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July 26, 2010

RECEIVED

{lri 2g 2010

I,1/E.'T ALLIS
rY ATTORNEY

Agenda Item for August 3, 2010 Common Council Meeting -
Request for City's Consent to Assignment of Parking Space Lease
Agreement

Dear Sir or Madam

My firm represents Stayton SW Assisted Living, L.L.C., the successor to West
Allis Senior Living, LLC, pursuant to the consolidated Sunwest bankruptcy proceedings in
Oregon. The City of West Allis' consent is being requested because Stalton has agreed to sell
the West Park Place facility to BRE/SW West Park Place LLC, which will operate the West
Park Place facility, with a closing as soon as possible.

I am also enclosing duplicate printouts from the Emeritus Senior Living website
with some background information about that company. Emeritus Senior Living will manage
the West Park Place facility for the new owner.

If the Common Council consents to the proposed transfer, please have an
authorized official sign the duplicate Consent to Assignment and Assumption lorms where
indicated, and retum them to me as soon as possible by e-mail and by FedEx in the enclosed
prepaid, pre-addressed FedEx mailer.

I{e

Enclosed for consideration by the Common Council at its meeting on August 3,
2010 is are duplicate originals ofan Assignment and Assumption of Parking Space Lease
Agreement, with a Consent to Assignment and Assumption, for that certain Lease Agreement
dated December 21,2006 between the City of West Allis, as lessor, and West Allis Senior
Living, LLC, as lessee. A copy of that Lease Agreement is attached to the Assignment and
Assumption of Parking Space Lease Agreement.



Clerk
City of West Atlis
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Enclosures
Copy (wiencls., by e-mail):

03461E/000022340El5vl

City Attomey Scott Post
Ms. Irina Petrova
Ms. Whitney Roland

Please let me know if you have any questions or comments about this request.

Sincerely,

G
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EMERITUS SENIOR LIVING

About Us
In 1993, Emeritus began offering an altemative to seniors who could no longer live at home, yet did not require
full-time skilled nursing home care. Since then, Emeritus has grown to become a leader in the assisted living
industry, with one of the largest networks of assisted living and redrement communities in North America. Our
pdmary goal is to provide the support residents need to lir.e firll and sausfying lives, while helping them maintain
their independence and dignity.
Each of out communities operates like a familv-oumed business. This gives our staff the flexibiiity to customize
independent living programs and assisted living services to teflect resident's individual needs and interests. As a

resulg each community maintains the unique personality that makes it special to its tesidents and their families.
Yet, all communities embrace the same high standards that have made Emeritus a pteferted choice for eldet care

and premiet senior living.

Our Histon
Emeritus was founded by Daniel Baty, Ray Brandstrom and Ftank Ruffo in 1993, with a single commurury in
Renton, Washington. With more d:ran 75 years of combined experience urith nursing homes and senior housilg
between them, they decided to start an assisted living company focused on providing high quality service and care

at an affordable pdce fot people needing extra help with the activities of daily livirg.

In 1995, Emeritus went public on the American Stock Exchange. At the time, the company owned and operated
26 assisted living and retiement communities in 15 states throughout the U.S. In 2007, Emeritus acquired
Summerville Senior Living, at which point Granger Cobb and many of the senior management team of
Sumrnerville joined the company. In September of 2008, Emeritus changed its listing from the American Stock
Exchange (AME! to the New York Stock Exchange Q'{YSE).

Today, Emeritus owns and opetates over 289 communities in 37 states across the U.S. and continues to expand.
V4rile vze oflfer one of Iargest netv/orks of assisted ].iving and retirement communities in North America, we stay

tme to the cote ideals on which we were founded: making a difference ir people's )ives by providhg service of
the highest qualiq and value in a suppordve environment. promoting the health, independence and social
interacdon of seniors.

Our Mission
We are passio'nately committed to makhg a difference in people's lives by providing serr.ice of the highest qualiq.
and value in a supportive environment, promoting the health, independence and social interaction of seniors.

Core Values
Passion for service to seniors
Uoderstandhg the importance of independence, choice, and dignity to quaiity of life
Respect for, bn and among all team members
Honesty, integrity, responsiveness, and forthright commuoication
Desire to constandy achieve and improve

Our Corporate Managemcnt G()als
It is our goal to foster an environment which encourages collabostive team management in all levels of the
organization. Our mission is achieved by setting hrgh standards, encouragurg holest feedback, and tewatding
individual and goup achievements. Our success results from each community's abilitv to balance exceptional
resident service and employee satisfaction, high quality standards, and hscal responsibility.
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EMERITUS SENIOR LIVING

About Us
In 1993, Emeritus began offeting an altemative to seniors vzho could no longer live at home, yet did not require
full-time skilled nutsing home care. Since then, Emeritus has grown to become a leader irr the assisted living
industry, with one of the largest netwotks of assisted Living and retirement comrnunides irt North America. Our
primary goal is to provide the support residents need to live full and satis$ing lives, while helphg them maintain
their independence and drgnity.
Each of our communities operates like a family-owned business. This gives our staff the flexibility to customize
independent living progtams and assisted living services to reflect tesident's individual needs and interests. As a

result, each community maintains the unique personality that makes it special to its residents and their families.
Yet, all communities embtace the same high standards that have made Emeritus a preferred choice for elder care

and premier senior Living.

