting legal advice and/or work product
jarding ent.

reg
[Attachment to redacted currespundenoe between Edgemere representatives and

914835441

Edgemere058207- Attoney-Client,Work Product 37112022 531 PM|
Edgemere058220;Edgemere059729- loutside counsel wnlavnlng and/or requesting legal advice and/or work product
Edgemere059742 rogaring ement.
245514 Edgemere059743-Edgemere059745 David Grossklaus <Grossklaus. David@dorsey.com> Jesse Jantzen Re: [EXTERNAL] FW: Edgemere - Forbearance | Attorney-Client,Work Product 3/1/2022 550 rions contain between Edgemere
<Jesse Jantzen@lfespacecommunities.com> land outside counsel containing andor requeshng legal advice and/or work
product regarding agreer

245699 Edgemere059762-Edgemere059775 Attorney-Client,Work Product 3/1/2022 550 PM|Attachment to redacted portions wmammg correspondence between Edgemere
representatives and outside counsel comammg and/cr requesting legal advice

|and/or work product regarding agreement.

245703 Edgemere059746-Edgemere059761 [Attorney-Client,Work Product 5772072 5750 P Attachment s redaciod portions containing Dorrespondence between Edgemere
representatives and outside counsel containing and/or requesting legal advice
|and/or work product regarding agreement

64627 Edgemere059776-Ed 059779 = om> <Grossklaus David@dorsey.com> <acosta joseph@dorsey.com> [[EXTERNAL] RE: Edgemere - Forbearance [Attorney-Client, Work-Product 3712022 6:43 rtions contain between outside counsel reflecting
Jwork product of outside counsel regarding agreement

203587 Edgemere059518-Edgemere059522 <acosta joseph@dorsey.com>;Nick Harshfield <Grossklaus David@dorsey.com> Nick Harshfield RE: [EXTERNAL] FW: Forbearance (status) [Attorney-Client,Work Product 31212022 5:07 portions contain en Edgemer

<Nick Harshfield@lifespacecommunities.com>;Jesse Jantzen <JO=EXCHANGELABS/OU=EXCHANGE land outside counsel containing andor requeshng legal Saice andior work
<Jesse Jantzen@lifespacecommunities.com> ADMINISTRATIVE GROUP product regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95|
(CF5C66BAIC4B4F99123E9D6173CIAF-NICK
HARSHF>
113668 Edgemere059783-Edgemere059788 Nick Harshfield <Grossklaus David@dorsey.com> <acosta joseph@dorsey.com> RE: [EXTERNAL] FW: Forbearance (status) [Attorney-Client, Work-Product 3122022 5:26 portions contain between Edgemere
Nk Hershfeld@lfespacecammurites.com>; esse Jontzen Edgemere in-house and outside counsel containing and/or requesting legal
<Je |advice and/or work product regarding
462772 [Edgemere058071- <PPatidar@mintz.com> i om>;<D com> [<acosta. com> |[EXTERNAL] RE: Forbearance Attorney Client; Work Product; 3/2/2022 8:39 ions contain between Edgemere
Edgemere058074;Edgemere059523- Common interest land outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere059526;Edgemere060589- land/or work product regarding forbearance agreement.
Edgemere060592
71842 Edgemere059789-Edgemere059795 Nick Harshfield <Nick Harshfield@ifespacecommunties.com> Jesse Jantzen Re: [EXTERNAL] FW: Forbearanc [Attoney-Client, Work-Product 3/3/2022 1155 portions contain between Edgemere
</O=EXCHANGELABS/OU=EXCHANGE land outside counsel containing and/or requesting legal advice and/or work
ADMINISTRATIVE GROUP product regarding forbearance agreement
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDGFEF776655D-JESSE
JANTZ>
67772 Edgemere059796-Edgemere059802 <acosta. >;Garvey, Jackson |Jesse Jantzen Califano, Thomas R. |[EXTERNAL] RE: Forbearanc Attorney-Client;Work Product 3/3/2022 12:50 portions contain between Edgemere
<igarvey@sidley.com> <Je: 8 Davi <tom. i om> Edgemere in-house and outside counsel containing and/or requesting legal
ly.com>;Nick Harshield <Nick Harshfield@ifespacecommunities.com> ladvice and/or work product regarding forbearance.
144098 Edgemere059803-Edgemere059811 Shandler, Chad <Chad Shandler@fticonsulting.com> Nlck Harshﬂeld Califano, Thomas R. RE: [EXTERNAL] FW: Forbearanc Attorney-Client,Work Product 3/3/2022 1:06 rtions contain between Edgemere
m>;<acosta.j <tom om> loutside counsel, and attomey-retained representative containing and/or
om> Garvey Jackson <jgarvey@sidiey.com>Jesse Jantzen requesting legal advice andlor work product regarding forbearance agreement
com>

18622 FTI0006043-FTI0006051 <Grossklaus David@dorsey.com> <Nick Caifano, Thomas R RE: [EXTERNAL] FW: Forbearanc [Attoney-Client,Work Product 3/3/2022 1:31 portions contain between Edgemere

lom>;Garvey, Jackson <tom.califano@sidley.com> loutside counsel, and Atiomey Retained Consultants containing and/or
<iga i > i com>;<Jesse.Jant requesting legal advice andlor work product regarding forbearance.
com>

136883 Edgemere059812-Ed 059820 D m> Nlck Harshﬂeld Califano, Thomas R. RE: [EXTERNAL] FW: Forbearanc Attorney-Client,Work Product 3/3/2022 1:31 portions contain bewveen Edgemere

om>;<acosta.j <tom om> loutside counsel, an andlor
om> Garvey Jackson requesting legal advice andor work producl regarding forbearance agreement
m>;<chad. m>;Jesse Jantzen
<Je com>
288010 Edgemere059558-Edgemere059566 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Nick Harshfield RE: [EXTERNAL] FW: Forbearanc [Attorney-Client,Work Product 3/3/2022 1:33 portons cortain between Edgemere
</O=EXCHANGELABS/OU=EXCHANGE landor Ed counsel and d consultant requesting
ADMINISTRATIVE GROUP land/or containing legal advice and/or work product of outside counsel regarding
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95, forbearance agreement.
(CF5C66BAICAB4F99123E9D6173CIAF-NICK
HARSHF>
45728 [Edgemere059821-Ed 059825 <acosta. om>;Nick Harshfield <Grossklaus.David@dorsey.com> Jesse Jantzen RE: [EXTERNAL] FW: Forbearance (status) Attorney-Client;Work-Product 3/3/2022 1:39 portions contain between Edgemere
<Nick Harshfield@lifespacecommunities. com> </O=EXCHANGELABS/OU=EXCHANGE Edgemere in-house and outside counsel containing and/or requesting legal
ADMINISTRATIVE GROUP ladvice and/or work product regarding forbearance.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABF0B249BIASBIDGFEF776655D-JESSE
JANTZ>




Case 22-03040-mvl

Document

Doc 479 Filed 02/19/24 Entered 02/19/24 15:52:47
Page 12 of 87

Desc Main

283868 [Edgemere059567-Edgemere059572 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> [Nick Harshfield Re: [EXTERNAL] FW: Forbearance (status) [Attorney-Client,Work Product 3/3/2022 154 rtions contain between Edgemere
land/or Edgemere outside counsel requesting and/or containing legal advice
land/or work product of outside counsel regarding forbearance agreement.
(FYDIBOHF23SPDLT)/cn=Recipients/on=95cf5c
66bagc4B41991239d6173c9af-Nick Harshf>
54927 Edgemere059826-Edgemere059833 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Nick Harshfield <Nick Harshfield@ifespacecommunities.com> Califano, Thomas R RE: [EXTERNAL] FW: Forbearanc [Attoney-Client, Work-Product 31312022 2:29 rtions contain between Edgemere
<tom.califano@sidley.com> Jattomey-retained consultants, and Edgemere in-house and outside counsel
lcontaining and/or requesting legal advice andlor work product regarding
178631 Edgemere059573-Ed 059577 <acosta om>;Jesse Jantzen <Grossklaus David@dorsey.com> Nick Harshfield Re: [EXTERNAL] FW: Forbearance (status) Attorney-Client,Work Product 3/3/2022 2:36 PM| Correspondence between Edgemere representatives and outside counsel
<Jesse.Jantzen@Iifespacecommunities.com> |containing and/or requesting legal advice andlor work product regarding
forbearance agreement.
(FYDIBOHF23SPDLT)/cn=Recipients/cn=95cf5c
66bagc4B41991239d6173c9af-Nick Harshf>
91354 Edgemere059834-Edgemere059839 Nick Harshfield <Nick Harshfield@ifespacecommunties.com> Jesse Jantzen <acosta joseph@dorsey.com> Re: [EXTERNAL] FW: Forbearance (status) Attorney-Client,Work Product 3132022 2:40 riions contain between Edgemere
<Je D land outside counsel containing and/ur requeshng legal advice and/or work
.com> product regarding agreement

256467 Edgemere059840- [Jesse Jantzen <Jesse Jantzen@iit m>Nick _|<Grossklaus.D: om> <acosta joseph@dorsey.com> [EXTERNAL] FW: Forbearance Work Product; Attorney Client; 3/3/2022 4:08 ortions contain between Edgemere
Edgemere059845;Edgemere060722- Harshfield <Nick Harshfield@lifespacecommunities.com> (Common Interest land outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere060727 land/or work product regarding forbearance agreement.

120079 16 77 |<acosta David@dorsey.com>Ni <Smith Steve@dorsey com> [EXTERNAL] RE: Edgemere [LP-Emails. FID1166552] | Attorney-Client Work-Product 3/3/2022 8:40 portions contain between Edgemere

ok Harshfield <Nick Harshfield@Ifespacecommunities.com>;Jesse land outside counsel containing and/or requesting legal advice and/or work
Jantzen <Jesse.Jantzen@lifespacecommunities. com> product regarding communications with Landlord counsel.

366237 Withheld [Attorney-Client, Work-Product 3142022 2:26 between Edgemere outside

lcounsel cunlalmng andlor requesting legal advice and/or work orocuct regardmg

240607 Edgemere0015339-Edgemere0015348 Nick Harshfield <Nick.Harshfield@life com> <Smith. B D om>;Jesse <acosta. com> Re: [EXTERNAL] RE: Edgemere [LP- Attorney-Client;Work-Product 31412022 4:17 portions contain between outside counsel and

Jantzen <Jesse.Jantzen@lifespacecommunities. com> Emails. FID1166552] Edgemere representatives containing and/or requesting legal advice and/or work
product regarding estoppel letter.

243809 Edgemere059875- [Jesse Jantzen <Jesse Jantzen@iit m>Nick D g m> <acosta. com> [EXTERNAL] FW: estoppel and forbearance [Attorney-Client;Work Product 3142022 528 portions contain between Edgemere
Edgemere059877;Edgemere060757- Harshfield <Nick Harshfield@lifespacecommunities.com> and outside counsel containing and/or requesting legal advice and/or work
Edgemere060759 product regarding agreement

247287 Edgemere059948- [Jesse Jantzen <Jesse Jantzen@iit om>Nick _|<Grossklaus.D: om> <acosta joseph@dorsey.com> [EXTERNAL] FW: estoppel and forbearance Work Product;Attorney Client; 30412022 10:33 portions contain between Edgemere
Edgemere059954;Edgemere060830- Harshfield <Nick Harshfield@lifespacecommunities.com> Common Interest and outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere060836 andor work product regarding forbearance agreement

235604 Edgemere060021- Jesse Jantzen <Jesse Jantzen@Ifespacecommunities.com> |Jeremy Johnson [Shandler, Chad Re: [EXTERNAL] Re: Edgemere [Atiorney-ClientWork Product 3/6/2022 3:08 portions contain between Edgemere
Edgemere060024;Edgemere060896- jerem, 2 D com>;<aco |<Chad. om> and outside counsel requesting and/or containing legal advice and/or work
Edgemere060899 sta joseph@dorsey.com>;Nick Harshield product regarding the forbearance agreement

<Nick.Harshfield@lifespacecommunities.com>;Bobby Guy

m>
243621 Edgemere058281- Patidar, Poonam Biythe Eric <ERBlythe@mintz.com> Bleck, Dariel Bobby Guy <BGuy@Polsinelli.com> [[EXTERNAL] RE: Edgemere - Forbearance [Attorney Client,Work Product; 3712022 57 portions contain between Edgemere
i i com> com>Jesse Jantzen agreement and signature pages Common interest - utsido couneel and UMB councel containing and/or requesting legal advice

Edgemere060091;Edgemere060930- <Jesse Janrzen@\Wespace:ummunmes com>;Nick Harshfield land/or work product regarding forbearance agreement.
Edgemere060932 <Nick Harshfield@lifespacecommunities.com>;Jeremy Johnson

<jeremy johnson@polsinelli.com>:Mark Joachim

<MJoachim@Polsinelli.com>

254397 Edgemere058299- <acosta m>;<BG om> Biythe Eric <ERBlythe@mintz.com> Bleck, Dariel Patidar, Poonam <PPatidar@mintz.com> [EXTERNAL] RE: Edgemere - [Work Client; 3172022 5:24 portions contain between Edgemere
Edgemere058302;Edgemere060122- > Jesse Jantzen agreement and signature pages Common Interest land outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere060125;Edgemere060963- <Jesse Janzen@\ﬂespacecummunmes com>Nick Harshfeld land/or work product regarding forbearance agreement.

Edgemere060966 k. ,
i wm> <MJoachim@polsinelli.com>

237322 Edgemere058331- m>;<PPatidar@mintz.com> om>;<D: com>; David@dor |<acosta. com> [EXTERNAL] RE: Edgemere - Forbearance (Attorney Client; Work Product; 3/7/2022 5:58 portions contain between Edgemere
Edgemere058333;Edgemere060163- sey.com>Jesse Jantzen agreement and signature pages Common interest land outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere060165;Edgemere060999- <Jesse.Jantzen@lifespacecommunities.com>;Nick Harshfield land/or work product regarding forbearance agreement.

Edgemere061001 <Nick. i g i
Ii.com>;<MJoachim@Polsinelli.com>

238443 Edgemere058363- Patidar, Poonam E\ylhe Eric <ERBlythe@mintz.com>; Bleck Daniel Bobby Guy <BGuy@Polsinelli.com> [EXTERNAL] RE: Edgemere - Forbearance Attorney Client;Work Product; 3/7/2022 7:09 portions contain between Edgemere
181- com>;<acosta, com> com>; com>Jesse Jantzen agreement and signature pages (Common interest and outside counsel and UMB counsel containing and/or requesting legal advice

Edgemere060183;Edgemere061017- <Jesse Janten@\ﬂespacecommunmes com>:Nick Harshfield andlor work product regarding forbearance agreement

Edgemere061019 <Nick Harshfield@lfespacecommunities.com>;Jeremy Johnson
<jeremy.johnson@polsinelli.com>;Mark Joachim
<MJoachim@Polsinelli.com>

241658 Edgemere060214- LifespaceGC <LifespaceGC@lifespacecommunities.com>;Michael | Jesse Jantzen FW: [EXTERNAL] FW: Edgemere - Forbearance |Attorney Client; Work-Product; 3/7/2022 7:39 portions contain between Edgemere
Edgemere060215;Edgemere061050- Jenkins <jenkins.michael@dorsey.com> </0=EXCHANGELABS/OU=EXCHANGE agreement and signature pages (Common Interest and outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere061051 /ADMINISTRATIVE GROUP and/or work product regarding forbearance agreement.

(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
|6A82ABF0B249B9A5BIDBFEF776655D-JESSE
[JANTZ>

351493 Edgemere059585 |Nick Harshfield <Nick Harshfield@lifespacecommunities. com> <wireadvice@bankerstrust com> [EXTERNAL] [Cust Out Wire Advice - eMai] Message | Imelevant Information; Personal 3712022 8:26 PM|Redacted portions contain confidential, proprietary, and irrelevant account

1D:220307133840H200 Advice Code:OTCSADEM  Identifying Information information.

56316 Edgemere0046967-Edgemere0046985  |Bobby Guy <BGuy@Polsinelli.com> Jesse Jantzen RE: [EXTERNAL] Fwd: Edgemere Estoppel [Attoney-Client, Work-Product 3/8/2022 3:17 portions contain between Edgemere

</O=EXCHANGELABS/OU=EXCHANGE Certificate [LP-Emails. FID1166552] land outside counsel containing andlor requesting legal advice and work product
ADMINISTRATIVE GROUP regarding estoppel certificate.

