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LEASEHOLD MORTGAGE

THIS LEASEHOLD MORTGAGE (“Mortgage”) is made effective as of the
M thday of Decemaer. - , 2002 (“Effective Date”) by THSCLLC, a limited liability
company organized under the iaws of the State of Illinois (“Tenant™), having its chief executive
office at 515 North State Street, Suvite 1700, Chicago, Illinois 60610, in favor of HEALTH
CARE REIT, INC,, a corporaiion organized under the laws of the State of Delaware

(“Lender”), having its principal office at One SeaGate, Suite 1500, P.O. Box 1475, Toledo,
Ohio 43603-1475.

In consideration of the loan advances described in Article 2 made or to be made
by Lender to NewroSource Inc. (“Borrower”) and cther good and valuable consideration, the
receipt and sufficiency of which are hereby acknowiedged, Tenant has executed and delivered
this Mortgage and by these presents does mortgage,” warrant, grant, transfer and convey to
Lender and to its successors and assigns, forever all of Terart’s night, title, and interest to and
under the following property which Tenant now owns or may heieafter acquire:

The leasehold estate of Tenant in the real property described on Exivbit A attached hereto and
made a part hereof (“Real Property”) which is subject to the Master Lesse Agreement dated of
even date herewith by and between Lender and HCRI Illinois Properties, LLC. a limited liability
company organized under the laws of the State of Delaware (collectively, “Landlord”), and
Tenant, as amended from time to time (*“Lease”) for the operation of the facility located on the
Real Property (“Improvements”), together with all options to purchase or leass said Real
Property or any portion of or interest in that Real Property granted by the Leuse, all
modifications, extensions and renewals of the Lease and all rights to renew, cancel, m)dify or
terminate the Lease or extend the term of the Lease and all options, privileges and rights granted
Tenant under the Lease. The Real Property and Improvements are collectively referred to as the
“Property”.

Lawyers Title Insurance Corporation

TO HAVE AND TO HOLD the same with all of the rights, privileges and

appurtenances thereto belonging unto Lender, its successors and assigns forever in accordance
with the terms and conditions set forth herein.
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Tenant covenants with Lender and its successors and assigns that, to Tenant’s knowledge, the
Lease is in all respect valid and in full force and effect, that Tenant is not in default under any of
the terms and provisions thereof, that Tenant has no knowledge of, nor has received any notice
from Landlord of any default under the Lease, that no controversy exists involving any claim of
default under the Lease. Tenant further covenants that Tenant is an affiliate of Borrower and has
determined that Tenant will benefit from the granting of the loan to Borrower which is evidenced
by the Loan Documents (as defined below) and has agreed to provide this Mortgage to Lender.

ARTICLE 2: PURPOSES

2.1 Secured Obligztions. This Mortgage secures performance of the following obligations (the
“Secured Obligaticy=”) of Borrower:

2.1.1 Payment of Crecit Extended. The payment of the indebtedness of Borrower to Lender in
the original principal araount of $5,000,000.00, or so much thereof as shall have been advanced
to Borrower, less any principsl” payments made, plus interest eamed but not paid, which
indebtedness is evidenced by a praimissory note made by Borrower and delivered to Lender on
this date (“Note”), with a matusity date of Januaryl, 2006, the third anniversary of the
Commencement Date under the Noté~and any extensions, modifications, substitutions or
renewals of the indebtedness or Note.

2.1.2 Obligations Under Loan Documents. The performance of all obligations of Borrower
under the Loan Agreement (defined in §2.2.1) and the Note, and of Tenant under this Mortgage,
any extensions, modifications or renewals thereof, and-any documents executed in substitution
therefor (collectively, the “Loan Documents™).

2.1.3 Advances to Protect Property. The payment of unpaid alances of all advances made by
Lender for the payment of taxes, assessments, insurance premivins, or costs incurred for the
protection of the Property if paid by Lender in accordance witp~the terms of the Loan
Documents.

2.14 Future Advances. The payment of any unpaid principal balances of lpan advances and
unpaid earned interest thereon which Lender may make or may be obligated to.ma'c under this
Mortgage or the Loan Agreement at any time after this Mortgage is delivered to thz rzcorder for
record to the extent that the total unpaid loan indebtedness, exclusive of interest thereon, does
not exceed the maximum amount of $5,000,000.00 which may be outstanding at any timie and
from time to time.