Our History
Emeritus was founded by Daniel Baty, Ray Brandstrom and Frank Ruffo in 1993, with a single communiry in
Renton, Washington. V'ith morc than 75 years of combined expetience with nutsing homes and seaiot housing
between them, they decided to start an assisted living company focused on providing high qualiq senrice and care

at an affordable pdce for people needing extm help with the activities of daily living.

In 1995, Emeritus went public on the American Stock Exchange. At the time, the company owned and operated
26 assisted living and redtement comrnunities in 15 states tlroughout the U.S. In 2007, Emetinrs acquired
Summerville Senior Lir.'hg, at which point Granger Cobb and many of the senior management team of
Summerville joined the company. In September of 2008, Emeritus changed its listing from the American Stock
Exchange (AME! to the New York Stock Exchange (i.JYSE).

Today, Emeritus owns and operates over 289 communiues in 37 states across the U.S. and continues to expand.
While we offer one of largest networks of assisted living and retirement communities in Noth America, we stay

tue to the cote ideals on which we vzere founded: making a difference in people's lives by providing service of
the highest quality and value ir a supportiwe envkonment, promoting the health, independence and social
interaction of seniors.

Our Mission
We are passionately committed to making a difference in people's lives by providing service of the highest quality
and value in a supportive environmenq promoting the health, independence and social interaction of seniors.

Core Values
Passion for seri,ice to seniors
Understanding the importance ofindependence, choice, and digniry to quality of life
Respect for, by, and among all team members
Honesty, integfl ty, responsiveness, and forthright communication
Desire to constandy achieve and imptove

Our Corporate Management Goals
It is our goal to fostet an environment which encourages collaborative team managemeflt in all levels of the
organization. Out mission is achieved by setting high standards, encouraging honest feedback, and rcwarding
individual and group achievements. Our success tesults from each community's ability to balance exceptional
resident service and employee satisfaction, high quality standards, and Frscal rcsponsibility.
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38 Parking Space Lease

West Allis, Wisconsin

ASSIGNMENT AND ASSUMPTION
OF PARKING SPACE LEASE AGREEMENT

BACKGROTTND

A. Assignor constitutes the Sunwest unified entity as determined by: (i) Order
entered on October 2,2009 in U.S. District Court Case No. 09 cv 6056-HO (Jnited States District
Court for the District of Oregon) entilled Security and Exchange Commission v. Sunwest
M{tnagement, Inc., et. al; and/or (ii) Order entered on December 22, 2009 in U.S. District Court
Case No. 09 cv 6082-HO (Jnited States District Court for the District ofOregon) entitled 1zr re
Stayton SII/ Assisted Living, LLC (the Consolidated Sumrest Reloted Entities), and, as such is the
successor to West Allis Senior Living, LLC, an Oregon limited tiability company ("Original
Lessee").

B. Assignor, as successor to Original Lessee, is the holder ofthe lessee's

interest pusuant to that certain lease Agreement dated December 21, 2006 (the "Parking Space

Lease"), benveen Original Lessee, as lessee, and the City of West Allis, a Wisconsin municipal
corporation, as lessor (the "City"), for certain 38 parking spaces in Rows I and 2 of the parking lot
located on the west side ofSouth 74th Street and north ofthe east/west alley of Greenfield Avenue,
in the City of West Allis, Milwaukee County, Wisconsin, as are more particularly described in the
Parking Space Lease. A true and correct copy ofthe Parking Space Lease is attached hereto as

Exhibit A.

C. This Assignment is executed and delivered pursuant to an Agreement of
Purchase, Saie and Contribution dated ianuary i5, 2010 between Assignor and BRE/SW Poriioiio,
LLC, a Delaware limited liability company, an afliliate of Assignee (as amended fiom time to time,
the "Purchase and Sale Agreement").

D. Assignor desires to assign to Assignee all of Assignor's right. title and

interest in, and to delegate to Assignee all ofAssignor's duties and obligations under, the Parking
Space Lease. Assignee desires to acquire from Assignor a-nd accept all of Assignor's right, title and
interest in, and to assume all of Assignor's duties and obligations urder, 1}re Parking Space Lease, in
each case, pusuant to the terms and conditions of this Assignment.

Page I Assignrnent and Assumption of Parking Space Lease

THIS ASSIGNMENT AND ASSUMPTION OF PARKING SPACE LEASE
AGREEMENT (this "Assignment"), dated for reference purposes July 31, 2010 and to be effective
as ofthe Effective Date (as defined hereinafter), is by and between STAYTON SW ASSISTED
LIVING, L.L.C., an Oregon limited liability company ("Assignor"), and BRE/SW WEST PARK
PLACE LLC, a Delaware limited liability company ("Assignee").