(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|

6A82ABFOB249BIASBIDGFEF776655D-JESSE

JANTZ>

20023 FTI0004123-FTI0004125;FTI0004123- [Bobby Guy <BGuy@polsinelli.com> Daniel Bleck <DSBleck@mintz.com>:Eric Blythe [Shandler, Chad Re: [EXTERNAL] Response from landlord counsel | Attorney-Client;Work Product 3/8/2022 8:03 portions contain between UMB Counsel, Edgemere

FTI0004125;FTI0006052-FTI0006054 <ERBlythe@mintz.com>:David Grosskiaus <Chad Shandler@fticonsulting com> Representatives, Edgemere outside counsel and Attorey Retained Consultants
<grossklaus. david@dorsey.com>;Nick Harshfield lcontaining attorney client advice, common interest, and/or work product
<Nick Harshfield@lfespacecommunities.com>;Jesse Jantzen regarding adversary proceeding.
<Jesse Jantzen@lifespacecommunities.com>Mark Joachim
<MJoachim@polsinellicom>;Jeremy Johnson
<jeremy johnson@polsinelli com>;Joseph Acosta
<acosta joseph@dorsey.com>;Poonam Patidar <PPatidar@mintz.com>
94515 [Withheld Bobby Guy <BGuy@polsineli.com> Daniel Bleck <DSBleck@mintz.com>;Eric Blythe [Shandler, Chad Re: [EXTERNAL] Response from landlord counsel | Attorney-Client:Common 3/8/2022 8:03 PM| Correspondence between Edgemere representatives, outside counsel, attorney-
<ERBlythe@mintz.com> David Grosskiaus <Chad Shandler@fticonsulting com> InterestWork Product retained retained representative, and UMB counsel containing legal advice and
<grossklaus.david@dorsey.com>;Nick Harshfield lwork product regarding adversary proceeding issues.
<Nick Harshfield@lfespacecommunities.com>;Jesse Jantzen
<Jesse.Jantzen@lifespacecommunities.com>Mark Joachim
<MJoachim@polsinellicom>;Jeremy Johnson
<jeremy johnson@polsinelli.com>;Joseph Acosta
<acosta joseph@dorsey.com>;Poonam Patidar <PPatidar@mintz.com>
229152 Edgemere0021381-Edgemere0021382 _|Daniel Bleck <DSBleck@mintz.com>Eric Blythe Bobby Guy <BGuy@Polsinelii.com> [[EXTERNAL] Fwd: Edgemere - Request for Tenant | Attorney-Client:Common 3/8/2022 10:42 portions contain between Edgemere
<ERBlythe@mintz.com> David Grosskiaus Estoppel [LP-Emails FID1166552] InterestWork-Product UMB counsel, and outside counsel containing andor requesting legal advice and
<Grossklaus.David@dorsey.com>Nick Harshfield lwork product regarding adversary proceeding issues.
<Nick Harshfield@lfespacecommunities.com>;Jesse Jantzen
<Jesse Jantzen@lifespacecommunities.com>Mark Joachim
<MJoachim@Polsinelli.com>;Jeremy Johnson
<jeremy johnson@polsinelli com>;Joseph Acosta
<acosta joseph@dorsey.com>;Poonam Patidar
144200 Edgemere060267-Edgemere060268 Jesse Jantzen <acosta joseph@dorsey.com> [EXTERNAL] Fwd: Edgemere Forbearance [Attoney-Client, Work-Product 31012022 1:47 rtions contain between Edgemere
<Je > Deiiverables - Projections and Cash Flow Forecast land outside counsel containing and/or requesting legal advice and/or work
Isinell.com product regarding agreemer
72288 [Edgemere060269-Ed 060271 <acosta. om> |Jesse Jantzen <Jesse.Jantzen@lifespacecommunities.com>;Jeremy [Jeremy Johnson [EXTERNAL] RE: Edgemere Forbearance |Attorney-Client;Work-Product 3/10/2022 2:23 rtions contain between Edgemere
|Johnson <jeremy johnson@polsineli.com> <jeremy johnson@polsinelli.com> Deliverables - Projections and Cash Flow Forecast land outside counsel containing andlor requeshng legal advice and/or work
product regarding agreemer

914835441
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73752 [Edgemere061054-Edgemere061055 [Bobby Guy Jesse Jantzen RE: [EXTERNAL] Fwd: Edgemere [Attorney-ClientWork-Product 3/10/2022 1:19 portions contai between Edgemere
y ; D </0=EXCHANGELABS/OU=EXCHANGE and oueide counsel cunlalmng legal advice and work product regarding
lioseph@dorsey.com>;Nick Harshfield ADMINISTRATIVE GROUP fforbearance agreement.
<Nick Harshfield@Iifespacecommunities.com>;Jeremy Johnson (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
<jeremy.johnson@polsinell.com> 6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
47409 Edgemere060272-Ed 060273 <BG om> Jesse Jantzen <Grossklaus David@dorsey.com> [[EXTERNAL] Re: Edgemere [Attorney-Client, Work-Product 31012022 2:18 portions contain between outside counsel and
<Je: Edgemere representatives containing and/or requesting legal advice and/or work
m>;Nick Harshfield product regarding forbearance.
<Nick.
li.com>
127762 Edgemere060274-Edgemere060275 <Grossklaus David@dorsey.com> Jesse Jantzen RE: [EXTERNAL] Re: Edgemere [Attorney-ClientWork-Product 310/2022 2:18 portions contain between outside counsel and
</0=EXCHANGELABS/OU=EXCHANGE Edgemere representatives containing and/or requesting legal advice and/or work
ADMINISTRATIVE GROUP product regarding forbearance.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
91855 [Withheld <Grossklaus David@dorsey.com>Nick Harshfield Jesse Jantzen RE: [EXTERNAL] Fwd: Edgemere [Attorney-ClientWork-Product 3/10/2022 2:58 PM|Correspondence between Edgemere representatives and outside counsel
<Nick Harshfield@lifespacecommunities.com> </0=EXCHANGELABS/OU=EXCHANGE containing legal advice and work product of counsel regarding forbearance
ADMINISTRATIVE GROUP lagreement.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
151604 Edgemere060276-Edgemere060278 <Grossklaus David@dorsey.com> Jesse Jantzen E: [EXTERNAL] Fwd: Edgemere [Attorney-Client, Work-Product 371012022 3:24 portions contain between outside counsel and
|</O=EXCHANGELABS/OU=EXCHANGE [Edgemere representatives containing and/or requesting legal advice and/or work
/ADMINISTRATIVE GROUP product regarding forbearance.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6AB2ABF0B249B9A5BIDEFEF776655D-JESSE
JANTZ>
17390 FTI0006134-FTI0006136 <acosta joseph@dorsey.com> D > Shandler, Chad e: [EXTERNAL] RE: Edgemere Forbearance Attorney-Client;Work Product 371212022 1:54 AM|Correspondence between outside counsel, Edgemere Representatives, and
lcom>;<Nick Harshfield@lifespacecommunities.com> com> Deliverables - Projections and Cash Flow Forecast |Attorney Retained Consultants containing and/or requesting legal advice andor
Jwork product regarding
35323 FTI0006137-FTI0006140 |Nick Harshfield <Nick Harshfield@If com> >;< om>;Jesse  [Shandler, Chad e: [EXTERNAL] RE: Edgemere Forbearance |Attorney-Client;Work Product 3/12/2022 2:11 AM|Correspondence between outside counsel, Edgemere Representatives, and
[Jantzen <Jesse Jantzen@lifespacecommunities.com> <Chad. .com> Deli bles - Projections and Cash Flow Forecast |Attorney Retained Consultants containing and/or requesting legal advice and/or
\work product regarding
252498 Edgemere060279-Edgemere060283 Nick Harshfield <Nick Harshfield @i com> i< om>iJesse  [Shandler, Chad - [EXTERNAL] RE: Edgemere Forbearance Attorney-Client:Work Product 37122022 2:11 AM|Correspondence between outside counsel, Edgemere Representatives, and
[Jantzen <Jesse Jantzen@lifespacecommunities.com> <Cl .com> Deli bles - Projections and Cash Flow Forecast |Attorney Retained Consultants containing and/or requesting legal advice and/or
\work product regarding
121810 [Edgemere060286-Edgemere060292 <acosta.joseph@dorsey.com> Nick Harshfield |Shandler, Chad Re: [EXTERNAL] RE: Edgemere Forbearance Attorney-Client;Work Product 3/12/2022 2:35 portions contain between Edgemere
<Nick. 8 David@d <Chad. .com> Deli bles - Projections and Cash Flow Forecast |outside counsel, and attorney-retained retained representative containing andlor
ley.com>;Jesse Jantzen <Jesse.Jantzen@lifespacecommunities.com> requesting legal advice and/or work product regarding forbearance.
49528 [Edgemere060293-Edgemere060301 David Grossklaus <Grossklaus David@dorsey.com> Nick Harshfield <Nick Harshfield@lifespacecommunities.com> Jesse Jantzen FW: [EXTERNAL] RE: Edgemere Forbearance [Attorney-ClientWork-Product 3/12/2022 251 rtions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE Deliverables - Projections and Cash Flow Forecast loutside counsel, and retain g andlor
ADMINISTRATIVE GROUP requesting legal advice and/or work producl regarding forbearance.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
105337 Edgemere060302-Edgemere060322 [Jesse Jantzen <Jesse.Janizen@Iifespacecommunities.com> Nick Harshfield <Nick. es.com> David@dorsey.com> Re: [EXTERNAL] RE: Edgemere Forbearance /Attorney-ClientWork Product 3/12/2022 3:11 riions contain between Edgemere
Deliverables - Projections and Cash Flow Forecast loutside counsel, and attorney-retained retained representative containing and/or
requesting legal advice and/or work product regarding forbearance.
143792 [Edgemere060323-Ed 060343 <acosta. om> Nlck Harshﬂeld [Shandler, Chad Re : [EXTERNAL] RE: Edgemere Forbearance Attorney-Client;Work Product 3/12/2022 1:14 rtions contain between Edgemere
om> David@dors |<Chad. om> bles - Projections and Cash Flow Forecast loutside counsel, and attorey-retained retained representative containing and/or
ey c0m> Jesse Jantzen requesting legal advice and/or work product regarding forbearance.
Gu
esp Y Guy
441829 Edgemere059586-Edgemere059593 Chris Lynn <Chris.Lynn@Life Ce om> D om>:Heidi Leavengood <acosta joseph@dorsey.com> Re: [EXTERNAL] FW: Edgemere Broker's Lien Attorney-Client;Work Product 3/14/2022 1:32 portions contain between Edgemere
<Heidi.L f C om>;Nick Harshfield land outside counsel containing and/or requesting legal advice and/or work
<Nick. ities.com> product regarding broker's lien.

[o0177 Edgemere060344-Edgemere060345 <chad shandler@fticonsulting.com>Jesse Jantzen |Jeremy Johnson <jeremy johnson@polsinelli.com> Bobby Guy <BGuy@Polsinelli.com> [[EXTERNAL] FW: Edgemere Attorney-ClientWork Product 371812022 9:38 portions contain between Edgemere
<Jesse.Janizen@lfespacecommurities.com>Nik Harshfeld land outside counsel containing and/or requesting legal advice and/or work
<Nick. product regarding forbearance agreement
@dorsey.com>; Wa\ker Enc E. (Perkins Coie)
<EWalkert

166058 [Edgemere060346- Bobby Guy <EGuy@PD\slneHl com> Jesse Jantzen E: [EXTERNAL] FW: Edgemere Attorney Client;Work-Product; 312212022 241 portions contain between Edgemere

Edgemere060348;Edgemere061056- <JO=EXCHANGELABS/OU=EXCHANGE Common Interest land outside counsel and UMB counsel containing and/or requesting legal advice
Edgemere061058 ADMINISTRATIVE GROUP land/or work product regarding forbearance agreement.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
14679 FTI0003682-FTI0003684;FTI0003682- Bobby Guy <BGuy@Polsinelli.com>;Jeremy Johnson Nick Harshfield E: [EXTERNAL] Fwd: Northwest Senior Housing Attorney-Client;Common 3/24/2022 10:15 portions contain between Edgemere
FTI0003684 <jeremy johnson@polsinelli.com>;Jesse Jantzen <Nick. com> Reply to Response to InterestWork Product Edgemere outside counsel, common interest counsel, and Attorney Retained
<Jesse Jantzen@lifespacecommunities.com>,CPA Shandler Chad Inspection Request [LP-Emails FID1166552] Consultants containing and/or requesting attomey client advice and/or work
<chad shandler@fticonsulting.com>Jerry Switzer product regarding adversary proceeding issues.
<JSwitzer@Polsinelli.com>;Andrew Ennis
<AEnnis@Polsinelli.com>;Bleck Daniel Esq.
>;Blythe Eric >;Patidar
Poonam <PPatidar@mintz.com>

208637 Edgemere059622-Edgemere059624 Bobby Guy <BGuy@Polsinelli.com>;Jeremy Johnson Nick Harshfield RE: [EXTERNAL] Fwd: Northwest Senior Housing | Attorney-Client,Common 312412022 10:15 portions contain between Edgemere
<jeremy johnson@polsinelli.com>;Jesse Jantzen <JO=EXCHANGELABS/OU=EXCHANGE Corporation-Edgemere: Reply to Response to Interest;Work Product Edgemere outside counsel, common interest counsel, and Attorney Retained
<Jesse Jantzen@Iifespacecommunities.com>,CPA Shandler Chad ADMINISTRATIVE GROUP Inspection Request [LP-Emails. FID1166552] Consultants containing and/or requesting attomey client advice and/or work
<chad.shandler@fticonsulting.com>;Jerry Switzer (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=05/ product regarding adversary proceeding issues.
<JSwitzer@Polsinelli.com>;Andrew Ennis (CF5C66BAIC4B4F99123E9D6173CIAF-NICK
<AEnnis@Polsinelli.com>;Bleck Daniel Esq. HARSHF>

i ;Blythe Eric > Patidar
Poonam <PPatidar@mintz.com>
403999 Edgemere060648-Edgemere060652 [Jesse Jantzen <Jesse.Jantzen@Iifespacecommunities.com> Nick Harshfield <Nick. L es.com> David@dorsey.com> Re: [EXTERNAL] D&O Coverage Insurance - [Attorney-ClientWork-Product 312712022 9:47 rtions contain between Edgemere
Lifespace/Edgemere land outside counsel containing and/or requesting legal advice and/or work
product regardvn

405134 Edgemere060659-Edgemere060669 /Attorney-ClientWork Product 312712022 9:47 between Edgemere ives and outside

lcounsel cunlalmng and/or requesting legal advice and/or work product regarding

136647 Edgemere060351-Edgemere060353 [Jeremy Johnson <jeremy.johnson@polsinelli.com>;Bobby Guy Shapiro, Jill <Jill Shapiro@fticonsulting.com>;Harkavy Probber, Roberta  [Shandler, Chad [[EXTERNAL] RE: Edgemere /Attorney-ClientWork Product 312812022 2:59 portions contain between Edgemere
<BGuy@Polsinelli.com>,Jesse Jantzen <Roberta. Probber@fticonsulting.com>;Mahan, Jono <Chad Shandler@fticonsulting com> loutside counsel and attorney-retained consultants containing and/or requesting
<Jesse.Jantzen@lifespacecommunities.com>;Nick Harshfield <Jono Mahan@fticonsulting.com> legal advice and/or work product regarding restructuring.
<Nick Harshfield@lifespacecommunities.com>;Heidi Leavengood
<Heidi.L ife C it om:

134103 Edgemere060358-Edgemere060360 [Jeremy Johnson <jeremy johnson@polsinelli.com>;Shandier, Chad |Shapiro, Jill <Jill.Shapiro@fticonsulting.com>;Harkavy Probber, Roberta |Jesse Jantzen RE: [EXTERNAL] RE: Edgemere Attorney-ClientWork Product 312812022 4:47 portions contain between Edgemere
<Chad.Shandler@fticonsulting.com>;Bobby Guy <Roberta. Probber@fticonsulting.com>;Mahan, Jono <JO=EXCHANGELABS/OU=EXCHANGE loutside counsel and attorney-retained consultants containing and/or requesting
<BGuy@Polsinelli.com>;Nick Harshield <Jono Mahan@fticonsulting.com> ADMINISTRATIVE GROUP legal advice and/or work product regarding restructuring.
<Nick Harshfield@Iifespacecommunities.com>;Heidi Leavengood (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=FS5|
<Heidi.L fe C ties.com> 6A82ABFOB249BIASBIDEFEF776655D-JESSE

JANTZ>

46108 Edgemere060361-Edgemere060362 Bobby Guy <BGuy@Polsinelli com> Jesse Jantzen E: [EXTERNAL] Edgemere - Term Sheet Attorney-Client;Work Product 313012022 2:49 portions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE land outside counsel containing and/or requesting legal advice and/or work
ADMINISTRATIVE GROUP product regarding restructuring
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6AB2ABF0B249B9A5BIDEFEF776655D-JESSE
JANTZ>
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121799 [Edgemere060363-Edgemere060364 Bobby Guy <BGuy@Polsinelli.com> Jesse Jantzen RE: [EXTERNAL] Edgemere - Term Sheet [Attorney-ClientWork Product 3/30/2022 3:19 rtions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE land outside counsel containing and/or requesting legal advice and/or work
ADMINISTRATIVE GROUP product regarding restructuring.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
66504 Edgemere060365-Edgemere060367 Bobby Guy <BGuy@Polsinelli.com>;Nick Harshfield [Jeremy Johnson Jesse Jantzen E: [EXTERNAL] FW: Restructuring Term Sheet | Attorney-Client;Work Product 41212022 5:15 portions contain between Edgemere
<Nick.Harshfield@lifespacecommunities.com> jerem, ;< om>W |</O=EXCHANGELABS/OU=EXCHANGE d consultants, and outside | containing and/or requesting
Jalker, Eric E. (CHI) <EWalker@perkinscoie.com> ADMINISTRATIVE GROUP egal advice andlor work product regarding festructuring.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>
47185 Edgemere060368-Edgemere060370 [Jesse Jantzen <Jesse Jantzen@Ifespacecommunities. com>;Nick |Walker, Eric E. (CHI) Re: [EXTERNAL] FW: Restructuring Term Sheet |Attorney-ClientWork-Product 41212022 6:10 portions contain between Edgemere ives ,
Harshfield <Nick Harshfield@lfespacecommunities.com> <EWalker@perkinscoie.com> d consultants, and outsid | containing andlor requesting
legal advice and/or work product regarding restructuring.
185142 Edgemere059625-Edgemere059628 [Jesse Jantzen Nick Harshfield <Nick Harshfield@lifespacecommunities.com> Nick Harshfield RE: [EXTERNAL] FW: Restructuring Term Sheet |Attorney-ClientWork-Product 41272022 10:01 riions contain between Edgemere
<Je: 5.co1 , Eric E. (CHI) </0=EXCHANGELABS/OU=EXCHANGE land outside counsel containing and/or requesting legal advice and/or work
<EWalker@perkinscoie.com> ADMINISTRATIVE GROUP product regarding restructuring.

(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95|
CF5CE6BAICA84F99123E9D6173CIAF-NICK
HARSHF>

480967 Edgemere060687-Edgemere060688 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Nick Harshfield FW: [EXTERNAL] FW: Restructuring Term Sheet | Attorney-Client;Work Product 41272022 10:11 portions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE land outside counsel requesting and/or containing legal advice and/or work
ADMINISTRATIVE GROUP product regarding restructuring.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=95|
CF5CE6BAICA84FI9123E9D6173CIAF-NICK
HARSHF>

117310 Edgemere060371-Edgemere060373 Nick Harshfield <Nick Harshfield@lifespacecommunities. com> Jesse Jantzen E: [EXTERNAL] FW: Restructuring Term Sheet |Attorney-Client;Work-Product 41212022 11:53 portions contain between Edgemere
</0=EXCHANGELABS/OU=EXCHANGE land/or outside counsel and/or attorney retained consultants containing and/or
ADMINISTRATIVE GROUP requesting legal advice and/or work product regarding restructuring.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6A82ABFOB249BIASBIDEFEF776655D-JESSE
JANTZ>

103350 Edgemere060374-Edgemere060380 [Jesse Jantzen <Jesse Jantzen@lifespacecommunities com> Nick Harshfield <Nick Harshfield@lfespacecommunities.com> Walker, Eric E. (CHI) Re: [EXTERNAL] FW: Resiructuring Term Sheet |Attorney-ClientWork-Product 4/3/2022 4:35 portions contain between Edgemere
<EWalker@perkinscoie.com> lattorney retained consultants, and outside counsel containing and/or requesting

legal advice and/or work product regarding restructuring.
135255 Edgemere060381-Edgemere060388 Nick Harshfield <Nick Harshfield@lifespacecommunities. com> [Jesse Jantzen <Jesse.Jantzen@lifespacecommunities. com> Walker, Eric E. (CHI) Re: [EXTERNAL] FW: Restructuring Term Sheet |Attorney-ClientWork-Product 4/3/2022 6:43 portions contain between Edgemere
<EWalker@perkinscoie.com> lattorney retained consultants, and outside counsel containing and/or requesting
legal advice and/or work product regarding restructuring.