2.2 Open-End Mortgage. This Mortgage is executed pursuant to, and is intended by the parties
to be subject to, the applicable provisions of the Loan Agreement. Notwithstanding any
provision hereof regarding the maximum principal indebtedness secured hereby, Tenant
acknowledges and agrees that additional amounts advanced by Lender to repair or protect the
Property as provided herein shall be deemed to constitute additional advances secured by the lien
of this Mortgage.
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22.1 Loan Agreement. This Mortgage is subject to a certain Loan Agreement (“Loan
Agreement”) executed by Borrower and Lender on even date. The Loan Agreement sets forth,
among other things, the terms and conditions under which Lender is obligated to advance up to
the full amount of the Note and may make nonobligatory advances, all of which are secured by
this Mortgage. The Loan Agreement is hereby incorporated herein and made a part hereof as
though fully rewritten herein, including the defined terms. No defenses, offsets, or
counterclaims available to Borrower arising out of the Loan Agreement or Note shall be valid or
effective against any transferee of this Mortgage or the Note or its successors or assigns after this
Mortgage and the Note are collaterally assigned by Lender to one or more transferees who are
providing financing to Lender, and Tenant hereby expressly waives all such defenses, offsets, or
counterclaime to that extent. A copy of the Loan Agreement is maintained at the offices of
Lender and raay-be inspected by interested persons.

2.3 Interpretation~ Tisis Mortgage form is and shall be construed accordingly to reflect the fact
that the credit giving riseto the Secured Obligations would not have been extended by Lender to
Borrower but for the security provided by this Mortgage. Where the sense requires it, the
singular may be read as the pluial or the reverse and any gender may be read as any other gender.

2.4 Non-Recourse Obligation Neiwihstanding any other provision hereof to the contrary, the
obligations of Tenant hereunder are liniited to its interest in the Lease and this Mortgage shall be
non-recourse as against Tenant’s other asse’s,

ARTICLE 3: < .QVENANTS
3.1 [Intentionally Omitted]
3.2 Lease.

3.2.1 Tenant agrees to keep and perform all obligations of th¢ terant under the Lease. Tenant
agrees not to commit any breach of the Lease. If Tenant shall defurlt at the performance of any
obligations of the Lease beyond applicable cure periods, if any, Lend<r may, at its option and
after written notice to and receipt of consent from Landlord, with or w'theut notice to Tenant,
take any action necessary or desirable to cure the default as provided in tne Lease. Tenant
authorizes Lender to enter upon the Real Property for that purpose as provided i1 ths Lease.

3.2.2 [Intentionally Omitted]

3.2.3 Lender does not assume, nor shall it be deemed to have assumed or otherwise be
responsible for, performance of any of the obligations of Tenant as Lessee under the Lease.

3.24 Tenant agrees that as long as this Mortgage is in effect, there shall be no merger of the
Lease with the fee estate of the Real Property, by reason of the fact that the Lease may be held
directly or indirectly by or for the account of any person who shall hold the fee interest in all or
part of the Real Property or any interest of Landlord under the Lease. In the event Tenant
acquires the fee title or any other interest in the Real Property covered by the Lease, unless
Tenant furnishes to Lender evidence reasonably satisfactory to Lender that the leasehold estate
and the fee estate have not merged and the Lease retains priority over any encumbrances on the
fee interest or other interest in the Real Property (or that there are no such encumbrances), this
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Mortgage will attach to and cover and be a lien upon the fee title or such other interest so
acquired and the fee title or other interest shall, without further assignment, mortgage or
conveyance, become subject to the lien of this Mortgage.

3.2.5 Except as otherwise set forth in the Lease, so long as this Mortgage is in effect, Tenant
agrees that no surrender or termination of the Lease by Tenant, in whole or in part, shall be valid
or effective.

3.2.6 Tenant agrees that if the Lease is terminated prior to the expiration of its term by reason
of Tenant’s default, and if, pursuant to any provision of the Lease, or otherwise, Lender or its
designee shall acquire, from Landlord, a new lease of the fee interest of the Property or any part
of the Property, Tenant shall have no right, title or interest in the new lease.