AGREENTENT

NOW THEREFORE, for valuable consideration, the receipt and suffrciency of
which are hereby acknowledged, the parties agree as follor,r-s:

1. Assignment and Delegation. Assignor hereby assigns, transfers and conveys
to Assignee all ofAssignols right, title and interest as lessee in and to, and delegates to Assignee all
of Assignor's duties and obligations under, the Parking Space Lease, in each case, arising from and

afte, tnliMffts aisig.rm"nt shall be eflectivelhe same date as the deed to be given by
Assignor to Assignee for Assignor's West Park Place propeny in West Allis, Wisconsin pursuant to
the Purchase and Sale Agreement (the "Effective Date"), subject to obtaining the Citv's consent.

2. Acceptance and Assumption. Assigrree hereby accepts the assignment and

delegation of Assignor's interest as lessee under the Parking Space Lease and assumes all ofthe
obligations, duties and liabilities of Assignor that arise, accrue or are incurred under the Parking
Space Lease after the Effective Date, subject to obtaining the City's consent.

3. Successors and Assigrs. This Assignment shall be binding upon, and inure
to the benefit of, the respective successors and assigns ofAssignor and Assignee.

4. Counterparts. This Assignment may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be one and

the same instrument.

5. Conflicts. In the event of any conJlict between this Assignment and the
Purchase and Sale Agreement, the.Purchase and Sale Agreement shall control and govem.

IN WITNESS WHEREOF, the pafties have executed this Assignment and

Assumption of Parking Space Lease Agreement effective as ofthe Effective Date.

ASSIGNOR: ASSIGNEE:

STAYTON SW ASSISTED LIVING, L.L.C., BRE/SW WEST PARK PLACE LLC., A

Delarvare limited liability companyan Oregon limited t company

By By

Its: Its:

Page 2 - Assignment and Assumption ofParking Space Lease



CONSENT TO ASSIGN.}IENT AND ASSTMPTION

The CITY OF WEST ALLIS, a Wisconsin municipal corporation ("City"), in
reliance on the attached Assignment and Assumption of Parking Space Lease Agreement, hereby
consents to the assignment by STAYTON SW ASSISTED LIVING, L.L.C., an Oregon limited
liability compa-ny ("Assignor"), and the assumption by SWBRE WEST PARK PLACE LLC., a
Delaware limited liability company ("Assignee"), set forth above and agrees that this Consent
satisfies the requirements ofthe Parking Space Lease (as defined in the attached Assignment and

Assumption of Parking Space Lease Agreement) pertaining to obtaining consent to the foregoing
assignment and assumption; provided that nothing in this Consent sha[[ be deemed to require City
to consent to any other assignment, subleuing, or transfer ofany kind, and provided further that
Assignor shall remain jointly and severally liable along with Assignee for the performance of all of
the obligations and liabilities ofthe lessee under the Parking Space Lease.

Dated: , 0 ,2010

CITY OF V/EST ALLIS,
a Wisconsin municipal corporation

Bv:

Its: /nri Yo<

Page I - Consent to Assignment and Assumption
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EXH!BIT A

LEASE AGREEMENT

This Lease Agreement is made and eniered into on 4/g 2006 by and between the

City of West Allis, a municipal corporation, with principal offices at 7525 West Greenfield Avenue,

West A.llis, Msconsin (hereinafter called "[rssor") and West Allis Senior Living, LLC, P.O. Box

3006, Salem, OR 97302 (hereinafter called "Lessee").

WEEREAS, the Lessor is the owner ofa parking lot consisting of approximately ninety (90)

automobile parking stalls on the west side of South 74th Street and north ofthe east/west alley of

Greenfield Avenue in the City of West Allis; and,

WHEREAS, the kssor and Lesse€ have entered into this Lease Agreement for the rental of

the aforrsaid parking lot for the use in connection with Lessee's operation ofan apartment-hotel at

7400 West Green{ield Avenue, West Allis; and,

WHEREAS, the current occupancy and use ofsaid apartnent-hotel requires thirty-five (35)

parking spaces pursuant to Sec. 12.19(8) ofthe City of West Allis Revised Municipal Code, part of

the Zoning Code of the City of West Allis; and,

WEEREAS, a building or use may be given credit for privat€ oFskeet parking spaces

owned by or under the control ofa building owner, when such spaces iue located within two hundred

(200) feet ofthe proposed building or use, pursuant to Sec. 12.19(8) ofthe City of West Allis

Revised Municipal Code; and,

WEIEREAS, the Lessee has requested to lease thirty-eight (38) parking spaces in the

aforesaid parking lot to comply with the minimum parking requirements under the zoning code ofthe

City of West Allis for its apartment-hotel operation; and,

WIIEREAS, the aforesaid parking lot is not necessary for City purposes at this time and the

City is willing to enter into this agreement upon the temrs and conditions hereinafter set forth-



NOW, TEEREFORE, fur consideration of tle foregoing premises and the mutual

representations, warranties, assurances, covenaits and agreements hereinafter set forttr, the parties

agree as follows:

A- Premises. The premises covered by this lease agreement is the thirty-eight

(38) designated parking spaces, as shown on the attached Exhibit "A", located on the West

side of South 74s Street and North of the East/West alley North of West Greenlield Avenue

and is located on part ofthe following described property:

Block 9, Ot'en, Pullen and Shennen Subdivision ofa
part ofthe Southwest l/4 of Section 34, Township 7
North, Range 21 East, in the City of West Allis,
Milwaukee County, Wisconsin.

