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ASSIGNMENT AND ASSUMPTION OF  
AND AMENDMENT TO ESCROW AGREEMENT 

 
 THIS ASSIGNMENT AND ASSUMPTION OF AND AMENDMENT TO ESCROW 
AGREEMENT (this “Agreement”) is made this 20th day of November, 2018, to be effective as of 
November 20, 2018 (the “Effective Date”), by and between Essex Meadows Properties, Inc., an Iowa 
corporation (“Assignor”), LCS Essex Meadows LLC, an Iowa limited liability company (“Assignee”), 
and U.S. Bank National Association, a national banking association organized under the laws of the 
United States, as escrow agent (“Escrow Agent”). 
 

RECITALS: 
 

WHEREAS, Assignor and Escrow Agent are parties to that certain Admission Payments Escrow 
Agreement for Essex Meadows dated as of February 5, 2005, as amended by Amendment No. 1 dated 
September 1, 2010, and by Amendment No. 2 dated December 29, 2016 (collectively, the “Escrow 
Agreement”), which provides for the deposit by Assignor of admission payments from residents of that 
certain continuing care retirement community located in Essex, Connecticut, commonly known as Essex 
Meadows (the “CCRC”), into the Admission Payments Escrow Account (as defined in the Escrow 
Agreement), as more particularly described in the Escrow Agreement. 

 
WHEREAS, as of November 20, 2018, Assignee purchased the CCRC from Assignor pursuant 

to the terms of that certain Asset Purchase Agreement, dated as of December 29, 2017, and the other 
transaction documents entered into in connection therewith, each by and between Assignor and Assignee 
and the other parties named therein (the “Transaction”).   

 
WHEREAS, in connection with the Transaction, Assignor has agreed to assign to Assignee all of 

Assignor’s right, title and interest to the Escrow Agreement and all funds held thereunder by the Escrow 
Agent as of the Effective Date, and Assignee has agreed to assume all of Assignor’s obligations and 
liabilities arising under the Escrow Agreement after the Effective Date, all as set forth herein. 

 
WHEREAS, Assignor, Assignee and the Escrow Agent have agreed to amend certain provisions 

of the Escrow Agreement, all as set forth herein. 
 

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 hereto hereby 
agree as follows:   
 

1. The Recitals set forth above are true and correct and are incorporated by this reference. 
 
2. Effective as of the Effective Date, Assignor does hereby sell, assign, transfer and set over 

to Assignee all of Assignor’s right, title and interest to the Escrow Agreement and all funds held 
thereunder by the Escrow Agent.  Assignee as Provider will pay Escrow Agent its usual and customary 
fee for service as Escrow Agent.  Presently, such fees are shown in Schedule 2 attached hereto.  Such fees 
may be amended from time to time upon mutual agreement between the parties.  The current escrow fee 
is $2,500 for one escrow agreement between Escrow Agent and Assignee as Provider, and $500 for each 
additional escrow agreement between Escrow Agent and Assignee as Provider, regardless of the number 
of individual accounts covered by any escrow agreement. 

 
3. Assignor hereby represents that attached hereto as Exhibit A is a true, correct and 

complete copy of the Escrow Agreement, as in effect as of the date hereof.  Assignor further represents 
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that as of the Effective Date, no default by Assignor has occurred that would require payment under the 
Escrow Agreement.  

 
4. Effective as of the Effective Date, Assignee does hereby accept the foregoing assignment 

from Assignor and does hereby assume and agree to pay, discharge and perform, as and when due, all of 
the obligations and liabilities of Assignor arising under the Escrow Agreement after the Effective Date 
and which do not result from a default by Assignor prior to the Effective Date. 

 
5. The indemnity obligation of Assignor under the Escrow Agreement with respect to 

matters arising prior to the Effective Date shall survive the Effective Date and this Agreement. 
 
6. Effective as of the Effective Date, all references in the Escrow Agreement to “Essex 

Meadows Properties, Inc.” shall be replaced with “LCS Essex Meadows LLC” for all purposes. 
 
7. Effective as of the Effective Date, the address of Provider set forth in Section 14 of the 

Escrow Agreement is hereby deleted and replaced with the following for all purposes: 
 

“If to Provider: 
 
LCS Essex Meadows LLC 
c/o LCS 
400 Locust Street, Suite 820 
Des Moines, Iowa 50309 
Attn: Michael Broderick 
Telephone: (515) 875-4530 
Facsimile No.: (515) 875-4780 
Email: broderickmichael@lcsnet.com” 
 

8. Assignor and Assignee hereby represent to Escrow Agent that all Connecticut regulatory 
approvals necessary for the effectiveness of this Agreement have been obtained and any required notices 
to all Connecticut regulatory bodies have been given.   

 
9. Except as specifically provided in this Agreement, all of the terms, conditions and 

provisions of the Escrow Agreement shall remain in full force and effect.  In the event of any conflict or 
inconsistency between the provisions of this Agreement and the provisions of the Escrow Agreement, the 
terms of this Agreement shall prevail. 

 
10. The provisions of this Agreement shall be binding on and inure to the benefit of 

Assignor, Assignee and Escrow Agent and their respective successors and assigns.  
 
11. This Agreement shall be governed by and construed in accordance with the laws of the 

State of Connecticut, regardless of the laws that might otherwise govern under applicable principles of 
conflicts of laws thereof.   

 
12. This Agreement may be executed in one or more counterparts, each of which when 

executed shall be deemed to be an original, and such counterparts shall together constitute one and the 
same instrument.  Delivery of an executed counterpart of this Agreement by facsimile or electronic 
transmission shall be effective to the fullest extent permitted by applicable law. 
 
 

[SIGNATURES ON FOLLOWING PAGE] 
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EXHIBIT A 
ESCROW AGREEMENT 

 
(See attached.) 

 
  


















































