109225 Edgemere060389-Edgemere060395 Nick Harshfield <Nick Harshfield@lifespacecommunities. com> Jesse Jantzen E: [EXTERNAL] FW: Restructuring Term Sheet | Attorney-Client; Work-Product /312022 756 portions contain between Edgemere

</0=EXCHANGELABS/OU=EXCHANGE loutside counsel, and attorey-retained retained representatives containing
/ADMINISTRATIVE GROUP |and/or requesting legal advice and/or work product regarding restructuring.
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=F5|
6AB2ABF0B249B9A5BIDEFEF776655D-JESSE
JANTZ>
85343 Edgemere060398-Edgemere060399 David Stewart <davidkstewartemail@gmail com>:Curt Gielow |Jesse Jantzen <Jesse.Jantzen@lifespacecommunities.com>;Bobby Guy - [Steven J. Solomon <Steven Solomon@gray- _|[EXTERNAL] FW: Edgemere - Updated Term Sheet _|Attorney-Client Work-Product /772022 7:06 portions contain between Edgemere
<curt@curigielow.com> Polsinelli (bguy@polsineli.com) robinson.com> land outside counsel containing andlor requesting legal advice and/or work
7R product of counsel regarding term sheet

114557 Edgemere060400-Edgemere060401 Steven J. Solomon <Steven.Solomon@gray-robinson.com> Curt Gielow <curt@curtgielow.com>;Jesse Jantzen David Stewart <davidkstewartemail@gmail.com>|[EXTERNAL] Re: Edgemere - Updated Term Sheet |Attorney-Client;Work-Product 4/7/2022 8:10 portions contain between Edgemere
<Jesse.Jantzen@lifespacecommunities.com>;Robert A. Bobby Guy land outside counsel containing andlor requesting legal advice and/or work

m> product of counsel regarding term sheet

124779 FTI0006197-FTI0006198 Bobby Guy <BGuy@Polsinelli.com>;Jesse Jantzen |Jerry Switzer <JSwitzer@Polsinelli.com>;Andrew Ennis Nick Harshfield RE: [EXTERNAL] Edgemere NDA - Question Attorney-Client;Work Product 4/8/2022 9:07 portions contain between outside counsel, Edgemere

<Jesse.Jantzen@lifespacecommunities.com>;'Chad Shandler' <AEnnis@Polsinelli.com>;Jeremy Johnson |<Nick Harshfield@lifespacecommunities.com> Representatives, and Attorney Retained Consultants requesting and/or
<Chad.Shandler@fticonsulting.com> <jeremy.johnson@polsinelli.com> |containing legal advice and/or work product regarding adversary proceeding
issues.

18652 FTI0006199-FTI0006201 |Nick Harshfield <Nick Harshfield@If m> Bobby Guy m>;Jesse Jantzen [Shandler, Chad Re: [EXTERNAL] Edgemere NDA - Question /Attorney-ClientWork Product /82022 9:37 portions contain between outside counsel and
<Jesse. Janﬂen@hlespace:ommunmes com>Jerry Switzer <Chad Shandler@fticonsulting.com> Edgemere Representatives containing and/or requesting work product and/or
<JSwitzer@polsinelli.com>;Andrew Ennis legal advice regarding adversary proceeding issues.
<AEnnis@polsinelli.com>;Jeremy Johnson

jerem, om>
10210 [Withheld Bobby Guy <BGuy@Polsinelli.com>;Nick Harshfield <chad.shandler@fticonsuiting.com>;Jeremy Johnson Jesse Jantzen RE: [EXTERNAL] Edgemere Ccmp\a\m against | Attorney-Client;Work Product 4/8/2022 10:13 PM|Correspondence between outside counsel, Edgemere Representatives, and
<Nick Harshfield@Iifespacecommunities.com> <jeremy.johnson@polsinelli.com>;Jerry Switzer <Jesse.Janizen@lifespacecommunities.com> |Intercity and Kong - POL v ttomey Retained Consultants containing and/or requesting legal advice and/or
<JSwitzer@Polsinelli.com>;Andrew Ennis Iwork product regarding adversary proceeding issues.
<AEmnis@Polsnclcom>Walker, Erc E. (CH)

17567 Withheld [Shandier, Chad <Chad.Shandler@fticonsulting.com>i >ick Bobby Guy <EGuy@Dolsmelll com>, Jeny Switzer Jesse Jantzen RE: [EXTERNAL] Edgemere NDA - Question Attorney-ClientWork Product 4/8/2022 11:05 PM|Correspondence between Edgemere representatives containing andior

Harshfield <Nick.| <Jesse Jantzen@lfespacecommunities.com> requesting legal advice and/or work product regarding adversary proceeding
<AEnnis@poisineli com>; Jeremy Jchnson issues.

24034 Withheld [Jesse Jantzen <Jesse Jantzen@liespacecommunities com> Nick Harenfold <Nk  Guy [Shandler, Chad Re: [EXTERNAL] Edgemere NDA - Question /Attorney-ClientWork Product 4/8/2022 11:10 PM|Correspondence between Edgemere representatives and outside counsel

m>;Jerry Switzer [<Chad. om> requesting and/or containing legal advice and/or work product regarding
Ennis <AEnms@polsmelh com>;Jeremy Johnson restructuring.
<jeremy johnson@polsinell.com>

12473 [Withheld Bobby Guy <BGuy@polsinelli.com> [Jesse Jantzen <J > Walker, Eric [Shandler, Chad Re: [EXTERNAL] Anybody want to get on to talk aboufAttorney-Client;Work Product 4/9/2022 7:17 PM|Correspondence between outside counsel and Edgemere Representatives
E. (CHI) <EWalker@perkinscoie.com>;Nick Harshfield <Chad Shandler@fticonsulting.com> complaint today so we can get it over to bondholders? |containing and/or requesting legal advice andor work product regarding
<Nick Harshfield@Iifespacecommunities.com>;Jeremy Johnson I could do 1 ct if that works for everybody, or 5 ct ladversary proceeding issues.
<jeremy | Juhnscn@pelsmelh com>Jerry Switzer

nnis ji.com>
19936 [Withheld Bobby Guy <BGuy@Polsinelli.com>;Shandler, Chad [Jesse Jantzen <J >Walker, Eric.[Nick Harshfield RE: [EXTERNAL] Anybody want to get on to talk | Attorney-Client;Work Product /912022 7:41 PM|Correspondence between outside counsel and Edgemere Representatives
<Chad.Shandler@fticonsulting.com> E. (CHI) <EWalker@perkinscoie.com>;Nick Harshfield <Nick Harshfield@lifespacecommunities.com> |about complaint today so we can get it over to |containing and/or requesting legal advice and/or work product regarding
<Nick Harshfield@Iifespacecommunities.com>;Jeremy Johnson bondholders? | could do 1 ct if that works for ladversary proceeding issues.
<jeremy johnson@polsinelli.com>;Jerry Switzer everybody, or 5 ct
<JSwitzer@Polsinelli.com>;Andrew Ennis <AEnnis@Polsinelli.com>
19062 Withheld [Walker, Eric E. (CHI) <EWalker@perkinscoie.com>;Bobby Guy _[Shandler, Chad <Chad.Shandler@fticonsulting.com>;Nick Harshfield [Jesse Jantzen RE: [EXTERNAL] Anybody want o geton to talk | Attorney-Client;Work Product /972022 8:10 PM|Correspondence between outside counsel, Edgemere Representatives, and
<BGuy@polsinell.com> <N\ck,Harsnﬁeld@lWespaoecommunn\es.cem>,Jeremy Johnson <Jesse.Jantzen@lifespacecommunities.com> |about complaint today so we can get it over to ttomey Retained Consultants containing attorney-client privilege and work
<jeremy johnson@polsinelli.com> Jerry sm bondholders? | could do 1 ct i that works for product regarding adversary proceeding.
ji.com> everybody, or 5 ot
[32940 Withheld Bobby Guy <BGuy@polsinelli.com> Jesse Jantzen <Jesse. Jamzen@hlespacewmmunmes com>:Nick [Shandler, Chad Re: (No subject) /Attorney-ClientWork Product /1012022 1:18 PM|Correspondence between outside counsel, Edgemere Representatives, and
Harshfield <Nick. com>;Jeremy [<Chad. om> ttorney Retained Consultants containing attorney-client privilege and work
Johnson <jeremy johnson@polsinell.com>Jerry Switzer product regarding adversary proceeding.
<JSwitzer@polsinelli.com>;Andrew Enni
<AEnnis@polsinelli.com>;Walker, Eric € (CHI)
i om>
/Attorney-ClientWork Product /1012022 1:18 PM|Attachment to wrrespondence between outside counsel, Edgemere
Attorney Retained Consultants containing attorney-client
privilege and ot prcdud regarding adversary proceeding.
/Attorney-ClientWork Product /1012022 1:18 PM| Anacnmem 1o correspondence between outside counsel, Edgemere
Representatives, and Attorey Retained Consultants containing attorney-client
privilege and work product regarding adversary proceeding
Bobby Guy <bguy@polsinelli.com>;Nick Harshfield [Shandler, Chad Fuwd: Edgemere — Complaint Against Intercity and | Attorney-Client;Work Product 4/1012022 1:29 PM|Correspondence between outside counsel, Edgemere Representatives, and
<Nick Harshfield@Iifespacecommunities.com>;Jesse Jantzen <Chad Shandler@fticonsulting com> Kong (82971266v6)-c copy.pdf |Atiorney Retained Consultants containing attorey-client privilege and work
<Jesse Jantzen@Iifespacecommunities.com>;Jeremy Johnson product regarding adversary proceeding
<jeremy johnson@polsinelli.com>;Eric Walker
<EWalker@perkinscoie.com>iJerry Switzer
com>;Andrew Ennis com>

[Attorney-Client;Work Product

471012022 129 PM|

[Attachment to correspondence between outside counsel, Edgemere
Representatives, and Attomey Retained Consultants containing attorney-client

privilege and work product regarding adversary proceeding
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Bobby Guy (bguy@polsinelli.com),Jeremy R. Johnson
(jeremy johnson@polsinelli.com) Walker, Eric E. (Perkins Coie)
<ewalker@perkinscoie.com>;Steven J. Solomon (steven.solomon@gray-

Bobby Guy (bguy@polsinelli.com);Jeremy R. Johnson
(jeremy johnson@polsinelli.com):Walker, Eric E. (Perkins Coie)
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[Nick Harshfield
|</0=EXCHANGELABS/OU=EXCHANGE
/ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=95,
CF5C66BAIC484F99123E9D6173CIAF-NICK
HARSHF>

RE: [EXTERNAL] FW: Edgemere - First Amendment
to Forbearance Agreement

[Attorney-Client;Work Product

471012022 7:32

riions contain between Edgemere
loutside counsel, and attormey-retained representatives containing and/or
requesting legal advice andlor work product regarding forbearance agreement

Steven J. Solomon <Steven Solomon@gray-
robinson.com>

|[EXTERNAL] FW: Edgemere - Complaint - JOINT
INTEREST PRIVILEGED

Work Product

Attorney-Client;Common Interest;

271172022 1:43

portions contain between Edgemere
relaying legal advice and work product of outside counsel and UMB counsel
regarding adversary proceeding issues.

/Attorney-Client,Common
Interest,Work Product

271172022 1:43

between Edgemere relaying
logal advice and work produc of and ouids counse and UMB coumes!
regarding adversary proceeding issues.

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5
6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

RE: [EXTERNAL] FW: Edgemere - Updated Term
Sheet

[Attorney-Client;Work Product

4/12/2022 2:10

riions contain between Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding restructuring.

Jesse Jantzen
|</0=EXCHANGELABS/OU=EXCHANGE
ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/ICN=RECIPIENTS/CN=F5
6AB2ABF0B249BIASBIDEFEF776655D-JESSE
JANTZ>

RE: [EXTERNAL] Fwd: Edgemere - Updated Term
Sheet

Attorney-Client;Work-Product

47122022 2:11

portions contain between Edgemere
land outside counsel containing and/or requesting legal advice and/or work
product regarding restructuring.

[Shandler, Chad RE: Edgemere Revised DIP budget /Attorney-ClientWork Product 4/12/2022 8:01 portions contain between Edgemere

<Chad Shandler@fticonsulting.com> |counsel, and atiorney-retained consultants containing and/or requesting legal
ladvice andjor work product regarding DIP budget.

[Shandler, Chad RE: Edgemere Revised DIP budget /Attorney-ClientWork Product 4/12/2022 8:01 portions contain between Edgemere

<Chad Shandler@fticonsulting.com> |counsel, and atiorey-retained consultants containing and/or requesting legal
ladvice andjor work product regarding DIP budget.

[Shandier, Chad [EXTERNAL] RE: Edgemere Revised DIP budget | Attorney-Client; Work Product 411212022 8:01 portions contain between Edgemere

<Chad Shandler@ticonsulting.com> |attorney-retained consultants, and outside counsel containing work product and
legal advice regarding ongoing litigation

Nick Harshfield RE: [EXTERNAL] RE: Edgemere - Complaint against |Attorney-Client;Common /132022 3:57 AM| Correspondence between Edgemere outside counsel, representatives, and

<Nick Harshfield@lifespacecommunities.com> |Intercity and Kong - POL version Interest;Work Product attomey-retained consultants containing legal advice and work product of
loutside counsel and UMB counsel regarding adversary proceeding issues.

/Attorney-ClientWork Product /132022 3:57 between Edgemere outsid: I,

represemalvves and attomey-retained consultants containing and/or requesting
legal advice and work product regarding adversary proceeding.

Jesse Jantzen RE: [EXTERNAL] RE: Edgemere - Complaint against | Attorney-Client;Common 4/13/2022 4:57 AM| Correspondence between Edgemere Representatives, Edgemere outside

<Jesse.Jantzen@lifespacecommunities.com> |Intercity and Kong - POL version Interest;Work Product lcounsel, and Attorney Retained Consultants containing attorney client advice
land/or work product of outside counsel and UMB counsel regarding adversary
proceeding issues.

/Attorney-ClientWork Product /132022 4:57 to between Edgemere Edgemere

loutside counsel, and Atiomey Retained Consultants containing attorney client
ladvice and/or work product of outside counsel and UMB counsel regarding
Jadversary proceeding

Shandler, Chad
<Chad.Shandler@fticonsulting.com>

RE: [EXTERNAL] RE: Edgemere - Complaint against
Intercity and Kong - POL version

[Attorney-Client;Work Product

47132022 2:09 PM|

Correspondence between outside counsel, Edgemere Representatives, and
ttomey Retained Consultants containing attomey-client privilege and work
product of outside counsel and UMB counsel regarding adversary proceeding

Blythe, Eric <ERBlythe@mintz.com>

RE: Edgemere - Markup of DIP Credit Agreement

Attorney-Client; Work Product;
|Common Interest

471412022 12:03

portions contain between Edgemere
land counsel containing andor requesting legal advice and/or work product
regarding adversary proceeding issues.

Blythe, Eric <ERBlythe@mintz.com>

RE: Edgemere - Markup of DIP Credit Agreement

[Work ProductAttorney Client

47142022 1:05

portions contain between Edgemere
land counsel containing andor requesting legal advice and/or work product
regarding adversary proceeding issues.

Nick Harshfield
<Nick Harshfield@lifespacecommunities.com>

RE: [EXTERNAL] RE: Edgemere - Complaint against
Intercity and Kong - POL version

[Attorney-Client;Work Product

47142022 4:09 AM|

Correspondence between Edgemere outside counsel, representatives, and
lattorey-retained consultants containing and/or requesting legal advice and work
product of outside counsel and Mintz counsel regarding adversary proceeding.

Jesse Jantzen
<Jesse Jantzen@lifespacecommunities.com>

RE: [EXTERNAL] RE: Edgemere - Complaint against
Intercity and Kong - POL version

[Attorney-Client;Work Product

471412022 10:59 AW

Correspondence between Edgemere outside counsel, representatives, and
lattorney-retained consultants containing legal advice and work product of
loutside counsel and UMB counsel regarding adversary proceeding.
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FORBEARANCE AGREEMENT

This Forbearance Agreement (the “Forbearance Agreement”) dated as of this 21st day of
December, 2021, is by and among (i) NORTHWEST SENIOR HOUSING CORPORATION,
a Texas non-profit corporation (the “Obligated Group Representative”); (ii) SENIOR QUALITY
LIFESTYLE CORPORATION, a Texas non-profit corporation (“SQLC” and together with the
Obligated Group Representative, the “Obligated Group” and each an “Obligated Group Member”);
(1) UMB BANK, N.A., in its capacity as successor master trustee (the “Master Trustee”, and
collectively with the hereinafter defined Bond Trustee, the “Trustee”) under that certain Amended
and Restated Master Trust Indenture, Deed of Trust and Security Agreement, dated as of
November 15, 1999 and effective as of April 1, 2006, by and between JPMorgan Chase Bank,
National Association, in its capacity as initial master trustee (the “Prior Master Trustee”) and the
Obligated Group, as supplemented by that certain Supplemental Indenture Number 4, dated as of
May 1, 2015, and as further supplemented by that certain Supplemental Indenture Number 6, dated
as of March 1, 2017 (collectively, as amended and supplemented, the “Master Indenture”); (iv)
UMB BANK, N.A., in its capacity as successor bond trustee (the “2015 Bond Trustee”) under that
certain Indenture of Trust, dated as of May 1, 2015, (the “2015 Bond Indenture”) by and between
the Tarrant County Cultural Education Facilities Finance Corporation (the “Issuer”) and The Bank
of New York Mellon Trust Company, National Association, in its capacity as initial bond trustee;
(v) UMB BANK, N.A,, in its capacity as successor bond trustee (the “2017 Bond Trustee”, and
together with the 2015 Bond Trustee, the “Bond Trustee”) under that certain Indenture of Trust,
dated as of March 1, 2017, (the “2017 Bond Indenture”) by and between the Issuer and The Bank
of New York Mellon Trust Company, National Association, in its capacity as initial bond trustee;
(vi) INTERCITY INVESTMENT PROPERTIES, INC., a Texas corporation (the “Landlord”);
and (vii) solely with respect to Sections II (¢), (f), (g), and (h) LIFESPACE COMMUNITIES,
INC., an Iowa non-profit corporation acting solely in its capacity as manager pursuant to the
Management Services Agreement (defined herein) (the “Manager”). Capitalized terms used and
not defined herein have the meanings given such terms in the applicable Bond Documents (as such
term is defined below).