B. Term. The term ofthis lease shall be from December 15, 2005, until

December 15, 2010.

C, Rent. The montllly rental for the premises shall be Five Hundred Ninety

Eight and 50/100 Dollars ($598.50), which represents a charge ofFifteen and 751100 Dollars

($15.75) per month for each ofthirty-eight (38) desiguated parking spaces.

There shall be added to the monthly base rent all sales tax required by law.

D. Use of Premises. The premises shall be used by Irssee solely for the

purpose of on-grade parking ofpassenger cars or kucks not exceeding six thousand (6,000)

pounds in gross weight in connection with its operation ofthe aforesaid aparhnent-hotel, and

for no other purpose.

E. Maintenance and Repairs. The Lessee shall be responsible for the

maintenance of the parking lot, to include seal coating, patching and striping together with

sno% ice and trash removal.

F. Iasurance. The Lessor shall at all times maintain and keep in force such

public liability insurance as will protect Lessor and [,essee from any claims for damages for

2



personal injury, including death, as well as from claims for damages to any property, which

may arise out ofthe maintenance, use or occupation of the premises by the Lessee pursuant

to this lease. The amount of liabilig insurance shall under no circumstances be less than

Five Hundred Thousand and NO/100 Dollars ($500,000.00) for injuries sustained by any one

person and One Million and NO/100 Dollars ($1,000,000.00) for injuries sustained by two or

more persons in any one accident. The amount ofproperty damage insurance shall not be

less than Fifty Thousand and NO/100 Dollars ($50,000,00). A certificate ofsuch insurance

shall be filed with the [essor, containing a fifteen (15) day notice of cancellation- The

Certificate of Insurance shall be {iled within ten (10) days ofthe execution of this lease

agreement by the parties.

G. Liability. The Lessor assumes no liability to the Lessee, its employees,

tenants, guests, invitees, or to any other person other than to furnish space for parking

vehicles.

I. Assignment. The kssee shall not assign or sublease any part or all ofthe

leased premises without the Lessols prior written consent.

J, Right to Terminrte Lease- If Lessee fails to pay the rent or any late charges

which may be assessed as herein provided; oq if this lease is assigred without the written

approval of the Lessor; or, if the Lessee is adjudged bankrupq or, ifa general assignment of

assets is made for the benelit of its creditors; or, ifa reeeiver is appointed for the Lessee or

any of its property; or, ifthe Lessee is violating any of the material conditions of this lease;

then in the event any of the foregoing occur, the Lessor may serve writt€n notice upon the

Lessee of the Lesso/s intention to terminate this lease, unless within thirty (30) days after the

serving ofsuch notice, satisfactory arangement is made for continuance, the Lessee shall be

deemed in default and the lease shall automatically be terminated and Lessee shall be

obligated to surrender the premises to the Lessor immediately-

_t
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It is agreed that in the evont Lessee shall be adjudged bankrupt, a receiver

appointed or a general assignment for the benefit ofcreditors is made or it is proved to be

insolvent or fails in business, that this lease shall not be an asset oflessee.

kssee acknowledges that its occupancy and use ofthe building at 7400 West

Greenfield Avenue, West Allis, is contingent upon maintaining the required off-street

parking spaces for such occupancy and use, pursuant to Sec. 12.12 ofthe Revised Municipal

Code of the City of West Allis, and that upon termination ofthe lease agreement as herein

provided, the Lessee acknowledges that its occupancy and use ofthe said building will be

unlawfirl under the zoning ordinances of tie City of West Allis, and, therefore, hereby agrees

to cease and desist from such occupancy and use, unless t}le parking requirements ofsaid

building are otherwise lawfully met or the occupancy and use is changed to conform to the

parking regulations then in effect.

K. Option of Lessee to Ertend. The parties may, by mutual consent, agree to

four (4) successive renewals of this lease, each such renewal to be for a term of five (5) years

and to be subject to the terms and conditions of this lease, except that the Lessor shall be

entitle to amend the amount ofrsnt set forth in Section C, provided that written notice of

renewal is given by the Lessee to the Lessor not later than sixty (60) days prior to the end of

the term of this lease or any succeeding term, or provided that notice ofnon-renewal is given

by the l:ssor to the l.essee not !a1er than sixty (60) days prior to t]e end ofthe term ofthis

lease or any succeeding lease.