3.2.7 [Intentiorally Qmitted]

3.2.8 Tenant shall pay  cr reimburse Lender for, all sales taxes, intangible taxes, mortgage
taxes, gross receipts taxes, documentary stamp taxes, mortgage assignment taxes, transfer taxes
and similar taxes imposed of Ledder relating to this Mortgage. At the direction of Lender,
Tenant shall pay or reimburse Lende: fer such taxes 30 days after Lender gives notice to Tenant.

3.3 [Intentionally Omitted]

3.4 Funds for Impositions and Insurance.

3.4.1 Subject to the provisions of §2.4, after and dusing the continuance of an Event of Default
(including the expiration of any applicable notice and cvie periods) and with the written consent
of Landlord, Tenant shall pay to Lender a sum (called *Funds”) equal to one-twelfth of the
yearly payments for Impositions and insurance on the Prope:ty, as may be reasonably estimated
by Lender, together with the monthly payments to be made under the Note. The Funds paid to
Lender shal! be used to make the specified payments and as additicial security for the Secured
Obligations. To the extent that this §3.4.1 is duplicative of the esciow requirements set forth in
§3.3 of the Lease, the provisions of this §3.4.1 shall be deemed superseded by the terms of the
Lease.

342 The Funds shall be deposited by Lender with an institution the deposi's or, 2ccounts of
which are insured or guaranteed by federal or state agency, and shall not be deemcd «o ve funds
held in trust, and may be held with the general funds of such depository. The funds chall be
placed in an interest-bearing account. All interest thereon shall be considered “Funds”.

343 If the amount of the Funds held by Lender together with future monthly installments of
Funds payable prior to the due dates of the Impositions and the insurance on the Property shall
not be sufficient to make the payments referenced in §3.4.1 hereof as each falls due, Tenant shall
pay to Lender the amount necessary to pay the deficiency within 10 days after the date from
which Lender gives notice requesting payment thereof.

344 Upon performance in full of the Secured Obligations, Lender shall promptly refund to
Tenant any Funds held by Lender.
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3.4.5 If the Property is sold or acquired by Lender, Lender shall apply any Funds then held by
Lender as a credit against the Secured Obligations.

3.4.6 Lender has the right to make payments for which it is holding Funds, and at its election,
to make other payments required to be made by Tenant.

3.5 Application of Payments. All payments and proceeds of sale received by Lender under this
Mortgage shall be credited as set forth in the Note.

3.6 Charges and Liens. Except to the extent Tenant makes payments therefor under §3.4 and
except for ‘tems being contested in good faith in compliance with the requirements of the Lease,
Tenant shall promptly pay, before delinquent, the taxes, assessments, levies, and any other
charges which ‘have or may become a lien on any of the Property.

3.7 Preservation of Prenerty. Subject to the terms of the Lease, Tenant shall keep the Property in
the condition required und<r the Lease, and shall neither commit waste nor permit impatrment or
deterioration of the Propeity.

3.8 Protection of Security. If Tenani-fails to perform Tenant’s agreements under this Mortgage
or if any Event of Default occurs and is continuing under the Lease, then Lender is authorized to
make such appearances, disburse suck cums, and take such action that Lender reasonably
determines 1s necessary or desirable tc-riotect the Property and Lender’s interest therein,
including, without limitation, the disbursenient-of sums for payment of reasonable attorneys’
fees, taxes, assessments, insurance premiums, costs incurred for the protection of the Property,
and the entry upon the Property to make repairs a: renvided and subject to the provisions of the
Lease.

3.9 Inspection  After reasonable notice to Tenant, Lender >r any person authorized by Lender
may enter upon and inspect any of the Property at all reasonable times as provided and subject to
the provisions of the Lease.

3.10 Eminent Domain. If the Property or any part thereof becow<s the subject of any
proceeding (“Condemnation”) for the taking of property or any conveyance in lieu thereof, the
provisions set forth in the Lease regarding Condemnation shall prevail in the evenv that there are
any proceeds paid to Tenant as a result of a Condemnation. After the payment ¢ any amount
due to Landlord under the Lease, the balance of the Condemnation proceeds shali %e paid or
caused to be paid by Tenant to Lender to be applied to the payment of principal unde the Note,
up to the outstanding amount of Secured Obligations, and Tenant hereby directs such payment to
be made directly to Lender and hereby assigns to Lender Tenant’s night thereto.