RECITALS

A. At the request of the Obligated Group, the Issuer issued its Retirement Facility
Revenue Bonds (Northwest Senior Housing Corporation — Edgemere Project) Series 2015A in the
original aggregate principal amount of $53,600,000 (the “2015A Bonds”) and its Retirement
Facility Revenue Bonds (Northwest Senior Housing Corporation — Edgemere Project) Series
2015B in the original aggregate principal amount of $40,590,000 (the “2015B Bonds” and
collectively with the 2015A Bonds, the “2015 Bonds”) pursuant to the 2015 Bond Indenture.

B. Pursuant to that certain Loan Agreement, dated as of May 1, 2015, by and between
the Issuer and the Obligated Group Representative (the “2015 Loan Agreement”), the Issuer loaned
the proceeds of the 2015 Bonds to the Obligated Group for the purpose of, inter alia, financing the
construction, renovation and equipping of seven Assisted Living Units, as well as financing certain
other capital expenditures at the Facilities.

C. At the request of the Obligated Group, the Issuer issued its Retirement Facility
Revenue Bonds (Northwest Senior Housing Corporation — Edgemere Project), Series 2017 in the

1
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original aggregate principal amount of $21,685,000 (the “2017 Bonds” and collectively with the
2015 Bonds, the “Bonds”) pursuant to the 2017 Bond Indenture.

D. Pursuant to that certain Loan Agreement, dated as of March 1, 2017, by and
between the Issuer and the Obligated Group Representative (the “2017 Loan Agreement” and
together with the Master Indenture, the 2015 Bond Indenture, the 2017 Bond Indenture, the 2015
Loan Agreement and other documents evidencing or securing the Bonds, the “Bond Documents”),
the Issuer loaned the proceeds of the 2017 Bonds to the Obligated Group for the purpose of, among
other things, refinancing the Issuer’s Retirement Facility Revenue Bonds (Northwest Senior
Housing Corporation — Edgemere Project) Series 2006A.

E. As security for the obligations owing on the Bonds, the Obligated Group granted
to the Trustee a first priority security interest in substantially all of its assets, as described in the
Bond Documents (together with any collateral granted herein, the “Collateral”).

F. The Facilities are located on approximately 16.25 acres of real property that the
Obligated Group Representative leases from the Landlord pursuant to that certain Ground Lease,
effective November 5, 1999 (the “Lease”).

G. The Facilities are managed pursuant to that certain Management Services
Agreement, dated the 15™ day of August, 2019, between the Obligated Group Representative and
the Manager (the “Management Agreement”) under which the Manager provides certain
management and support services necessary to operate the Facilities for which it is reimbursed
(“Shared Services Allocation”) .

H. Events of Default and events which, with the provision of notice and the failure to
cure within the applicable curative period, would constitute Events of Default, have occurred and
are continuing under the Bond Documents, each as identified on Exhibit A (collectively, the
“Specified Defaults”). The Obligated Group also anticipates additional events, which constitute
Events of Default, or which, with the provision of notice and the failure to cure within the
applicable curative period, would constitute Events of Default, each as identified on Exhibit A
(collectively, the “Known Anticipated Defaults”), to occur during the Forbearance Period (as
defined below).

L. An Event of Default has occurred under the Lease due to the Obligated Group
Representative’s failure to pay Rent from September 1, 2021 to December 1, 2021 (the “Lease
Default”). As a result of the Lease Default, the Landlord served a Notice of Nonpayment of Rent,
dated September 7, 2021 (the “Notice of Nonpayment”) on the Obligated Group Representative.
Thereafter, the Landlord served a Notice of the Lessor’s Intention to Terminate Lease on the Bond
Trustee, dated September 17, 2021 (the “Notice to Terminate”). Certain defaults are anticipated to
occur under the Lease as a result of the failure to pay rent under the Lease (the “Known Anticipated
Lease Defaults”) during the Forbearance Period.

J. The Obligated Group has requested that the Trustee temporarily forbear from
exercising its rights and remedies under the Bond Documents with respect to the Specified
Defaults and the Known Anticipated Defaults and the Master Trustee, at the direction of the
Holders of not less than a majority in aggregate principal amount of the Obligations that are
Outstanding under the Master Indenture, and each Bond Trustee, at the direction of the holders of

2
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a majority in aggregate principal amount of the applicable Bonds (the “Directing Holders” and
together with the Trustee, the “Creditor Parties”), and in reliance upon the truth of the foregoing
recitals, and of the promises, conditions and covenants herein contained, has agreed to such
requests pursuant to the terms and conditions of this Forbearance Agreement.

K. The Obligated Group has further requested that the Landlord forbear from
exercising its rights and remedies under the Lease and the Landlord, in reliance upon the truth of
the foregoing recitals, and of the promises, conditions and covenants herein contained, has agreed
to such requests pursuant to the terms and conditions of this Forbearance Agreement.

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

I ACKNOWLEDGEMENTS.

(a) Affirmation of Recitals. The Obligated Group hercby confirms, represents and
warrants to the Creditor Parties and the Landlord (collectively, the “Forbearing Parties”) that the
Recitals set forth at the beginning of this Forbearance Agreement are true and accurate in all respects,
and the Obligated Group acknowledges that the Trustee and Landlord are relying upon such truth
and accuracy in entering into this Forbearance Agreement, and that the Directing Holders have so
relied in directing the Trustee to enter into this Forbearance Agreement.

(b) Acknowledgments in Connection with the Bonds.

(1) Agreement of Trustee Pursuant to Trustee Direction. All references in this
Forbearance Agreement to the Trustee’s agreeing with or agreement to, consenting to or
consent to, acknowledging or acknowledgement of, or any like action by the Trustee, shall
refer to such entity having been directed to so agree, consent, acknowledge or take like
action pursuant to a direction of even date herewith from the Directing Holders.

(2) Acknowledgements Respecting Status and Representations. The Obligated
Group hereby acknowledges and represents to the Trustee, upon which representations the
Trustee has relied in entering into this Forbearance Agreement, and the Directing Holders
have relied in directing the Trustee to enter into this Forbearance Agreement, that: (i) the
Obligated Group is obligated (x) under the Bond Documents to pay and perform all of its
obligations thereunder, and (y) to pay and perform all of its Outstanding Obligations (as
defined below); (ii) the outstanding principal on the Bonds as of November 30, 2021 is
$109,185,000; (iii) the Trustee has a valid first priority lien on the Collateral to secure the
Bonds subject to any Permitted Encumbrances; (iv) because of the Specified Defaults, the
Trustee is now entitled to exercise rights and remedies under the Bond Documents; (v) all
representations and warranties of each Obligated Group Member in this Forbearance
Agreement arc true and correct as of the date hereof, and shall survive the execution of this
Forbearance Agreement; (vi) cach Obligated Group Member is duly authorized to enter
into this Forbearance Agreement; and (vii) upon execution and delivery hereof, this
Forbearance Agreement will be legal and binding on each Obligated Group Member. The
amounts referenced in subsection (ii) hereinabove, and all other obligations of each

3

CONFIDENTIAL Edgemere0006002



Case 22-03040-mvl Doc 479 Filed 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 20 of 87

Obligated Group Member under the Bond Documents including interest, fees, costs and
expenses, are hereinafter collectively referred to as the “Outstanding Obligations.”

(3) No Waiver. Each Obligated Group Member hereby acknowledges that: (i)
the Specified Defaults constitute defaults under the Bond Documents that have not been
waived by the Trustee and that the same entitle the Trustee to declare an Event of Default
under the Bond Documents and to the extent the Trustee has not previously provided any
requisite notice to the Obligated Group declaring an Event of Default with respect to the
Specified Defaults, this Forbearance Agreement shall constitute such notice and nothing in
(a) the Bond Documents, or (b) this Forbearance Agreement, and no action or inaction
pursuant hereto, pursuant to any such documents, or pursuant to the Bond Documents, shall
be deemed to prevent, impair or limit the Trustee’s respective rights and remedies against
each Obligated Group Member, it being expressly understood and agreed that the Trustee
reserves such rights and remedies, and does not waive the Specified Defaults or Known
Anticipated Defaults, or any of the respective Creditor Parties’ rights, which are available
to the Creditor Parties; and (i1) nothing in this Forbearance Agreement is intended to serve
as a waiver of any payment or other obligation of any Obligated Group Member under any
of the Bond Documents, that interest shall continue to accrue on all of the Obligated
Group’s obligations under the Bond Documents as set forth in the Bond Documents, and
each of such obligations shall continue in full force and effect, subject to the terms and
conditions of this Forbearance Agreement as more specifically set forth herein. The parties
acknowledge that, subject to the terms of this Forbearance Agreement and the Creditor
Parties’ agreement to forbear as more particularly set forth herein, all terms of the Bond
Documents remain in full force and effect. Each Obligated Group Member further
acknowledges and agrecs that no failure on the part of the Trustee and no delay in
exercising any right or remedy, and no action or inaction pursuant hereto or pursuant to the
Bond Documents, shall operate as a waiver thereof by the Trustee or be deemed to prevent,
impair or limit the Trustee’s rights and remedies against any Obligated Group Member, it
being expressly understood and agreed that the Trustee reserves such rights and remedies.
Each Obligated Group Member further acknowledges and agrees that any single or partial
exercise of any rights pursuant hercto or pursuant to the Bond Documents shall not
preclude any other or further exercise thereof or the exercise of any other right, it being
agreed that such rights and remedies (x) are cumulative and are in addition to, and not
exclusive of, any rights or remedies provided at law or in equity, and (y) are not conditioned
or contingent on any attempt by the Trustee to exercise any of its rights under any related
document against any Obligated Group Member.

(4) Specified Defaults and Known Anticipated Defaults. The Obligated Group
represents and warrants that as of the date hereof there is no other default or Event of
Default, or any event or anticipated event which, with notice or lapse of time or both, would
constitute a default or Event of Default under any of the Bond Documents other than the
Specified Defaults and Known Anticipated Defaults.

(5) Ratification of Security Interest. The Obligated Group hereby ratifies and
confirms its grant of security interests in the Collateral in favor of the Trustee to secure the
Outstanding Obligations and the validity of the related liens. To the best of their
knowledge, the Obligated Group hereby warrants that, except for (i) that certain

4

CONFIDENTIAL Edgemere0006003



Case 22-03040-mvl Doc 479 Filed 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 21 of 87

$316,433.00 investment paid by SQLC to become a Caring Communities member and (ii)
the SQLC goodwill value of $188,223.00 (collectively, the “Excluded Assets”), there are
no material assets owned by any Obligated Group Member that are not subject to the liens
granted in favor of the Trustee under the Bond Documents or herein.

(c) Acknowledgements in Connection with the Lease.

(1) Acknowledgements Respecting Status and Representations. The Obligated
Group Representative hereby acknowledges and represents to the Landlord, upon which
representations the Landlord has relied in entering into this Forbearance Agreement that:
(1) the Lease constitutes a valid and binding obligation of the Obligated Group
Representative; (i1) the Obligated Group Representative is obligated under the Lease to pay
and perform the Lease Obligations (as defined below); (iii) because of the Lease Default,
the Landlord is entitled, but not required, to exercise rights and remedies under the Lease;
(iv) any rescission of the Notice to Terminate shall not prevent, impair or limit the
Landlord’s rights and remedies against the Obligated Group as set forth in subsection
(D(c)(2) herein below; (v) all representations and warranties of the Obligated Group
Representative in this Forbearance Agreement are true and correct as of the date hereof,
and shall survive the execution of this Forbearance Agreement; (vi) the Obligated Group
Representative is duly authorized to enter into this Forbearance Agreement; and (vii) upon
execution and delivery hereof, this Forbearance Agreement will be legal and binding on
the Obligated Group Representative. The amounts referenced in subsection (i)
hereinabove, and all other obligations of the Obligated Group Representative under the
Lease, including, without limitation, reporting obligations and the payment of Rent and
Landlord’s fees, costs and expenses, are hereinafter collectively referred to as the “Lease

Obligations.”

(2) No Waiver. The Obligated Group Representative hereby acknowledges
that: (i) no action or inaction, and no delay in exercising any right or remedy, pursuant
hereto, or pursuant to the Lease, shall be deemed to prevent, impair or limit the Landlord’s
rights and remedies against the Obligated Group Representative except as provided in this
Forbearance Agreement, it being expressly understood and agreed that the Landlord
reserves such rights and remedies, and does not waive any Lease Default or Known
Anticipated Lease Default, or any of the Landlord’s rights, which are available to the
Landlord; and (ii) nothing in this Forbearance Agreement is intended to serve as a waiver
of any payment or other obligation of the Obligated Group Representative under the Lease.
The parties acknowledge that, subject to the terms of this Forbearance Agreement and the
Landlord’s agreement to forbear as more particularly set forth herein, all terms of the Lease
remain in full force and effect, nothing in this Forbearance Agreement is intended to serve
as a waiver of any payment or Lease Obligation of any Obligated Group Member under
the Lease, Rent shall continue to accrue under the Lease as set forth in the Lease, and each
of such obligations shall continue in full force and effect, subject to the terms and
conditions of this Forbearance Agreement as more specifically set forth herein. The
Obligated Group Representative further acknowledges and agrees that any single or partial
exercise of any rights pursuant hereto or pursuant to the Lease shall not preclude any other
or further exercise thercof or the exercise of any other right, it being agreed that such rights
and remedies (x) are cumulative and are in addition to, and not exclusive of, any rights or
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remedies provided at law or in equity, and (y) are not conditioned or contingent on any
attempt by the Landlord to exercise any of its rights under any related document against
the Obligated Group Representative.

IL. COVENANTS AND AGREEMENTS OF THE OBLIGATED GROUP.

To further induce the Forbearing Parties to enter into this Forbearance Agreement and to
forbear, and the Directing Holders to direct the Trustee to enter into this Forbearance Agreement,
as and to the extent provided in this Forbearance Agreement, the Obligated Group further
covenants and agrees, and represents and warrants to the Forbearing Parties as follows:

(a) Budget.

(1) Attached hereto as Exhibit B is a cash budget (the “Approved Budget”)
prepared by the Obligated Group for the Forbearance Period, which Approved Budget sets
forth a good faith projection of all cash receipts and disbursements relating to the Obligated
Group’s operations during such period. The Obligated Group hereby covenants and agrees
that during the term of this Forbearance Agreement it shall operate and collect the cash
receipts set forth in the Approved Budget; provided, however, that for each Measuring
Period (as defined below), the Obligated Group shall not be in violation of this covenant
unless cash receipts collected for a particular Measuring Period are less than 90% of the
amount of budgeted cash receipts expected to be collected for the corresponding Measuring
Period set forth in the Approved Budget (the “Revenue Variance”). The Obligated Group
shall be permitted to pay the expenses only as set forth in the Approved Budget in the
amounts, time and categories set forth in the Approved Budget for the Measuring Period
(the “Budgeted Expenses”), subject to the Expense Variance (as defined below). The
Obligated Group shall not make any expenditures that would cause any line-item in the
expense lines of the Approved Budget, during any Measuring Period, to exceed 110% of
the amount set forth in such line-item in the Approved Budget during the corresponding
Measuring Period, provided, however, that professional fees shall not exceed one hundred
percent (100%) of such budgeted line-item, and the aggregate expenditures during any
Measuring Period shall not exceed 105% of the aggregate amount budgeted therefor in the
Approved Budget in the corresponding Measuring Period (the “Expense Variance”; and
together with the Revenue Variance, the “Variances”). The Revenue Variance and the
Expense Variance shall each be measured on the last day of each month set forth in the
Approved Budget (each such date, a “Measuring Date” and each such monthly period a
“Measuring Period”), with the first such Measuring Date being the last day of the month
in which the Effective Date (as defined below) occurs. Except as otherwise provided
herein, any Budgeted Expenses not requisitioned or paid for in a particular budget period
may be requisitioned or paid for during a subsequent period, and for the purpose of
calculating compliance with the covenants in this section, the Approved Budget will be
revised following notice to the Forbearing Parties to move such expenditures to the later
period. Except as otherwise provided herein, Budgeted Expenses may be paid in an earlier
period (i.e., requisitioned or paid for in any month prior to the month for which such
expenditure was budgeted) in the reasonable discretion of the Obligated Group, provided
such payment does not otherwise violate the Expense Variance. In the event of any such
prepayment of expenditures, the Approved Budget shall be deemed amended to move the
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expenditure into the month in which the actual expenditure was made for the purpose of
calculating compliance with the covenants in this section. The Obligated Group will
provide a written explanation in reasonable detail explaining the amount of and the reason
for the prepayment or delay in payment in connection with their monthly reporting
obligations hereunder.

(2) The Obligated Group acknowledges and agrees that (i) the Budgeted
Expenses are limited to the expenses necessary for the Obligated Group to operate the
Facilities and (ii) during the Forbearance Period the Obligated Group will not make any
payments related to any other expenses or obligations not otherwise in the Approved
Budget, including but not limited to the Outstanding Obligations, Shared Services
Allocation and Rent.

(3) Notwithstanding the foregoing, the Obligated Group may continue to pay
entrance fee (“Entrance Fee(s)”) refunds due to former residents or their beneficiaries to
the extent that the resident has terminated their Residency Agreement, the resident’s unit
was resold prior to September 27, 2021 and the new Entrance Fee for such unit has not
been escrowed as set forth in Section VIII hereof.