L. Surrender of Leased Premises. Upon termination ofthis lease, either by

lapse of time or otherwise, the Lessee shall surrender to the kssor dte leased premises- The

Lessee, at its own expense, shall restore the leased premises to the condition it was in prior to

entering into this Lease Agreement, reasonable wear and tear excepted. In the event the

ri



Lessee fails to do so, the Lessor may remove any such improvements and charge the cost

thereof to the Lessee.

M. Expenses. Lessee agrees to reimburse the [,essor lor any expense incurred by

the Lessor in protecting or enforcing its rights under this agreemen! including, without

limitation, reasonable attorneys fees and legal exp€nses.

N. Memorandum of Lease. The parties hereto will, at any time upon the

request ofeither one, promptly execute a memorandum or short form ofthis lease, in

recordable fonrL containing such of the terms and provisions of dris lease as such party may

desire to place ofrecord.

O. Default. If the l,essee defaults in the payment ofthe annual rental payable

hereunder, and such default shall continue for five (5) days after written notice tlrereofshal!

have been given to the Lessee, or if the lrssee defaults in the performance or observance of

any other covenant or condition herein, and such default shall continue for five (5) days afier

written notice thereof is given to the Lessee, then, in either ofthe above-described events, the

[-essor may elect, without further notice, to terminate this lease and declare the term ended, to

re-enter the leased premises or any part thereof, to expel and remove the Lessee or any other

person occupying the same and to regain and enjoy the leased premises. The foregoing rights

shall be without prejudice to any other remedies, which the Lessor may have at law or in

equitv.

P. Notice. Any notice required or permitted under this lease shall be deemed

sufficiently given or served if sent by registered or certified mail as follows:

If to the Lessee: West Allis Senior Living LLC
P.O. Box 3006
Salem, OR 97302

5



If to the Lessor: City of West Allis
7525 West Greenfield Avenue
West Allis, Wl 53214
Attn: Michael Pertmer
Director of Public Works

Notice given in accordance with the provisions of this paragraph shall be

considered to be received when mailed.

a. Amendments. This agreement contains the entire understanding of the

parties with respect to the subject matter hereof, and no agreement or underslanding, verbal

or written, not contained herein, will be recognized by either party. This agreement may be

amended or supplement€d only by wdtten instrument signed by each party.

R. Successors and Assigns. The terms, covenants and conditions ofthis lease

shall be binding upon and inure to the benefit ofthe Irssor and the Lessee and their

respective heirs, successors and assigns.

S. Waiver. The parties shall not be deemed to have waived any part, provision,

language, covenant, condition or requirem€nt of this a$eement unless such waiver is in

writing. Where any waiver is made, either partially or otherwise, ofany provision, language,

covenant, conditibn or requirenient, it shall be strictly construed and deemed to be a waiver

ofno more than that which is clearly expressed in writing

T. Yerbal Statements Not Bitrding. This agre€ment states the entire

understanding and agrcement of the parties hereto. It is tinderstood and agreed thai the

$'ritten terms and provisions of this agreement shall supersede all verbal statements ofany

representatives ofthe parties. Verbal statements shall not be effective or be construed as

being a part of this agreement. Amendment ofthis agreement shall not be made unless in

writing and signed by the duly authorized representatives of the parties hereto.

U. Governing Law, This agreement shall be governed by, construed and

enforced under and in accordance witl the laws ofthe State of Wisconsin.

6
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IN WITNESS WIIEREOF, the parties hereto have caused this agreement to be duly

executed as ofthe date, month and year first above written.

LESSf,E:
WEST ALLIS SENIOR LTVING, LLC

B
Brian Schaffner, Controller

Byt

LESSOR:
CITY OF WEST ALLIS

B
Bell, Mayor

- --)

B
M. Ziehler,

City Administrative Oflicer
CIe rkllreasurer

Approved as to form this
/) dav of Dc 2006.

CiryAttomey

h:\ny do.lmeo6\adm\pdkilg lpacc lc& .er€E.nr
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38 Parking Space Lease

West Allis, Wisconsin

ASSIGNMENT AN'D ASSUMPTION
OF PARKING SPACE LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF PARKING SPACE LEASE
AGREEMENT (this "Assignment"), dated for reference purposes July 31, 2010 and to be effective
as of the Effective Date (as defined hereinafter), is by and between STAYTON SW ASSISTED
LIVING, L.L.C., an Oregon limited liability company ("Assignor"), and BRE/SW WEST PARK
PLACE LLC, a Delaware limited liability company ("Assignee").

A. Assignor constitutes the Sunwest unified entity as determined by: (i) Order
entered on October 2,2009 in U.S. District Court Case No. 09 cv 6056-HO (Jnited States District
Court for the District ofOregon) entitled Seczrity and Exchange Commission v. Sunwest
Management, Inc., et. al; and/or (ii) Order entered on December 22,2009 in U.S. District Court
Case No. 09 cv 6082-HO (United States District Court for the District of Oregon) entitled In re
Stdyton SW Assisted Living, LLC (the Consolidated Sunwest Related Entities), and as such is the
successor to West Allis Senior Living, LLC, an Oregon limited liability company ("Original
Lessee").