(b) Fees and Expenses. The Obligated Group acknowledges and agrees that all
reasonable fees and expenses of the Trustee and Landlord, respectively, including, but not limited
to, reasonable fees and expenses of their attorneys and advisors (“Expenses”), in connection with
the Specified Defaults to date and the negotiation, execution and enforcement of this Forbearance
Agreement shall not be included in the Approved Budget, but shall be paid by the Obligated Group
on the Effective Date. Thereafter, the Obligated Group shall reimburse the Trustee and Landlord
for all Expenses incurred in connection with the development and implementation of a long-term
resolution regarding the Obligated Group’s obligations under the Bond Documents and the Lease
within fourteen (14) business days following receipt of a statement itemizing such Expenses in
reasonable detail.

(c) Material Transactions Covenant. During the Forbearance Period, the Obligated
Group shall not enter into any material transaction outside the ordinary course of business, incur
additional indebtedness outside the ordinary course of business (other than additional indebtedness
incurred under Division A, Title I of the Coronavirus Aid, Relief, and Economic Security Act or a
related or supplemental act (“CARES Act Funds”)) or under the American Rescue Plan Act or a
related or supplemental act (“ARPA Funds”), or execute any term sheet, letter of intent, exclusivity
agreement or other documentation pertaining thereto, unless approved in advance in writing by the
Trustee and Landlord, including without limitation, affiliation, merger, change of control, sale or
similar transactions, payments to any affiliates, granting of a lien, mortgage or security interest in
any of its property or encumber any assets, engagement to refinance, refund or purchase the Bonds
in the secondary market, or enter into any partnership, joint venture, monetization or similar
transaction with respect to the programs or assets of the Obligated Group.

(d) Occupancy Covenant.

(1) The Obligated Group covenants that for each calendar month set forth
below (each an “Occupancy Month”), the Obligated Group shall have Occupied the total
number of all Independent Living Units at or above the applicable IL Occupancy
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Requirement set forth below (the “IL Occupancy Requirement”), which level shall be
measured as of the last day of the applicable Occupancy Month.

Measuring Month IL Occupancy Requirement
November 2021 233
December 2021 237

(2) The Obligated Group covenants that for each Occupancy Month, the
Obligated Group shall have Occupied the total number of all assisted living units, memory
care units and skilled nursing beds at or above the applicable Health Care Occupancy
Requirement set forth below (the “Health Care Occupancy Requirement” and together with
the IL Occupancy Requirement, the “Occupancy Requirements”), which level shall be
measured as the average occupancy for the applicable Occupancy Month.

Occupancy Month Health Care Occupancy
Requirement
November 2021 101.7
December 2021 102.0

For purposes of this section, the term “Occupied” includes any units for which a Residency or Life
Care Agreement has been entered into and with respect to which an Entrance Fee has been received
in each case in accordance with the terms of the Forbearance Agreement.

(e) Proposed Long-Term Resolution. The Obligated Group agrees that during the
Forbearance Period it shall comply with the following “Milestones” related to the development
and implementation of a long-term resolution regarding the Obligated Group’s obligations under
the Bond Documents and the Lease:

(1) On the Effective Date, the Obligated Group shall deliver a term sheet for a
lease restructuring to the Forbearing Parties;

(2) No later than fourteen (14) days after delivery of the term sheet for a lease
restructuring, the Landlord shall provide a written response and comments to the term sheet
sharing such response with the Obligated Group and Creditor Parties. Notwithstanding
anything herein, nothing in this Forbearance Agreement is intended to impose any
obligation on Landlord to enter into a lease restructuring with the Obligated Group
Representative.

3) No later than December 10, 2021, Obligated Group shall deliver a 13-week
cash budget to the Forbearing Parties;

4) No later than December 20, 2021, Obligated Group shall deliver to the
Forbearing Parties long term projections and actuarial analysis; and

(5) No later than thirty (30) days after receipt of the projections, the Creditor
Parties shall deliver a term sheet for the treatment of the Bonds and the economic terms of
the restructured lease to the Obligated Group; and
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(6) No later than fourteen (14) days after delivery of the term sheet, Obligated
Group shall provide a written response to the term sheet for treatment of the Bonds.

(H Trustee’s Retention of Financial Consultants. The Bond Trustee has retained RBC
Capital Markets (“RBC”) to advise the Creditor Parties with respect to the Obligated Group’s
performance and its obligations under the Bond Documents. The Obligated Group hereby agrees to
provide RBC with any materials and information that RBC may reasonably request from time to
time. The Obligated Group further agrees that it shall provide any such requested materials and
information to RBC no later than seven (7) Business Days following such request or as soon as such
materials and information becomes available.

(2) Entrance Fee Discounting. During the Forbearance Period, the Obligated Group
shall not discount or provide any incentives with respect to Entrance Fees or monthly service fees,
other than the discounts or deferrals agreed to between the Bond Trustee and the Obligated Group.

(h) Regulatory Communications. The Obligated Group shall notify the Forbearing
Parties promptly following the Obligated Group’s receipt or transmission of any non-routine notices
or other written communications from any governmental authority or agency with regulatory
oversight of the Facilities, including without limitation, the Texas Department of Aging and
Disability Services, the Texas Department of Insurance, and/or the Attorney General for the State of
Texas, (collectively the “Regulators”) and shall contemporaneously provide copies of any such
notices or other communications to the Forbearing Parties. All parties to this Forbearance
Agreement shall coordinate all communications, formal or informal, with the Regulators, and the
Forbearing Parties and Obligated Group agree not to have any communications with the Regulators
without prior notice to the Obligated Group or Forbearing Parties, respectively.

(h) Landlord Information Request. The Obligated Group shall (1) keep all real and
personal property taxes and assessments current, (2) maintain all insurance coverage required
under the Lease, (3) provide all information and fulfill all other obligations arising under the Lease
(other than the obligation to pay Rent), including, without limitation providing evidence of the
timely payment all taxes, assessments and insurance premiums and (4) subject to the terms of the
non-disclosure agreement between the Landlord and the Obligated Group Member dated as of
September 13, 2021, and any amendments thereto, provide Landlord with any materials and
information that the Landlord may reasonably request from time to time no later than seven (7)
Business Days following such request or as soon as such materials and information becomes
available. The Obligated Group shall provide Landlord with copies of all materials and
information that the Obligated Group provides to RBC concurrently with the delivery of such
materials to RBC.

1L FINANCIAL REPORTING.

(a) By the twenticth (20") day following the end of each month the Obligated Group
shall provide to the Forbearing Parties and their advisors the following information which shall be
made available to the Bondholders:

(1) Balance sheet, statement of operations, accounts payable aging report,
statement of cash flows and occupancy reports for the prior monthly period;
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(2) A comparison between budgeted cash receipts and disbursements set forth
on the Approved Budget and actual cash receipts and disbursements incurred during such
prior month period;

(3) Occupancy reports designated by units, as well as a monthly sales and
marketing update;

4) A summary of any capital expenditures made during the prior month period;
and

(5) Such other information and supporting documentation as any Forbearing
Party may from time-to-time reasonably request.

The foregoing financial and other documents shall be in addition to any reporting requirements
required by the Bond Documents, the Lease or as set forth herein.

Iv. CONDITIONS TO EFFECTIVENESS OF FORBEARANCE AGREEMENT.

This Forbearance Agreement shall not become effective until each of the following shall
have occurred (such time being defined as the “Effective Date”):

(a) A fully executed copy of this Forbearance Agreement shall be delivered to
the Forbearing Parties by the Obligated Group;

(b) The Directing Holders shall have approved in writing this Forbearance
Agreement and directed the Trustee to execute it (in form and substance satisfactory to the Creditor
Parties);

(c) The Obligated Group shall reimburse each of the Trustee and Landlord the
Expenses contemplated by Section II(b) of this Forbearance Agreement; and

(d) The Obligated Group shall wire $357,878.59 to the Landlord to pay one
month’s Rent under the Lease, and the Landlord shall deliver a notice rescinding the Notice to
Terminate.

V. FORBEARANCE TERMINATION EVENTS; REMEDIES.

(a) Forbearance Termination Events. The period of this forbearance (the “Forbearance
Period”) shall commence on the Effective Date, and shall continue until the earlier of (i)a
Forbearance Termination Event; or (ii) December 31, 2021 (the “Expiration Date”). A “Forbearance
Termination Event” shall be the occurrence of any one of the following:

(1) If any representation made by any Obligated Group Member under this
Forbearance Agreement or in any report delivered thereunder shall not have been true,
accurate or complete in any material respect when made;

(2) The occurrence of any Event of Default or default under any Bond
Document, other than Specified Defaults and the Known Anticipated Defaults or an Event
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of Default under the Lease other than the Lease Default and the Known Anticipated Lease
Defaults;

(3) A violation by any Obligated Group Member of any of its covenants and
obligations under this Forbearance Agreement, including without limitation the Occupancy
Requirements;

4) a failure to be in compliance with the terms of the Approved Budget (subject
to the Variances); provided that if a Variance with respect to expenditures is a result of
increased revenues, it shall not be an Event of Default as long as the expense Variance does
not exceed 75% of the revenues in excess of budgeted revenues;

(5) The incurrence of additional indebtedness (other than CARES Act Funds or
ARPA Funds) by any Obligated Group Member without the prior written consent of the
Trustee and Landlord;

(6) The commencement of: (i) proceedings naming any Obligated Group
Member as a debtor under any chapter of the United States Bankruptcy Code, 11 U.S.C. §
101 et. seq., (ii) receivership proceedings naming any Obligated Group Member or
involving a substantial part of any Obligated Group Member’s property, (iii) an assignment
for the benefit of creditors by any Obligated Group Member, or (iv) any similar event or
proceeding involving any Obligated Group Member or a substantial part of any Obligated
Group Member’s property;

(7) Any Obligated Group Member suspends all or a substantial portion of its
operations;

(8) Any Obligated Group Member (i) has any material license or similar
authorization relating to its business revoked, modified or suspended for any period of time
or (ii) is disqualified from participation in any federal or state program.

In the event a Forbearing Party has knowledge of a Forbearance Termination Event or terminates
this Forbearance Agreement, it shall promptly provide notice to the other Forbearing Parties.

(a) Remedies Upon Termination. Upon the expiration or termination of the
Forbearance Period, the forbearance granted in this Forbearance Agreement shall immediately and
automatically terminate, all deferred amounts hereunder shall be due and payable in full and the
Forbearing Parties shall have available to them all rights and remedies specified under this
Forbearance Agreement, any of the Bond Documents, the Lease, or under applicable law. Absent
payment in full of all unpaid Rent and other amounts due under the Lease on or before such
expiration or termination, the rescission of the Notice to Terminate shall be immediately and
automatically reinstated without the need for any further notice from Landlord and the new cure
period, which shall run for 70 calendar days, shall commence simultaneously with the reinstatement
of the Notice of Termination.

11

CONFIDENTIAL Edgemere0006010



Case 22-03040-mvl Doc 479 Filed 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 28 of 87

VI.  AGREEMENT TO FORBEAR.

(a) Forbearance by the Trustee. During the Forbearance Period, the Creditor Parties
hereby agree to forbear from exercising remedies under the Bond Documents arising by reason of
the Specified Defaults and/or Known Anticipated Defaults. Upon the termination of the Forbearance
Period, all forbearances, deferrals and indulgences granted by the Creditor Parties pursuant to this
Forbearance Agreement shall automatically terminate, and the Creditor Parties shall thereupon have,
and shall be entitled to exercise, any and all of their respective rights and remedies under the Bond
Documents. Each Obligated Group Member acknowledges that the aforesaid agreement by the
Trustee shall not have the effect of releasing any person or entity from liability for repayment of the
indebtedness or performance of the obligations evidenced and/or secured by the Bond Documents.
Each Obligated Group Member hereby waives all notices of default and rights to cure as provided
in the Bond Documents or otherwise with respect to the Specified Defaults or Known Anticipated
Defaults. Each Obligated Group Member also reaffirms the Trustee’s right to payment of its fees
and expenses as Trustee and to the lien securing the same, all as set forth in the Bond Documents.
Each Obligated Group Member acknowledges and agrees that nothing in this Forbearance
Agreement shall act in derogation of (i) the Trustee’s right to payment of its fees and expenses; (i)
the lien that arises and is otherwise granted to the Trustee for such fees and expenses; or (iii) the
right of the Trustee to apply or setoff Trustee Held Funds (as defined below) towards such fees or
expenses or the Outstanding Obligations (which may include the Trustee accelerating such amounts
owed under the Bond Documents for such setoff or application).

(b) Forbearance by the Landlord. During the Forbearance Period, the Landlord hereby
agrees to forbear from exercising remedies under the Lease. Upon the termination of the Forbearance
Period, all forbearances, deferrals and indulgences granted by the Landlord pursuant to this
Forbearance Agreement shall automatically terminate, and the Landlord shall thereupon have, and
shall be entitled to exercise, any and all of its respective rights and remedies under the Lease. The
Obligated Group Representative acknowledges that the aforesaid agreement by the Landlord shall
not have the effect of releasing any person or entity from liability for repayment of the indebtedness
or performance of the obligations evidenced by the Lease.

VII. VOLUNTARY ACTION.

Each Obligated Group Member hereby acknowledges and agrees that it (i) has read and
understands the contents of this Forbearance Agreement, (ii) has had the opportunity to consult
with counsel of its choice throughout all of the negotiations that preceded the execution of this
Forbearance Agreement, and (iii) has acted voluntarily and without duress in connection with the
execution and delivery of this Forbearance Agreement after reviewing and understanding each
provision of this Forbearance Agreement and without reliance upon any promise or representation
of any person or persons acting for or on behalf of the Forbearing Parties.

VIII. ENTRANCE FEE ESCROW.

As of September 27, 2021, all Entrance Fees received from new residents shall be escrowed
as sct forth in a form attached hereto as Exhibit C.
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IX. FURTHER ASSURANCES.

The Obligated Group will take such other reasonable actions as (a) the Creditor Parties
may reasonably request from time to time to perfect or continue the Trustee’s security interests in
the Collateral and (b) as the Forbearing Parties may request to accomplish the objectives of this
Forbearance Agreement, the Lease and the Bond Documents.

X. MISCELLANEOUS.

(a) Notices. All notices, demands, requests and other communications required
pursuant to the provisions of this Forbearance Agreement shall be given in accordance with the Bond
Documents or Lease, as applicable (as modified by any change of address notifications heretofore
given by the parties hereto).

(b) No Modification or Waiver. None of the terms or provisions of any of the Bond
Documents, the Lease, or of this Forbearance Agreement may be changed, waived, modified,
discharged or terminated except by a written instrument executed by the parties or party against
whom enforcement of the change, waiver, modification, discharge or termination is asserted. None
of the terms or provisions of the Bond Documents, the Lease, or this Forbearance Agreement shall
be deemed to have been abrogated or waived by reason of any failure or failures to enforce the same.

(c) Counterparts. This Forbearance Agreement may be executed in any number of
counterparts, each of which shall be considered an original for all purposes, provided, however, that
all such counterparts shall together constitute one and the same instrument. A PDF signature hereon
shall be deemed an original for all purposes.

(d) Time is of the Essence. Time shall be of the essence with respect to each and every
of the various undertakings and obligations set forth in this Forbearance Agreement.

(e) Successors and Assigns. The provisions of this Forbearance Agreement shall be
binding upon, and shall inure to the benefit of, the respective successors and assigns of the
Forbearing Parties, and the respective successors and assigns of each Obligated Group Member;
provided, however, nothing herein shall be intended as a consent to an assignment not specifically
permitted by the Bond Documents or Lease.

H Entire Agreement Related to the Bonds. The various Bond Documents, as
confirmed and affected by this Forbearance Agreement, constitute the entire agreement between the
Creditor Parties, the Obligated Group and the other parties to the Bond Documents and this
Forbearance Agreement relating to or connected with the Bonds.

(2) Entire Agreement Related to the Lease. The Lease, as confirmed and affected by
this Forbearance Agreement, constitutes the entire agreement between the Landlord and the
Obligated Group Representative relating to or in connection with the real property described in the
Lease.

(h) No Third-Party Beneficiaries. This Forbearance Agreement shall be solely for the
benefit of the parties to this Forbearance Agreement and no other person or entity shall be a third
party beneficiary hereof.
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(1) Applicable Law. This Forbearance Agreement shall be construed in accordance
with and governed by the laws of the State of Texas without giving effect to the choice of laws
principles thereof.

)] Captions. The captions and headings in this Forbearance Agreement are for
convenience only and in no way define or describe the scope or content of any provision of this
Forbearance Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Forbearance Agreement as a
sealed instrument as of the date first above written.

NORTHWEST SENIOR HOUSING CORPORATION,
Obligated Group Member

DocuSigned by:

s
"

B)‘;?—maiés:gésf@mzen

Its: President & CEO

SENIOR QUALITY LIFESTYLE CORPORATION,
Obligated Group Member

By:
Its:

UMB BANK, N.A.,
as Bond Trustee under the 2015 Bond Indenture

By:
Its:

UMB BANK, N.A.,
as Bond Trustee under the 2017 Bond Indenture

By:

J

Its:

UMB BANK, N.A.,
as Master Trustee under the Master Indenture

By:
Its:
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IN WITNESS WHEREOF, the parties have executed this Forbearance Agreement as a
sealed instrument as of the date first above written.

NORTHWEST SENIOR HOUSING CORPORATION,
Obligated Group Member

By:
Its:

SENIOR QUALITY LIFESTYLE CORPORATION,
Obligated Group Member

DocuSigned by:

Tts: President & CEO

UMB BANK, N.A.,
as Bond Trustee under the 2015 Bond Indenture

By:
Its:

UMB BANK, N.A.,
as Bond Trustee under the 2017 Bond Indenture

By:
Its:

UMB BANK, N.A.,
as Master Trustee under the Master Indenture

By:
Its:
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IN WITNESS WHEREOF, the parties have exesuted this Forbearance Agresmant as a

sealed instrument as of the date first above written.

NORTHWEST SENIOR HOUSING CORPORATION,

Obligated Group Member

Hy: v

Fs:

SENIOR QUALITY LIFESTYLE CORPORATION,

Obligated Group Member

By
Its:
UMB BANK, N.A.,

as Bond Trustee under the 2018 Bond Indentaye

.