B. Assignor, as successor to Original Lessee, is the holder ofthe lessee's

interest pusuant to that certain Lease Agreement dated December 21, 2006 (the "Parking Space
Lease"), between Original Lessee, as lessee, and the City of West Allis, a Wisconsin municipal
corporation, as lessor (the "City"), for certain 38 parking spaces in Rows 1 and 2 ofthe parking lot
located on the west side of South 74th Street and north ofthe east/west alley of Greenfield Avenue,
in the City of West Allis, Milwaukee County, Wisconsin, as are more particularly described in the
Parking Space Lease. A true and conect copy ofthe Parking Space Lease is attached hereto as

Exhibit A.

C. This Assignment is executed and delivered pursuant to an Agreement of
Purchase, Sale and Contribution dated January 15,2010 between Assignor and BRE/SW Portfolio,
LLC, a Delaware limited liability company, an affiliate of Assigree (as amended from time to time,
the "Purchase and Sale Agreement").

D. Assignor desires to assign to Assignee all of Assignor's right, title and
interest in, and to delegate to Assignee all ofAssignor's duties and obligations under, the Parking
Space Lease. Assignee desires to acquire from Assignor and accept all of Assignor's right, title and
interest in, and to assume ail ofAssignor's duties and obligations under, the Parking Space Lease, in
each case, pu$uant to the terms and conditions ofthis Assignment.
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AGR.EEMENT

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

I . Assienment and Deleeation. Assignor hereby assigns, transfers and conveys
to Assigree all of Assigrror's right, title and interest as lessee in and to, and delegates to Assignee all
ofAssignoth duties and obligations under, the Parking Space Lease, in each case, arising fiom and
un.. thI #$#6n0tfiis aisign 

"nt 
shall be effective the same date as the deed to be given by

Assigror to Assignee for Assigrror's West Park Place property in West Allis, Wisconsin pusuant to
the Purchase and Sale Ageement (the "Effective Date"), subject to obtaining the City's consent.

3. Successors and Assiqns. This Assignment shall be binding upon, and inure
to the benefit of, the respective successors and assigns of Assigror and Assignee.

4, Countemarts. This Assignment may be executed in one or more
counterparts, each ofwhich shall be deemed an original and all of which together shall be one and
the same instrument.

5. Conllicts. In the event of any conflict between this Assignment and the
Purchase and Sale Agreement, the Puchase and Sale Agreement shall control and govem.

IN WITNESS WHEREOF, the parties have executed this Assignment and
Assumption of Parking Space Lease Agreement effective as ofthe Effective Date.

ASSIGNEE:

STAYTON SW ASSISTED LIVING, L.L.C., BRE/ EST PARK PLA LL .,4
an Ore on lim ited liability company

By By

Its: Its:

De ited liabilitv o
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2. Acceotance and Assumption. Assignee hereby accepts the assignment and
delegation of Assignor's interest as lessee under the Parking Space Lease and assumes all ofthe
obligations, duties and liabilities of Assignor that arise, accrue or are incuned under the Parking
Space Lease after the Effective Date, subject to obtaining the City's consent.

ASSIGNOR:



CONSENT TO ASSIGNMENT AND ASSUMPTION

The CITY OF WEST ALLIS, a Wisconsin municipal corporation ("City"), in
reliance on the attached Assignment and Assumption of Parking Space Lease Agreement, hereby
consents to the assignment by STAYTON SW ASSISTED LI\,'ING, L.L.C., an Oregon limited
liability company ("Assipor"), and the assumption by SWBRE WEST PARK PLACE LLC., a

Delaware limiled liability company ("Assignee"), set forth above and agrees that this Consent
satisfies the requirements ofthe Parking Space Lease (as defined in the attached Assignment and
Assumption of Parking Space Lease Agreement) pe(aining to obtaining consent to the foregoing
assignment and assumption; provided that nothing in this Consent shall be deemed to require City
to consent to any other assignment, subletting, or transfer of any kind, and provided further that
Assignor shall remain jointly and severally liable along with Assigrree for the performance of all of
the obligations and liabilities ofthe lessee under the Parking Space Lease.

Dated 2010.

CITY OF WESTALLIS,
a Wisconsin municipal corporation

By:

Its:
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EXHIBIT A

LEASE AGREEMENT

This Lease Agreement is made and enterod into on 4/g 2006 by and between the

City of West Allig a municipal corporation, with principal offices at 7525 West Greenfield Avenue,

West Allis, Wisconsin (hereinafter called "[cssor") and West Allis Ssnior Living, LLC, P.O. Box

3006, Salem, OR 97302 (hereinafter called "Lessee").

IYEEREAS, the kssor is the owner of a parking lot consisting of approximately ninety (90)

automobile parking stalls on the west side of South 74th Street and north ofthe east/west alley of

Greenfield Avenue in the City of West Allis; an4

WHEREAS, the Lessor and Lessee haye entered into this Lease Agreement for the rental of

the aforesaid parking lot for the use in conaection with Lessee's operation ofau apartment-hotel at

7400 West Greenfield Avenue, West Allis; and,

WEEREAS, the cur€nt occupancy and use of said apartnent-hotel rcquires thirty-five (35)

parking spaces pusuant to Sec. 12.19(8) of the City of West Allis Revised Municipal Code, part of

the Zoning Code of the Cig of West Allis; and,

WHER.EAS, a building or use may be given credit for private off-sEeet parking spaces

owned by or under the control ofa building owner, when such spaces are located within two hundred

(200) feet ofthe proposed building or use, pursuant to Sec. 12.19(8) ofthe City of West Allis

Revised Municipal Code; and,

WEEREAS, the l*ssee has requested to lease thiny-eight (38) pa*ing spaces in the

aforesaid parking lot to comply with the minimum parking requirements under the zoning code of the

City of West Allis for its apartment-hotel operation; and,

WEEREAS, the aforesaid parking lot is not necessary for City purposes at this time and the

City is willing to enter into this agreement upon the terms and conditions hereinafter set forth.



NOW TEEREFORE, in consideration of the foregoing premises and the muhlal

representations, warranties, assurances, covenants and agreements hereinafter set forth, the parties

agree as follows:

A- Premises. The premises covered by this lease agteement is the thirty-eight

(38) designated parking speces, as shovyn on the attached Exhibit "A", looated on the West

side of South 746 Strcet and North of the East/West alley Nontr of West Greenfield Avenue

and is located on part ofthe followhg described property:

Block 9, Otjen, Pullen and Shenners Subdivision ofa
part ofthe Southwest l/4 of Section 34, Township 7
North, Range 21 East, in ttre City of West Allis,
Milwaukee County, Wisoonsin.

B. Term. Theterm ofthis lease shall be from December 15,2005, until

December 15,2010.

C. Rent. The monthly rental for the premises shall be Five Hundred Ninety

Eight and 50/100 Dollars ($598.50), which represents a charge ofFifteen and 751100 Dollars

($15.75) per month for each ofthirty-eight (38) designated parking spaces.

There shall be added to the monthly base rent all sales tax required by law.

D. Use of Premises. The prernises shall be used by kssee solely for the

purpose ofon-grade parking ofpassenger cars or tsucks not exceeding six thousand (6,000)

pounds in gross weight in connection with its operation ofthe aforesaid apartrnent-hotel, and

for no other purpose,

E. Maintenence and Repairs. The lrssee shall be responsible for the

maintenanoe of the parking lot to include seal coating, patching and striping together with

snow ice and trash rernoval.

tr.. Insurance. The Lessor shall at all times maintain and keep in force such

public liability insurance as will protect Lessor and l,essee from any claims for damages for

2



personal injury, including death, as well as from claims for damages to any property, which

may arise out of the maintenance, use or occupation ofthe premises by the lrssee pursuant

to this lease. The amount of liability insurance shall under no circumstances be less than

Five Hundred Thousand and NO/100 Dollars ($500,000.00) for injurios susained by any one

person and One Million and NO/100 Dollars ($1,000,000.00) for injuries sustained by two or

more persons in any one accident. The amount ofproperty damage insurance shall not be

less than Fifty Thousand and NO/l00 Dollars ($50,000.00). A certificate ofsuch insurance

shall be filed with the [.essor, containing a fifteen (15) day notioe of cancellation. The

Certificate oflnsurance shall be filed within ten (10) days of the execution ofthis lease

agreement by the parties.

G. Liability. The Lessor assumes no liability to the Lessee, its employees,

tenants, guests, invitees, or to any other person other than to firmish space for parking

vehicles.

I. Assignment, The Lessee shall not assigr or sublease any part or all ofthe

leased premises without the lrsso/s priot written consent.

J, Right to Terminate Lcgse. If Lessee fails to pay the rent or any late charges

whioh may be assessed as herein provided; or, ifthis lease is assigned without the written

approval ofthe kssor; or, ifthe Lessee is adjudged bankrupt; or, ifa general assignment of

assets is made for the benefit of its crcditors; or, ifa receiver is appointed for the Lessee or

any of its property; or, if the t essee is violating any ofthe material conditions ofthis lease;

then in the event any of the foregoing occur, the kssor may serve written notice upon the

L€ssee ofthe Lesso/s intention to terminate this lease, unless within thirty (30) days after the

serving ofsuch notice, satisfactory arrangement is made for continuance, the Lessee shall be

deemed in default and the lease shall automatically be terminated and Irssee shall be

obligated to sun€nder t}re premises to the Lessor immediately.

J

t.



It is agreed that in the event Lessee shall be adjudged bankrupt, a receiver

appointed or a general assignment for the benefit ofcreditors is made or it is proved to be

insolvent or fails in business, that this lease shall not be an asset oflessee.