By 5:{7:”\« v Vhletn,

15 e - e 'E%f*qii¢w\?“

UMB BANK, N.A.,
as Bond Trustee under the 2817 Bond Indenture
y A

BY: _iyiew Vi ki due
s Sevpie  Une Ve, s

EMB BANK, N.A.,
as Master Trustee under the Master Indenture

//{“’/2”&

By: Jfirwe  Pulde e
Y i A fis o Yo . 4 :
Its: Swmive A Fsade Pt
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INTERCITY INVESTMENT PROPERTIES, INC,,
f.andlerd

With respect to Sections I (8}, (¢}, (g}, (b) 2nd () and [H

LIFESPACE COMMUNITIES, INC,,
solely in its capacity as Manager

By
Its:

[Signature Page to Forbearance Agreement)
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INTERCITY INVESTMENT PROPERTIES, INC.,
Landlord

By:
Its:

With respect to Sections II (a), (¢), (g), (h) and (i) and ITI

LIFESPACE COMMUNITIES, INC.,
solely in its capacity as Manager

DocuSigned by:

ZEN

By:
Its: President & CEO

[Signature Page to Forbearance Agreement|
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Exhibit A
Specified Defaults and Known Anticipated Defaults

The following events, which constitute Events of Default or which, with the provision of notice
and the failure to cure within the applicable curative period, would constitute Events of Default
have occurred and are continuing (collectively, the “Specified Defaults”):

1. Failure by the Obligated Group Representative to pay monthly debt service in October
and November 2021;

2. Failure by the Obligated Group Representative to maintain a Debt Service Coverage
Ratio of 1.0x as of December 30, 2020;

3. Failure by the Obligated Group Representative to pay amounts due under the Ground
Lease as of October, November, and December 2021;

4. Failure by the Obligated Group Representative to maintain the real property free of
liens other than Permitted Liens.

The Obligated Group anticipates the below listed additional events, which constitute Events of
Default or which, with the provision of notice and the failure to cure within the applicable
curative period, would constitute Events of Default to occur during the Forbearance Period
(collectively, the “Known Anticipated Defaults”):
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Exhibit B

Approved Budget

Cash Flow B

Totat OGperating Recsipts

Operating Disbursements
Salariss L Wagss
Emplovee Banefits & Texes
Culinary
Envdrommental Services

fos]

.
EYR:AT

Z

feasral & Administaation 53 G B9, 713

Ledsire Sorvices 25 0% 5 EL4

Plant iTPanm ELRLR. %o

Skilled Mursing } 173,73 337 838

Funging of Proparhy Tax Resens ik 8 LGAT FFO9%4

Ground lewss ~ 357 A8 357880

Home Office Allooation 23882 {238,553} “

Ctber Disburssrmants 8203 B34435 1E485
Totai Oporating Hshursements 2AGE I 205 20 23
Meet Cash Froen Operationg 178,257 {802 3531 {2¥7 8L5}

Caphtal Expandiures {7 500005 {135,315} {B25,355}

Renbructwring Professional Fess - Borrs {3484 2B} {527 338}

Restructuring Professional Fess - Bon {70000

Barned Entrarice Fes and Transtery « - «

Entrance Fes Refunds Paid {65 085, {174,352 {240,448}
Mt Cash Flow % {745,307} 5 {1 3RS IREY % {3,035,395)
Cash Bollforeard

Beginning Cash and Inwestments’ L EHIETIZ 5408 AE% 5 LATLFTZ

Mot Lash Pl {7AE, 1078 {3,283 { 5, FA%)
Ending Cash and Investmenis

% 3,639,477
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Exhibit C

Form of Entrance Fee Escrow Agreement
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (as the same may be amended or modified from time to
time pursuant hereto, this “Agreement”) is made and entered into as of . 2021, by and
among NORTHWEST SENIOR HOUSING CORPORATION D/B/A EDGEMERE, a Texas
nonprofit corporation (the “Company”™), REGIONS BANK, an Alabama banking corporation, as
escrow agent (the “Escrow Agent”), UMB BANK, N.A_, as Trustee (as hereinafter defined) and
cach Resident (as hereinafter defined) (each Resident, collectively with the Company and the
Escrow Agent, the “Parties”, or individually, a “Party”).

Preliminary Statement. The Company owns and operates The Edgemere (“Edgemere”),
a continuing care retirement community located in Dallas, Texas. For the benefit of the Company,
the Tarrant County Cultural Education Facilitics Finance Corporation (the “Issuer”) issued the
following bonds (1) pursuant to the Indenture of Trust dated as of May I, 2015 (the “2015
Indenture”) between the Issuer and UMB BANK, N. A, as trustee: (a) Retirement Facility Revenue
Bonds (Northwest Senior Housing Corporation — Edgemere Project) Series 2015A (the “Series
2015A Bonds™) and (b) Retirement Facility Revenue Bonds (Northwest Senior Housing
Corporation — Edgemere Project) Series 20158 (the “Series 2015B (the “Series 2015B Bonds”);
and (ii) pursuant to the Indenture of Trust dated as of March 1, 2017 (the *“2017 Indenturc™)
between the Issuer and UMB BANK, N A, as trustee, the Retirement Facility Revenue Bonds
{(Northwest Senior Housing Corporation — HEdgemere Project} Series 2017 (the “Series 2017
Bonds” and together with the Series 2015A Bonds and Series 20158 Bonds, the “Bonds”). The
Company 1s also a party to that certain ground lease dated November 5, 1999 by and between
Intercity Investment Properties, Inc., a Texas corporation, as lessor and the Company, as lessee
(the “Ground Leasc”). Certain Events of Default have occurred and are continuing under the Bond
Documents and Ground Lease (as defined in the Indenture and Ground Lease, respectively). In
accordance with that certain Forbearance Agreement, dated as of , 2021, between the
Company and the Trustee and in accordance with Section 7.4 of the Residency Agreement (as
hereinafter defined) as such Section 7.4 is amended by the provisions of the Addendum to
Residency Agreement (the “Addendum”), the Company has agreed to escrow Entrance Fees (as
defined below) for the benefit of residents entering into a Residency Agreement on or after
September 27, 2021 who execute and deliver a Joinder to Escrow Agreement in the form attached
hereto as Attachment A (a “Joinder Agreement”) (each such resident, a “Resident”). The
Company has requested that the Escrow Agent recetve, hold, and disburse the entrance fees (the
“Entrance_Fees”) of Residents paid pursuant to their applicable residency agreements (the
“Residency Agreements”) entered into by such Resident and the Company, from and after
September 27, 2021 to, but not including, the date the Company delivers the Trigger Date Notice
(as hereinafier detined). The purpose of the Agreement is for the protection of the prospective
Resident.

The Escrow Agent acknowledges that it is willing to receive, hold, and disburse the
Escrowed Funds (as defined below) in escrow in accordance with the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and

agreements hereinafter set forth, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereto hereby agree as follows:
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1. Appointment. The Company hereby designates and appoints the Escrow Agent as the
Escrow Agent to receive, hold, and disburse the Escrowed Funds (as defined below), and the
Escrow Agent hereby accepts such appointment to receive, hold, and disburse the Escrowed Funds
upon the terms and subject to the conditions set forth in this Agreement.

2. Escrowed Funds. On cach date from and after the date of this Agreement, but before the
date the Company delivers the Trigger Date Notice (as defined below), on which a Resident or
prospective Resident of a living unit at Edgemere enters into a Residency Agreement and a Joinder
Agreement and delivers payment to the Company of any Entrance Fee, the Company shall
promptly transmit such Entrance Fee, or portion thereof, to the Escrow Agent for deposit to the
Escrow Account. The funds on deposit in the Escrow Account representing the Entrance Fees or
any portion thereof paid by a Resident to the Company for deposit in escrow with the Escrow
Agent shall remain the property of the Resident or the Resident’s legal representative until
refunded to the Resident or the Resident’s legal representative or released by the Escrow Agent to
such party as may be entitled thereto as directed pursuant to Section 4 hereof. Such funds shall not
be subject to any liens or charges by the Escrow Agent.

The Escrow Agent shall hold all Entrance Fees deposited into the Escrow Account in
escrow (the “Escrowed Funds™) on the terms and conditions set forth in this Agreement. The
Escrow Agent agrees to provide the Company a monthly report that shows all individual
transactions in the Escrow Account reflecting all deposits made to and disbursements made from
the Escrow Account during the relevant period.

3. Deposit of Escrowed Funds.

The Escrow Agent will hold the Escrowed Funds in a noninterest-bearing account that is
FDIC-insured up to the maximum amount permitted by law.

4. Release of Escrowed Funds.

(a) The Escrow Agent shall hold all funds in escrow and shall not disburse any
Escrowed Funds from the Hscrow Account except in accordance with written instructions as
described below:

(1} Transfer Upon Termination of Residency Agreement prior to Trigeer Date.
Prior to the date on which a restructuring or refinancing of all or substantially all of the
Bonds and a restatement of the Ground Lease 1s consummated (the scheduled date of such
restructuring or refinancing, the “Trigger Date”), Escrowed Funds shall be released in
accordance with this Section 4(a)(i). Within four (4) Business Days following delivery of
a notice from the Company to the Escrow Agent, with a copy to the Resident and the
Trustee, in the form of Attachment B attached hereto (a “Disbursement Notice {Pre-
Trigger Date)”), the Escrow Agent shall release to the Resident, in accordance with
instructions set forth in the Disbursement Notice (Pre-Trigger Date), such portion of a
Resident’s Entrance Fee escrowed with the Escrow Agent, less any amounts permitted
under Sections 7.1 and/or 7.2 of the Residency Agreement (the “Retained Sums™), of any
Resident at Edgemere who terminates the Residency Agreement or whose Residency
Agreement 1s otherwise terminated in accordance with the terms thereof and who, prior to
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the Trigger Date, complics with all other requirements set forth in the Residency
Agreement to terminate the Residency Agreement (a “Termination of Residency
Agreement”). The Escrow Agent 1s authorized and directed to transfer or disburse all
Retained Sums in accordance with the Company’s written instructions, which may include
transferring such Retained Sums to the Company’s bank accounts, whether held by the
Escrow Agent or any other financial depositary. The Company shall deliver a
Disbursement Notice (Pre-Trigger Date) with respect to the applicable Resident within
fifteen (15} Business Days after the date of the Termination of Residency Agreement,
provided that the Termination of Residency Agreement occurs before the Trigger Date.

(i1) Transfer on Trigger Date. No later than fifteen (15) Business Days prior to
the Trigger Date, the Company and the Trustee shall deliver to the Escrow Agent and the
Company shall provide each Resident a notice in the form attached hereto as
Attachment C (the “Trigger Date Notice™), setting forth the Trigger Date and the last date,
which shall be five (5) Business Days prior to the Trigger Date, by which a Resident can
give notice of termination of the Residency Agreement in accordance with Section 7.4 of
the Residency Agreement as amended by the Addendum (a “Notice of Termination”}. The
Business Day prior to the Trigger Date, the Company shall give the Escrow Agent a notice

a Notice of Termination no later than the fifth (5™) Business Days prior to the Trigger Date.
All Escrowed Funds on deposit on the Trigger Date, other than those credited in the name
of a Resident identified in Attachment D, shall be disbursed in accordance with the
directions set forth in Attachment D. Escrowed Funds on deposit on the Trigger Date
credited in the name of a Resident identified in Attachment D shall remain in escrow and
distributed in accordance with Section 4(a)(ii1) below,

(i)  Transfer after the Trigger Date. Escrowed Funds, less Retained Sums, of
any Resident who delivered a Notice of Termination and no later than sixty (60} days after
the Trigger Date complies with all other requirements set forth in the Residency Agreement
to terminate the Residency Agreement, including vacating occupancy at Edgemere, shall
be released to the Resident in accordance with this Section 4(a)(1ii). Within fifteen (15)
Business Days of the Termination of Residency Agreement, the Company shall deliver a
notice from the Company to the Escrow Agent, with a copy to the Resident, in the form of

(4) Business Days of the delivery of such Disbursement Notice (Post-Trigger Date), the
Escrow Agent shall release, in accordance with instructions set forth in such notice, (i) to
the Resident such portion of a Resident’s Entrance Fee escrowed with the Escrow Agent,
less the Retained Sums applicable to such Resident, as set forth in the Disbursement Notice
(Post-Trigger Date); and (11) to or at the direction of the Company, such Retained Sums.
Any amount remaining in the Escrowed Fund ninety (90) days after the Trigger Date (that
is, Escrowed Funds of Residents who gave a Notice of Termination but did not comply
with all other requirements set forth in the Residency Agreement to terminate the
Residency Agreement, including vacating occupancy at Edgemere) shall be released to the
Trustee for deposit under the Bond Documents,
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(b) The Escrow Agent shall not be responsible for performing any calculations with
regards to this Section 4 or determining the accuracy or veracity of any notices delivered pursuant
hereto and shall act solely upon written instructions as provided for herein.

{c) In providing instructions as to the release of Escrowed Funds to a Resident, the
Company shall comply with the provisions for the return of Entrance Fees set forth in the
Residency Agreement. Any time that the Company provides notice to a Resident pursuant to this
Agreement, a copy shall be provided to the Trustee.

5. Security Procedures. In the event a Disbursement Notice is issued (other than in writing
at the time of execution of this Agreement), whether in writing, by facsimile or otherwise, the
Escrow Agent is authorized to seck confirmation of such instructions by telephone call-back to the
person or persons designated on Schedule 1 hereto, and the Escrow Agent may rely upon the
confirmation of anyone purporting to be the person or persons so designated. The persons and
telephone numbers for call-backs may be changed only in a writing actually received and
acknowledged by the Escrow Agent. If the Escrow Agent is unable to contact any of the authorized
representatives identified in Schedule 1, the Escrow Agent is hereby authorized to seck
confirmation of such instructions by telephone call-back to any one or more of the Company’s
exccutive officers (“Executive Officers™), which shall include the titles of Chair, Secretary or
Treasurer, as the Escrow Agent may select. Such Executive Officer shall deliver to the Escrow
Agent a fully executed incumbency certificate, and the Escrow Agent may rely upon the
confirmation of anyone purporting to be any such officer. The Escrow Agent and the beneficiary’s
bank in any funds transfer may rely solely upon any account numbers or similar identifying
numbers provided by the Company to identify (a) the beneficiary, (b) the beneficiary’s bank, or
{c) an intermediary bank. The Escrow Agent may apply any of the escrowed funds for any payment
order it executes using any such identifying number, even when its use may result in a person other
than the beneficiary being paid, or the transfer of funds to a bank other than the beneficiary’s bank
or an intermediary bank designated. The Company acknowledges that these security procedures
arc commercially rcasonable.

6. Escrow Agent.

(a) The Escrow Agent shall have only those duties as are specifically and expressly
provided herein, which shall be deemed purely ministerial in nature, and no other duties shall be
implied. The Escrow Agent shall neither be responsible for, nor chargeable with, knowledge of,
nor have any requirements to comply with, the terms and conditions of any other agreement,
instrument, or document between the Parties, in connection herewith, if any, nor shall the Escrow
Agent be required to determine if any person or entity has complied with any such agreements,
nor shall any additional obligations of the Escrow Agent be inferred from the terms of such
agreements, even though reference thereto may be made in this Agreement. For purposes of this
Agreement, in the event of any conflict between the terms and provisions of this Agreement and
any other agreement among the Parties, the terms and conditions of this Agreement shall control.
The Escrow Agent may rely upon and shall not be liable for acting or refraining from acting upon
any written notice, document, instruction, or request furnished to it hereunder and believed by it
to be genuine and to have been signed or presented by the proper Party or Parties without inquiry
and without requiring substantiating evidence of any kind. The Escrow Agent shall be under no
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duty to inquire into or investigate the validity, accuracy, or content of any such document, notice,
mstruction, or request.

{(b) The Escrow Agent shall not be liable for any action taken, suffered, or omitted to
be taken by 1t in good faith except to the extent that a final adjudication of a court of competent
jurisdiction determines that the Escrow Agent’s gross negligence or willful misconduct was the
primary cause of any loss to either other Party. In the event that the Escrow Agent shall be
uncertain or believes there is some ambiguity as to its duties or rights hercunder or shall receive
instructions, claims, or demands from any Party hereto which, in its opinion, conflict with any of
the provisions of this Agreement, it shall be entitled to refrain from taking any action and its sole
obligation shall be to keep safely all property held in escrow until it shall be given a direction in
writing by the Parties which eliminates such ambiguity or uncertainty to the satisfaction of Escrow
Agentor by a final and non-appealable order of a court of competent jurisdiction. The Parties agree
to pursue any redress or recourse in connection with any dispute without making the Escrow Agent
a party to the same. Anything in this Agreement to the contrary notwithstanding, in no event shall
the Escrow Agent be liable for special, incidental, punitive, indirect or consequential loss or
damage of any kind whatsoever (including but not limited to lost profits), even if the Escrow Agent
has been advised of the likelihood of such loss or damage and regardless of the form of action. It
is the intention of the Parties hereto that Escrow Agent shall never be required to use, advance or
risk its own funds or otherwise incur financial liability in the performance of any of its duties
or the cxercise of any of its rights and powers.

(c) The Escrow Agent undertakes to perform all duties which are expressly set forth
herein for a fee as described in Schedule 2, which shall be promptly paid by the Company. The
Escrow Agent shall also be entitled to reimbursement by the Company for all reasonable expenses,
disbursements, and advances actually incurred or made by the Escrow Agent in accordance with
any of the provisions of this Agreement (including the reasonable compensation and the expenses
and disbursements of its counsel and of all persons not regularly in its employ), exclusive of any
such cxpense, disbursement, or advance that may arise from its own gross negligence or willful
misconduct, as finally determined by a court of competent jurisdiction.

7. Successor Escrow Agent.

The Escrow Agent may resign and be discharged from its duties or obligations hereunder
by giving thirty (30) days advance notice in writing of such resignation to the Parties specifying a
date when such resignation shall take effect. If the Partics fail to appoint a successor escrow agent
prior to the expiration of thirty (30} days following receipt of the notice of resignation, the Escrow
Agent may petition a court of competent jurisdiction for the appointment of a successor escrow
agent or for other appropriate relief, and any such resulting appointment shall be binding upon all
of the Partics hereto. The Escrow Agent’s sole responsibility after such thirty (30) day notice
period expires shall be to hold the Escrowed Funds (without any obligation to reinvest the same)
and to deliver the same to a designated substitute escrow agent, if any, or in accordance with the
directions of a court of competent jurisdiction, at which time of delivery Escrow Agent’s
obligations hereunder shall cease and terminate. The Escrow Agent shall have the right to make
demand on the Company for any amount due and owing to the Escrow Agent under this
Agreement.
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8. Disclosures; TIN; Tax Reporting.

(a) Patriot Act Disclosure. Section 326 of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (“USA
PATRIOT Act”) requires the Escrow Agent to implement reasonable procedures to verify the
dentity of any person that opens a new account with it. Accordingly, the Parties acknowledge that
Section 326 of the USA PATRIOT Act and the Escrow Agent’s identity verification procedures
require the Escrow Agent to obtain information which may be used to confirm the Parties identity
including without limitation name, address, and organizational documents (“identifving
information”). The Parties agree to provide the Escrow Agent with and consent to the Escrow
Agent obtaining from third parties any such identifying information required as a condition of
opening an account with or using any service provided by the Escrow Agent.

{(b) Taxpayer Identification Numbers (“TIN”). The Company shall provide the Escrow
Agent with fully executed IRS Form W-8 or W-9 for the Company and any Resident paying
Entrance Fees to be Escrowed Funds, and/or other reasonably required documentation. The
Company represents that its correct TIN assigned by the IRS, or any other taxing authority, is set
torth in the delivered forms, as well as in the Substitute IRS Form W-9 set forth on the signature
page of this Agreement with or using any service provided by the Escrow Agent.

(c) Tax Reporting. All interest, if any, or other income carned under this Agreement
shall be allocated to the Company and reported, as and to the extent required by law, by the Escrow
Agent to the IRS, or any other taxing authority, on IRS Form 1099 or 10425 (or other appropriate
form) as income earned from the Escrowed Funds by the Company whether or not said income
has been distributed during such year. Any other tax returns required to be filed will be prepared
and filed by the Company with the IRS and any other taxing authority as required by law. The
Parties acknowledge and agrec that Escrow Agent shall have no responsibility for the preparation
and/or filing of any income, franchise or any other tax return with respect to the Escrowed Funds.
The Parties further acknowledge and agree that any taxes payable from the income earned on the
investment of any sums held in the Escrowed Funds shall be paid by the Company. In the absence
of written direction from the Parties, all proceeds of the Escrowed Funds shall be retained in the
Escrowed Funds and reinvested from time to time by the Escrow Agent as provided in this
Agrecement. Escrow Agent shall withhold any taxes it deems appropriate, including but not limited
to the required withholding in the absence of proper tax documentation, and shall remit such taxes
to the appropriate authorities.

9. Notices.
All notices, requests, demands, and other communications hercunder shall be given in
writing and shall be sent by electronic transmission with a copy to the Parties at their respective

addresses delivered by private overnight mail courier service. The respective addresses to be used
for all such notices, demands or requests are as follows:

6
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If to the Trustee:

With a copy to:

If to the Company:

With a copy to:

If to Escrow Agent:

With a copy to:

Email:

Document  Page 45 of 87

Irina Palchuk

UMB Bank, N.A.

120 Sixth Street South, Sutte 1400,
Minneapolis, MN 53402

Poonam Patidar, Esq.

Mintz Levin Cohn Ferris Glovsky & Popeo, PC
One Financial Center

Boston, Massachusetts 02111

E-mail: ppatidar@mintz.com:

Nick Harshfield CFO

Northwest Senior Housing Corporation

8523 Thackery Street

Dallas, Texas 75225

E-mail: nick. harshfield@lifespacecommunities.com

Sandra Parker General Counsel

Northwest Senior Housing Corporation

15601 Dallas Parkway Suite 200

Dallas, Texas 75001

E-mail: Sandra.parker@lifespacecommunitics.com

Doug Milner, Senior Vice President
Regions Bank

Desc Main

Corporate Trust3773 Richmond Avenue, Suite 1100Houston,

Texas 77046
Doug Milner@Regions.com

Janet Vaughan Robertson

Schulman, Lopez, Hoffer & Adelstein, LLP
1017 Heights Boulevard

Houston, Texas 77008

E-mail: jrobertson@slh-law.com

If to a Resident, in accordance with the notice provisions of such Resident’s Residency

Agreement.

Any Party to this Agreement may change its address for the purposes of this Agreement by
giving notice thereof in accordance with this Section.

16. Indemnity.

CONFIDENTIAL
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Company agrees to defend and indemnify Escrow Agent and its officers, directors,
partners, employees and agents (cach herein called an “Indemnified Party”) against and to hold
cach Indemmnified Party harmless from and against any and all claims, losses, liabilities, damages,
deficiencies, penalties, costs and expenses (inchuding, without limitation, reasonable attorney’s
fees and disbursements, whether for internal or external counsel) resulting from (1) any breach by
Company of this Agreement or of any Residency Agreement entered into with a Resident from
whom a Deposit has been collected and deposited in escrow with Escrow Agent, (ii} any gross
negligence, willful misconduct or violation of law or regulation by Company, (iii) any incomplete
or erroneous data or information furnished by or for Company to Escrow Agent, (iv} any claim of
any third party, including, but not limited to, a claim by a Resident or a Resident’s legal
representative that Escrow Agent is responsible for any act or omission of Company or any of its
directors, officers, employees, agents or representatives, (v) any failure of Company to perform
its obligations with respect to the distribution of Escrow Agent’s Privacy Policy Notice and its
Deposit Terms and Conditions and other consumer disclosures as described in Section 12 of this
Agreement, (v1) the execution, delivery or performance of this Agreement by such Indemmified
Party, and (vil) the compliance or attempted compliance by any Indemnified Party with any
instruction or direction upon which the Escrow Agent is authorized to rely under this Agreement,
except to the extent that any such loss, liability or expense may result from the gross negligence
or willful misconduct of such Indemnified Party, as finally determined by a court of competent
jurisdiction. IT IS THE EXPRESS INTENT OF THE COMPANY TO INDEMNIFY EACH
OF THE INDEMNIFIED PARTIES FOR, AND HOLD THEM HARMLESS AGAINST,
THEIR OWN GROSSLY NEGLIGENT ACTS OR OMISSIONS.

1. Right of Interpleader.

Notwithstanding anything contained herein to the contrary, should any controversy arise
involving the Partics hereto or any of them or any other person, firm or entity with respect to this
Agreement or the Escrow Account, or should a substitute escrow agent fail to be designated as
provided in Section 7 hereof, or if Escrow Agent should be in doubt as to what action to take,
Escrow Agent shall have the right, but not the obligation, ether to (a) withhold delivery of funds
held in the Escrow Account until the controversy 1s resolved, the conflicting demands are
withdrawn or its doubt is resolved or (b) institute a petition for interpleader in any court of
competent jurisdiction to determine the rights of the Parties hereto. In the event Escrow Agent is
a party to any dispute, Escrow Agent shall have the additional right to refer such controversy to
binding arbitration. Should a petition for interpleader be instituted, or should Escrow Agent be
threatened with litigation or become involved in litigation or binding arbitration in any manner
whatsoever in connection with this Agreement or the Escrow Account, the Company agrees to
reimburse Escrow Agent for its attorneys’ fees and any and all other expenses, losses, costs and
damages incurred by Escrow Agent in connection with or resulting from such threatened or actual
litigation or arbitration prior to any disbursement hereunder.

12. Documents Provided to Resident,

Company agrees that, upon receipt of an Entrance Fee from a Resident and, in any event,
before transmission of such Entrance Fee to Escrow Agent for deposit in escrow, Company will
deliver to the Resident a copy of Escrow Agent’s (i) Privacy Policy Notice in the form attached
hereto as Attachment F, or any updated version thereof as authorized by Escrow Agent from time

&
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to time during the period that this Agreement shall remain in effect and, (ii) the Deposit Terms and
Conditions provided to Company by the Escrow Agent, and (1i1) any other consumer disclosures
provided by the Escrow Agent to the Company.

13. Miscellaneous.

(a) Accounting. Every month, the Escrow Agent will provide the Company and Trustee
with an accounting of the Entrance Fees deposited into the Escrow Account, including the contract
number of the Resident from whom the Entrance Fee was collected, the amount of such Entrance
Fees, and all disbursements from the Escrow Account. At the request of The Commissioner of
Insurance of the Texas Department of Insurance, the Escrow Agent shall issue a statement
indicating the status of the Escrow Account.

(b) Waiver, A waiver of any of the provisions of this Agreement shall not constitute
and shall not be deemed a waiver of any other provision of this Agreement, whether or not similar,
nor shall such waiver constitute a continuing waiver unless otherwise expressly provided in
writing. Except as otherwise provided in this Agreement, any failure of any of the Parties to comply
with any obligation, representation, warranty, covenant, agreement, or condition herein may be
waived by the Party entitled to the benefits thereof only by a written instrument signed by the Party
granting such waiver.

(c) Entire Agreement; Amendment. This Agreement constitutes the entire agreement
between the Parties pertaining to the subject matter of this Agreement and supersedes all prior and
contemporancous agreements, understandings, negotiations and discussions of the Partics, whether
oral or written.

(d) Amendment_and Termination, This Agreement may be amended only by the
express written consent of the Parties hereto, which consent on the part of the Escrow Agent shall
not be unreasonably withheld or delayed if the duties or responsibilities of the Escrow Agent are
not increased by such amendment. This Agreement will terminate upon the occurrence of both (a)
the distribution of the entire Escrowed Funds in accordance with the terms and provisions of this
Agrcement, and (2) the Trigger Date.

(e) Headings. The headings in this Agreement are for reference purposes and shall not
affect the meaning or interpretation of this Agreement.

(H Applicable Law; Consent to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the Texas. The Parties further hereby waive any right to
a trial by jury with respect to any lawsuit or judicial proceeding arising or relating to this
Agreement.

() Severability. If any term or provision of this Agreement or the application thereof
to any entity or person or circumstance is or to any extent shall become invalid or unenforceable,
the remainder of this Agreement or the application of such term or provision to entities, persons,
or circumstances other than those held invalid or unenforceable under the laws now or hereafter in
effect in the jurisdiction governing this Agreement, shall not be affected thereby, and each term
and provision shall be held valid and enforceable to the greatest possible extent.
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(h) Counterparts. This Agreement may be executed in one or more counterparts. Fach
such counterpart, when executed and delivered, shall be an original, but all such counterparts
together shall constitute a single document. Signature and acknowledgement pages may be
detached from the counterparts and attached to a single copy of this Agreement to physically form
one document. Executed signature pages may be delivered by facsimile or email and, when so
delivered, shall have the same force and effect as an original.

@ Construction. The Company, the Trustee, the Escrow Agent and their respective
legal counsel actively participated in the negotiation and drafting of this Agreement, and in the
event of any ambiguity or mistake herein, or any dispute with respect to the provisions hercof, no
provision of this Agreement shall be construed unfavorably against any of the Parties on the ground
that he, it, or his or its counsel was the drafter thereof,

(1 Business Day. For purposes of this Agreement, “Business Day” shall mean any day
other than a Saturday, a Sunday, or any other day on which banks doing business in the State of
the Escrow Agent’s domicile are authorized or required to be closed for business.

(k) Time of Essence. With regard to all dates and time periods set forth or referred to
in this Agreement, time is of the essence.

M Compliance with Court Orders. In the event that any escrow property (including,
without limitation, the Escrowed Funds) shall be attached, garnished or levied upon by any court
order, or the delivery thereof shall be stayed or enjoined by an order of a court, or any order,
judgment or decree shall be made or entered by any court order affecting the property deposited
under this Agreement, the Escrow Agent is hereby expressly authorized, in its sole discretion, to
obey and comply with all writs, orders, or decrees so entered or issued, which it 1s advised by legal
counsel of its own choosing is binding upon it, and in the event that the Escrow Agent obeys or
complics with any such writ, order or decree it shall not be liable to any of the Parties hereto or to
any other person, entity, firm or corporation, by reason of such compliance notwithstanding such
writ, order or decree be subsequently reversed, modified, annulled, set aside, or vacated.

(m)  Force Majcure. Company agrees that Escrow Agent shall not be in breach of this
Agreement or be liable to Company for any loss or delay resulting from any act or delay or failure
to act caused by circumstances not within the Escrow Agent’s control, including, without
limitation, malfunction of electronic media, mterruption of power supply or other utilities, fire,
flood, ice, carthquake, explosion, snow storm or other act of God, strike or stoppage of labor,
industrial sabotage, war, insurrection, riot, act of terrorism or other civil disturbance, delays in the
mail or courier service, delay in public funding, change of law, rule or government regulation or
interpretation, court order, or the insolvency, unavailability or failure to act or delay in acting of
any other bank or payment system, United States mail, express or armored courier, governmental
agency or any other party necessary to the Escrow Agent’s discharge of a performance obligation
contemplated by this Agreement.

(n) Liens. The Company hereby (i) affirms the Trustee’s first priority lien on the
Entrance Fees granted under the Bond Documents, as defined in the Indenture, (11) further affirms

that any Entrance Fees not otherwise released to the Residents pursuant to the terms hereof shall
be subject to such lien and (iii) grants the Trustee a security interest in its rights hereunder

10
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including its rights to receive any Entrance Fees, subject to the CCRC Act (as defined in the
Indenture). Nothing herein is intended to grant to the Trustee a security interest in any Resident’s
rights under this Escrow Agreement.

11
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IN WITNESS WHEREOF, the Parties hereto have exccuted this Agreement as of the date
set forth above.

MORTHWEST SENIOR HOUSING
CORPORATION, a Texas not-for-profit
corporation
DocuSlgned by
f!
By: QA sz‘““"
Nam.orT¥Rnesersa ﬁ‘"’”wld
Its: Chief Financial Officer

REGIONS BANK, an Alabama banking
corporation, as Escrow Agent,

DocuSigned by:
By: 0 ULQ MW
Name T8 U WAL

Its: Senior Vice President

UMB BANK, N.A., as Trustee

DocuSigned by:

VV@(MJ» Housium

) AFCFE248840A44F
Nam v 55501101 xuiu‘suul

Ttg: Senior vice President
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Attachment A

JOINDER TO ESCROW AGREEMENT

This Joinder to Escrow Agreement (this “Joinder Agreement”) is made as of the
day of , 202 by the undersigned Depositor(s) (whether one or two
people, the “Depositor™).

I. The Depositor hereby certifies to Regions Bank, an Alabama banking corporation
(the “Escrow Agent”), that the Depositor has entered into a Residency Agreement, dated _

, 202, together with the Addendum to Residency Agreement, dated , 202 (the
“Residency Agreement”) with Northwest Senior Housing Corporation d/b/a Edgemere
(“Edgemere”).

2. The Depositor hereby further certifies that the Depositor (1) has received a copy of
the Escrow Agreement, dated as of [e], 2021 (the “Escrow Agreement”), among the Escrow Agent,
Edgemere, UMB Bank, N.A., as trustee, and the Residents (as defined in the Escrow Agreement);
(ii) has read and understands the terms of the Escrow Agreement; and (iii) has received a copy of
the Escrow Agent’s Privacy Policy Notice and its Deposit Terms and Conditions.

3. The Depositor acknowledges and agrees that the Depositor’s Entrance Fee shall be
administered and disbursed in accordance with the provisions of the Escrow Agreement and in
accordance with and in fulfillment of Edgemere’s contractual obligations under the Residency
Agreement and Addendum. The Depositor further acknowledges, accepts and agrees that the
Escrow Agent may rely on the directions given to the Escrow Agent in accordance with the Escrow
Agreement with respect to the Depositor’s Escrowed Funds.

4. This Joinder Agreement shall be binding upon the Depositor and the Depositor’s
successors, assigns, heirs and personal representatives.

This Joinder Agreement shall be construed and interpreted in accordance with the laws of
the State of Texas without application of conflicts of law principles.

Date:

Depositor’s signature

Depositor’s name (please print)

Depositor’s signature

Depositor’s name (please print
!

Attachment A — Page 1
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Edgemerc certifics to the Escrow Agent that the Depositor identified above is a Resident
(as defined in the Escrow Agreement} whose Entrance Fee is being delivered for deposit to the
Escrow Account established under the Escrow Agreement.

Date:

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Attachment A — Page 2
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Attachment B

DISBURSEMENT NOTICE
(For Termination of Residency Agreement prior to the Trigger Date)

Reference is made to the Hscrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company’), UMB
BANK, N.A., as trustec (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Under the Escrow Agreement, the Escrow Agent holds in account number

the Entrance Fee for the Resident identified below. The

Company hereby requests return to the Resident of the Entrance Fee less the Retained Sums and

the transfer to the Trustee of the Retained Sums. The Escrow Agent shall transfer such amounts in

accordance with the instructions set forth in Exhibit 1 attached hereto (for the amount to be

returned to the Resident or the Resident’s legal representative) and in Exhibit 2 (for the Retained
Sums).

Name of Resident;

Amount of Entrance Fee;

Amount of Retained Sums;

Amount to be returned to Resident:

This request is being made because:

i The Resident canceled the Residency Agreement within seventy-two hours of its
exccution, and the Entrance Fee must be returned by , 202, pursuant to

Section 246.056 of the Texas Health and Safety Code.
L The Resident has terminated the Residency Agreement.
& The Resident has died.

The Company canceled the Residency Agreement and requests the return of the
Entrance Fee to the Resident or the Resident’s legal representative.

Attachment B — Page 1
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Disbursement Notice Signature Page

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company”), UMB
BANK. N.A., as trustee (the “Trustee™), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and each Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Resident’s Name:

Residency Agreement Date:

Amount of Refund:

Payment to be made as follows:
¥ by check
L by wire transfer

Payee:

Address:

If by wire transfer:

Bank:

ABA No.:

Account No.

Attachment B — Page 2
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Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Attachment B — Page 3

CONFIDENTIAL Edgemere0006038



DocuSign Envetoqe & 33530t oF - Boé F9 4 §418d 02/19/24 Entered 02/19/24 15:52:47 Desc Main

Document  Page 56 of 87

Exhibit 2 toe Disbursement Notice

Remittance Instructions

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company”), UMB
BANK, N.A., as trustee (the “Trustee™), and REGIONS BANK, as escrow agent (“Escrow Agent”)
and each Resident (as defined in the Escrow Agreement). Capitalized terms used but not otherwise

defined herein have the meanings given them in the Escrow Agreement.