Lessee acknowledges that its occupancy and use ofthe building at 7400 West

Greenfield Avenue, West Allis, is contingent upon maintaining the required off-street

parking spaces for such occupancy and use, pursuant to Sec. 12.12 ofthe Revised Municipal

Code of the City of West Allis, and that upon termination of the lease agreement as herein

provided" the Lessee acknowledges that its occupancy and use ofthe said building will be

unlawful under the zoning ordinances ofthe City of West Allis, and, therEfore, hereby agrees

to cease and desist from such oooupancy and use, unless the parking requirements ofsaid

building are otherwise lawfully met or the occupancy and use is changed to conform to the

parking regulations then in effect.

K. Option of Lessee to Ertend. The parties may, by mutual consent, agree to

four (4) successive renewals ofthis lease, each such renewal to be for a term of five (5) years

and !o bs subject to the terms and conditions ofthis lease, except that the Lessor shall be

entitle to amond the amount ofront set fo(h in Section C, provided that written notice of

renewal is given by the lrssee to the Lessor not later than si<ty (60) days prior to the end of

th€ term of this lease or any succeeding term, or provided thst notice ofnon-renewal is given

by the kssor to the l,ess€e not later $an siny (60) days prior to the end of the term of this

lease or any succeeding lease.

L. Surrender of Lcased Premises, Upon termination of this lease, either by

lapse of time or otherwise, the hssee shall surrender to the [.essor the leased premises. The

kssee, at its own expense, shall restore the leas€d pr€mises to tle condition it was in prior to

entering into this Lease Agr€ement, reasonable wear and tear excepted. In the event ths
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Lessee fails to do so, the Lessor may remove any such improvements and charge the cost

thereof to the Lessee.

M. Erpenses. Lessee agrees to reimburse the [rssor for any expense incurred by

the [rssor in protecting or enforcing its rights under this agreement, including without

limitation, reasonable attorneys fees and legal expenses.

N. Memorandum of Lease. The parties hereto will, at any time upon the

request ofeither one, promptly execute a memorandum or short form ofthis lease, in

recordable form, containing such of the terms snd provisions ofthis lease as such party may

desire to place ofrecord.

O. Default, If the kssee defaults in the payment of the annual rental payable

hereunder, and such default shall continue for five (5) days after written notice thereofshall

have been given to the Lesseo, or if the kssee defaults in the performance or observance of

eny other covenant or condition herein, and such default shall continue for five (5) days after

written notice thereof is given to the Lessee, then, in either ofthe above-described events, the

Lessor msy elect, without firrther notice, to terminat€ this lease and declare the term ended, to

re-enter the leased premises or any part thereof, to expel and remove the Lessee or any other

per.son occupying the same and to regain and enjoy the leased prcrnises. The foregoing rights

shall be without prejudice to any other remedies, which the Lessor may have at law or in

equlty,

P. Notice. Any notice required or permitted wder this lease shall be deemed

zuf;frciently given or served if sent by registered or certified mail as follows:

If to the Lessee: West Allis Senior Living, LLC
P.O. Box 3006
Salem, OR 97302
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If to the Lessor: City of West Allis
7525 West Greenfield Avenue
West Allis, Wl53214
Attn: Michacl Pertmer
Direstor of Public Works

Notice given in accordance with the provisions ofthis paragraph shall be

considered to be received when mailed.

a. Amendments. This agreement contains the entire understanding of the

parties with respoct to the subject matter her€of, and no agreement or understanding, verbal

or writton, not oontained hereiru will be recognized by either party. This agreement may be

amended or supplemented only by written instrurnent signed by each party.

R Successors and Assigns. The terms, covenants and conditions ofthis lease

shall be binding upon and inure to the benefit ofthe Lessor and the L€ssee and their

rcspective heirs, successors and assigns,

S. Waiver. The parlies shall not be deemed to have waived any part, provision,

language, covenan! condition or requirement of this ageement unless such waiver is in

writing. Wherc any waiver is made, either parrially or otherwisc, ofany provision, language,

covenan! condition or r€quirement, it shall be striotly construed and deemed to be a waiver

ofno more than that which is olearly expressed in writing

T.. Verbol Strtemen8 Not Binding. This agreement states the entire

unders'tanding and agreement ofthe parties hereto. It is understood and agreed that the

written terms and provisions ofthis agreement shall supersede all verbal statements ofany

representatives ofthe parties. Verbal statements shall not be effective or be constmed as

being a part ofthis agreemsnt. Amendment ofthis agreement shall not be made unless in

writing and signed by the duly authoriz€d representatives ofthe parties hereto,

U. Governing Law. This agreement shall be govemed by, oonstrued and

enforced under and in accordance with the laws ofthe State of Wisconsin.

6



IN WITI\rESS WHEREOF, the psrties hereto hsve caused this agreement to be duly

executed as ofthe date, month and year first above written.

LESSEE:
WEST ALLIS SENIOR LTVING, LLC

By:
Brian Schaffrrer, Controller

LESSOR:
CITY OF WEST ALLIS

Bell, Mayor

.a:7

M. Ziehler,
City Administrative Oflicer
Clerk/Treasurer

Approved
/J- daY

as to form this
of Dc. ,2006.

-ZedCiE Attorney
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