Resident’s Name:

Residency Agreement Date:

Amount of Retained Sums; $

Transfer to the Trustee by wire as follows:

Bank: UMB Bank, N.A., as trustece

ABA No.:

Account No,

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION
By:
Name:
Title:

Attachment B — Page 1
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Attachment C

TRIGGER DATE NOTICE

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company™), UMB
BANK, N.A., as trustec (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

The Company and Trustee hereby notify you that the Trigger Date has been set as [e],
2021.

The last day that a Resident can give a notice of termination in accordance with Section
7.4 of the Residency Agreement, as amended by the Addendum, is_, 202 .

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name;
Title:

UMB BANK, N.A.

By:
Name:
Title;

Attachment C — Page 2

CONFIDENTIAL Edgemere0006040



DocuSign Envetoqe & 33530t oF - Boé F9 4 §418d 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 58 of 87

Attachment D

Reference 15 made to the Escrow Agreement, dated as of [e]. 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company™), UMB
BANK, N.A., as trustee (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

The Residents who have provided a Notice of Termination in advance of the Trigger Date
are identified on Exhibit 1 attached hereto.

The Company directs the Escrow Agent to transfer all Escrowed Funds other than the
FEscrowed Funds credited to the Residents identified on Exhibit 1 in accordance with the
instructions attached hereto as Exhibit 2.

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Attachment D — Page 1
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Residents who have provided a Notice of Termination in advance of the Trigcer Date

Reference 15 made to the Escrow Agreement, dated as of [e]. 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company™), UMB
BANK, N.A., as trustee (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Name Date of Residency Agreement

Dated this day of . 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title;

Attachment D — Page 2
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Exhibit 2 to Attachment D

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company”), UMB
BANK. N.A., as trustee (the “Trustee™), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Escrowed Amount: $

Deposit amount noted above to Northwest Senior Housing Corporation account at Regions Bank

{(account no. ).
Dated this day of , 20
NORTHWEST SENIOR HOUSING
CORPORATION
By:
Name:
Title:

Attachment D — Page 3
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Attachment E

DISBURSEMENT NOTICE
(For Termination of Residency Agreement after the Trigger Date)

Reference is made to the Hscrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company’), UMB
BANK, N.A., as trustec (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Under the Escrow Agreement, the Escrow Agent holds in account number
the Entrance Fee for the Resident identified below. The Company hereby
requests return to the Resident of the Entrance Fee less the Retained Sums and the transfer to the
Trustee of the Retained Sums. The Escrow Agent shall transfer such amounts in accordance with
the instructions set forth in Exhibit 1 attached hereto (for the amount to be returned to the Resident)
and in Exhibit 2 (for the Retained Sums).

Name of Resident:

Amount of Entrance Fee:

Amount of Retained Sums:

Amount 1o be returned to Resident:

This request is being made because the Resident has terminated the Residency Agreement.

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Attachment E — Page |
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Exhibit 24 to Disbursement

Remittance Instructions

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company”), UMB
BANK, N.A., as trustee (the “Trustee”), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and each Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Resident’s Name:

Residency Agreement Date:

Amount of Refund:

Payment to be made as follows:

by check
by wire transfer
Payee:

Address:

If by wire transter:
Bank:
ABA No.:

Account No.

Dated this day of

CONFIDENTIAL

, 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:

Name:
Title:

Attachment E — Page 2
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Exhibit 2 toe Disbursement Notice

Remittance Instructions

Reference is made to the Escrow Agreement, dated as of [e], 2021 (the “Escrow
Agreement”), among NORTHWEST SENIOR HOUSING CORPORATION (“Company”), UMB
BANK, N.A., as trustee (the “Trustee™), and REGIONS BANK, as escrow agent (“Escrow
Agent”), and cach Resident (as defined in the Escrow Agreement). Capitalized terms used but not
otherwise defined herein have the meanings given them in the Escrow Agreement.

Resident’s Name:

Residency Agreement Date:

Amount of Retained Sum: $

Transfer to the Trustee by wire as follows:

Bank: UMB BANK, N.A., as trustee

ABA No.:

Account No.

Dated this day of , 20

NORTHWEST SENIOR HOUSING
CORPORATION

By:
Name:
Title:

Attachment E — Page 3
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Authorized Representatives

Schedule 2 — Page 1
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Escrow Acent Fee

Regions Bank shall charge an annual escrow fee in accordance with the following schedule
for its services as Escrow Agent, which shall be payable within thirty (30) days of receipt of
Regions Bank’s invoice.

Schedule 2 — Page 1

CONFIDENTIAL Edgemere0006048



DocuSign Envetoqe & 33530t oF - Boé F9 4 §418d 02/19/24 Entered 02/19/24 15:52:47 Desc Main
Document  Page 66 of 87

Exhibit C
New Residency Agreement Addendum
NORTHWEST SENIOR HOUSING CORPORATION D/B/A EDGEMERE
ADDENDUM TO RESIDENCY AGREEMENT

This Addendum to Residency Agreement (“Addendum™) 1s made and entered into this
day of , (“Effective Date™) by and between
Northwest Senior Housing Corporation d/b/a Edgemere (“Edgemere”) and (whether one

person or two, “Resident”).

A. Resident has entered into a Residency Agreement (“Agreement”) with Edgemere and has
paid the first installment of the Entrance Fee required pursuant to Section 5.2 of the
Agreementon {(“Deposit Date”).

B. The parties desire to amend the Agreement with respect to the provisions regarding the

refund of the Entrance Fee through the Trigger Date.

™

“Trigger Date” is defined as the date on which a restructuring or refinancing of
substantially all of the Bonds issued by the Tarrant County Cultural Education Facilities
Finance Corporation for the benefit of The Edgemere is consummated. Now, therefore, in
consideration of the mutual covenants herein contained, Resident and Edgemere agree that
Section 7.4 of the Agreement will be amended as follows and that such provision will
supersede any other provisions of the Agreement to the extent inconsistent, including
Sections 5.2,5.5,7.1,7.2.and 7.7:

“T.4 (a) Refund of Resident Deposit. After termination of this Agreement in
accordance with Section 7.2 or in the event of your death, or in the case of double
occupancy, both occupants’ deaths, we will refund ninety percent (90%) of the
Resident Deposit (without interest) that you paid for your Residence at Edgemere,
which shall be paid on the later of: (1) ten (10) days after a new resident deposit has
been received from a new resident and the new resident has taken occupancy of your
former Residence, or (ii) termination of this Agreement.

by Notwithstanding anything to the contrary in this Agreement, in the event (1)
you paid any pertion of the Entrance Fee on or after the Effective Date but before
the Trigger Date (defined below) and (2) this Agreement terminates for any reason
prior to the Trigger Date or you give notice of ternunation of this Agreement in
accordance with Sections 7.1 or 7.2 hereof no later than five (5) business days prior
to the Trigger Date and you vacate occupancy of the Community no later than sixty
(60) days after you deliver such notice of termination to us, then that portion of the
Entrance Fee (without interest) paid on or after the Effective Date but before the
Trigger Date will be refunded to you, less any amounts permitted under Sections 7.1
and/or 7.2 of this Agreement and any costs incurred, if any, at your request, and such
refund to be made within twenty (20) business days of the date of termunation of this
Agreement.

Exhibit C - Page 1
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The Edgemere hereby acknowledges and agrees that any portion of the Entrance Fee
paid by you on or after the Effective Date but before the Trigger Date (the “Escrowed
Funds™) shall be held in escrow by Regions Bank, an Alabama banking corporation
(the “Escrow Agent’} in accordance with the terms of an Escrow Agreement, an
unexecuted copy of which is attached hereto as Attachment A (the “Escrow
Agreement”). Consistent with the previous paragraph, Edgemere will direct the
Escrow Agent to release the Escrowed Funds to you as described in this Section
7.4(b} to the extent you are entitled to a refund under this Section 7.4(b). If this
Agreement has not been terminated by the Trigger Date and you have not given notice
of termination of this Agreement prior to the fitth (Sth) business day prior to the
Trigger Date, then on the Trigger Date the Escrowed Funds will be released by the
Escrow Agent to us or our designee and your sole right to a refund thereafter shall be
in accordance with Sections 5.2 and 7.4 of this Agreement without giving effect to
amendments made by this Addendum. If you have given notice of termination of this
Agreement on or before the fifth (51) business day prior to the Trigger Date and you
have not vacated occupancy of the Community by sixty (60} days after the delivery
of such notice, then on the day after such sixtieth (60Eh) day, the Escrowed Funds
will be released by the Escrow Agent to us or our designee and your sole right to a
refund thereafter shall be in accordance with Sections 1.3, 1.4, 7.1, 7.2, and 7.4(a) of
this Agreement without giving effect to amendments made by this Addendum.

For purposes of this Section 7.4(b), the “Trigger Date” shall mean the date on which
a restructuring or refinancing of substantially all of the Bonds issued by the Tarrant
County Cultural Education Facilities Finance Corporation for the benefit of The
Edgemere is consummated.

Edgemere hereby agrees to give you netice of the Trigger Date at least fifteen (15)
business days prior to the Trigger Date.”

Nothing herein changes any other provisions of the Agreement, including any rights
of Restdent or Edgemere to terminate the Agreement, except to the extent
inconsistent with the foregoing. Except as amended hereby, the Agreement shall
remain in full force and effect.

Exhibit C - Page 2
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IN WITNESS WHEREOF, Edgemere and Resident have signed this Addendum on the
day and year first written above.

Dated this day of .20
RESIDENT(S):
Signature:

Printed Name:

Signature:
Printed Name:

NORTHWEST SENIOR HOUSING
CORPORATION D/B/A EDGEMERE

By:
Name:
Title:

Exhibit C — Page 3
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EXHIBIT 3
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DIOLEY AUSTR uP
787 SEVENTH AVENUE
NEW YORK, NY #ivew
1 242 835 L3

+1 242 835 5580 FAX

+% 212 838 S5Fh
AMERICA = ASIA PACIKFIC » EURCPE TOMCALIFARO@ S0 Y. COM

Januwary 12,2022

By Email

Rick Miller

Bick miller@beiniaw com

Bryan Cave Leighton Paisner LLP
One Adantic Center 14th Floor
1201 W Peachtree St. NW
Atlanta, GA 30309 3471

Re:  Notice of Non-Pavment — Rent and Forbearance Asreement

Dear Mr. Miller:

We write to you as Counsel for Northwest Senior Housing Corporation d/b/a Edgemere
{(“Edgemere™). Asyou know Edgemere is the lessee under that certain Ground Lease Agreement
dated on or around November 17, 1999 (the “Lease™ ) between Intercity Investment Properties,
Inc., a Texas corporation (“Landlord™) and Edgemere in response to the Notice of Nonpayment —~
Rent and Forbearance Agreement {the “January 10th Notice”) dated January 10, 2022, sent on
behalf of the Landlord which purports to claim that Edgemere is somehow m default of its
obligations under that certain Forbearance Agreement {the “Forbearance Agreement”) dated as of
December 21, 2021 by and between (a) Landlord; (b) Morthwest Senior Housing Corporation, a
Texas non-profit corporation {"NSHC™), Senior Quality Lifestyle Corporation. a Texas non-profit
corporation {"SOLC), and Edgemere {collectively. the “Oblisated Group™; (¢} UMB BANK,
MN.A_. in its capacity as successor master trustes {the “Master Trustee” and. collectively with the
hereinafter defined Bond Trustee, the “Trustee”) underthat certain Amended and Restated Master
Trust Indenture, Deed of Trust and Security Agreement, dated as of November 15, 1999 and
effective as of April 1, 2006, by and between JPMorgan Chase Bank, National Association,in 15
capacity as initial master trustee {the “Prior Master Trustee”) and the Obhgated Group, as
supplemented by that certain Supplemental Indenture Number 4, dated as of May 1, 20135, and a5
further supplementedby thatcertain Supplemental Indenture Number 6, dated as of March 1, 2017,
UMB BANK, NA_, in its capacity as successor bond trustee (the * 20135 Bond Trustee™} under that
certain Indenture of Trust, dated as of May 1, 2015, by and between the Tarrant County Cultural
Education Facilities Finance Corporation and The Bank of New York Mellon Trast Company,
National Association, in its capacity as initial bond trusice, UMB BANK. N.A_, in its capacity as
successor bond trustee (the “2017 Bond Trustee™, and together with the 2015 Bond Trustee, the
“Bond Trustee™) under that certain Indentiwre of Trust, dated as of March 1, 2417, by and between

Silay Avslies SOV LLP 1 o Detovere tmiad 1oty parinemhip 6o Suskass 26 Sy Sustin LR aod pracidngin afidmion wih ot Sidoy AuSin DarOerisgs.
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Rick Miller

January 12,2022
Page 2

the Issuer and The Bank of New York Mellon Trust Company. National Association, in its capacily
as initial bond trustee, and (d) Lifespace Communities, Inc., an lowa non-profit corporation acting
solely in its capacity as manager pursuant to the Management Services Agreement (collectively
with the Landiord, the Obligated Group, and the Trustee, the “Parties™). Capitalized terms used
but not otherwise defined herein shall have the meanings ascribed to them in the Forbearance
Agreement,

The January 10th Notice purports to claim that Edgemere is in defauolt of its obligations
under the Forbearance Agreement for failure to pay vour client’s expenses. 1am informed that the
claimed expenses were paid yesterday by wire. However. it is perplexing that despite severml
attempts to engage with your chient. this would be the only commnunication we would recetve. The
nse of these expenses as pretext to declare the Forbearance Agreement ineffective is at best
disingenuous. Asyou are no donbt aware, we repeatedly requested information on these costs,
mformation required in accordance with the Forbearance Agreement. Onceit was finally received
ourclient promptly made payment. Thus,this “issue” hasbeenputto restand there is no legitimate
argument that the Forbearance Agreement did not go effective.

What 1s more troubling however, is vour chient’s continued refusal to engage in connection
with the contemplated Forbearance Agreementextension. Aswas discussedduring the negotiation
of the Forbearance Agreement, the original agreement was fora very short duration {December
31,202 1) butthatitwould be extended. {The bestevidenceof the Parties” intent and understanding
is the fact the Forbearance Agreement has a number of provisions which relate 1o the period after
December 31, 2021. Forexample, Section U{e}{2) of the Forbearance Agreement requires your
clientto respond to the Debtors” tern sheet no later than January 4, 2022. In addition, Edgemer
wasrequired to provide a 13-week cash budgetio the Landlord and the Trustee pursuant to Section
H{3)e) of the Forbearance Agreement.) Accordingly, on December 28, 2021, counsel for the
Bond Trustee tendered a Forbearance Extensionthrough March 31, 2022, Despite several attempts
to get a response from you and your colleagnes, yvour client has failed to respond in any manner.

Your client has also failed to respond to our request for an in-person meeting with
principals. Turther, your client has failed 10 respond o our client’s offer to purchase the property
for $90 million.

As you know our client is a licensed, not for profit health care operator who cares for the
needs of seniors by providing a continuum of care from independent living to skilled nursing Our
client currently has over 400 residents who rely upon it to provide for their daily sneeds. As we
have discussed previously, while it is clear the Parties knew atthe time the Lease was entered into
that the reu} estate would be used for a continuing care retirement community {“CCRC™), the Lease
has provisions which are completely unsuitable for this purpose. For example, the Lease does not
provide for meaningful extensions of term despite the fact that by their natare CCRCs need to be
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able to assure residents that their fenancies will not be disturbed to perpetuity. Furthermore, the
Lease gives the Landlord the right to assume the Residency Agreements and lifecare contracts and
operate the facility as a CCRC despite not being a licensed operator, thus viclating Texas law.
Additionally, the Lease purports to give the Landlord the right to terminate those same Residency
Agreements and Lifecare contracts despite the fact that these same residents and lifecare contract
counter-parties have not consented to this treatment. We have discussed proposed revisions to
those provisions and in fact delivered to you a term sheet for a lease restatement. Your client has
chosen not 1o respond to this proposal.

We have not addressed the economic terms, but we note that as the appraisal {completed
to MAT standards) we shared with you demonstrates the current rent terms are approximately 2X
the market.

Aswe have stated previously, as a CCRC, Edgemere is regulated by the Texas Department
of Insurance and subject 1o the regulations set forth in chapter 246 of the Texas Continuing Care
Facility Disclosure and Rehabilitation Act, Health and Safety Code and chapter 33 of Title Texas
Conunuing Care Facility Disclosure and Rehabilitation Act. These regulations require Edgemere
to file Disclosure Statements publicizing, among other things, its financial condition, including
any defanlts under the Lease or Bond Documents. Additionally, as the Obligor nnder the Bonds,
Edgemere has the obligation 10 make public disclosureson EMMA. Yourclient’s failure fo engage
i the Forbearance Extension, as was contemplated, and refusal to engage in meaningful
discussions will require Edgemere to make disclosure of the breakdown in discussions which will
no doubt cause it considerable harm, exacerbate its current financial stress, and set back all of the
customer confidence, marketing and sales momentum our client has built over the past severml
months.

In keeping with our client’s responsibilities to its residents and regulators, we cannot aflow
this to continue nor can we continee to wait to see if your client will engage. Accordingly, we
have no choice but to require that your client respond within 24 hours to the following:

Will it execute the proffered extension of the Forbearance Agreement the Parties
contemplated?

Will it attend a meeting including principals within the next two weeks?

Absent affirmative responses from your client, we will be required to make various
disclosures of its refusal t0 engage and will pursue all legal remedies.
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We are disappointed that your client has chosen to take this path. We were hopeful that
we would have been able to engage in a positive dialogue for the benefit of all concerned. Instead,
it appears that your client has chosen to ignore the impact of the situation that it helped to create.

Sincerely.

ce: Chris Jordan
Laurence Frazen
Terry Freeman

Jesse Jantzen
Nick Harshfield
frina Palchuk
Daniel Bleck
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CONFIDENTIAL: Forbearance/Termination [LP-Emails.FID1166552]

Here's a date summary for review. The editor needs more clarification.

OFF THE RECORD — CANNOT BE FORWARDED — Forbearance is confidential subject to NDA

September 17, 2021 — Original Notice of Termination (120 Days)
January 15, 2022 — Original Lease Termination Date

Forbearance negotiation happens in December to stop the January termination date.

December 31, 2021 —is the Forbearance Termination Date
March 11, 2022 —is 70 days from the date of the end of the Forbearance Period, the new Lease Termination Date

Eileen

EILEEN M. SETHN (she/her/hers)
A

312.476.7588
312.342.9137
esethna@Iiplegal.com
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