3.10.1 Payment Pending Restoration Tenant’s obligation to make payment on Secured
Obligations shall not abate pending any repair or restoration of the Property due to the
Condemnation.

3.10.2 Condemnation Proceeds Not Trust Funds. Notwithstanding anything in this Mortgage or
at law or equity to the contrary, none of the Proceeds paid to Lender shall be deemed trust funds,
and Lender shall be entitled to dispose of such proceeds as provided in this §3.10. Tenant
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expressly assumes all risk of loss, including a decrease in the use, enjoyment, or value, of the
Property from any Condemnation.

3.11 Other Mortgages and Liens.

3.11.1 Prior Mortgages. If any of the Property is subject or becomes subject to a lien prior to the
lien of this Mortgage, the following provisions shall apply:

[ Tenant shall pay when due all amounts required to be paid under any obligation
secured by a orior lien and shall otherwise perform all of the obligations of Tenant hereunder.

fii] Tenant shall not request, accept, or permit payment to Tenant of any loan amount
or disbursement the repayment of which is secured by any prior mortgage without prior express
written consent fier Lender.

[i) Tenant shall'be in compliance with §§3.3 and 3.4 if Tenant pays the Impositions
and maintains the insurarce coverage required under any prior mortgage to which Lender has
expressly consented.

[iv] A default in any pricr mortgage shall be a default under this Mortgage.

[v]  Lender may cure any deranits of Tenant under any prior Mortgage or pay, in
whole or in part, any prior lien. To the extent of such payments, Lender shall be subrogated to
the rights and lien of the prior lien; however, a1y prior lien rights to which Lender may become
subrogated shall not merge with the lien of this Mcrtpage.

3 11.2 No Merger of Liens. Lender may at any time durirg the term of this Mortgage hold more
than one lien against the Property or any part thereof. All'such liens held by Lender shall remain
separate and distinct from each other and each shall retamn its imlividual priority and shall not
merge with any other lien held by Lender, unless and until Lender executes and records an
instrument expressly merging any such liens. If a default in this Mertgage occurs, Lender may
foreclose upon any lien against the Property held by it in such order and at such times as Lender
may elect. If Lender acquires title to the Property other than through-foreclosure of this
Mortgage, the lien of this Mortgage shall continue and shall not merge witii Lepdear’s title to the

Property.

3.11.3 No Consent. Nothing in this §3.11 shall be construed to mean that Lender consents to
any lien prior to the lien of this Mortgage.

312  Advances and Default Rate. Any payment made by Lender that Lender has the right to
make under any term of this Mortgage (except for payments from Funds for which Funds have
been deposited by Tenant) and expenses incurred and payments made by Lender in taking action
authorized by this Mortgage shall be indebtedness of Tenant secured by this Mortgage, shall be
payable upon demand, shall bear mnterest at the Default Rate (as defined in the Note) from the
date of disbursement, and shall be deemed advances under subsections 2.1.3 and 2.1.4.
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3.13  Damage, Destruction and Rebuilding, In the event of a casualty, as hereinafter defined,
Tenant shall comply with the terms of the Lease. In the event the Lease is not in effect, the
following provisions shall apply:

3.13.1 Notice of Casualty. If the Property, or any part thereof, shall be destroyed, in whole or in
part, or damaged by fire, flood, windstorm or other casualty in excess of $250,000.00 (a
“Casualty™), Tenant shall give written notice thereof to Lender within three business days after
the occurrence of the Casualty. Within 15 days after the occurrence of the Casualty, Tenant shall
provide the following information to Lender: [1] the date of the Casualty; [ii] the nature of the
Casualty; [iii] a description of the damage or destruction caused by the Casualty, including the
type of Pioporty damaged and the area of the Improvements damaged; [iv] a preliminary
estimate of th< cost to repair, rebuild, restore or replace the Property; [v] a preliminary estimate
of the schedul® to.complete the repair, rebuilding, restoration or replacement of the Property;
[v1] 2 descriptio of the anticipated property insurance claim, including the name of the insurer,
the insurance coverage iimits, the deductible amount, the expected settlement amount, and the
expected settlement date; aud [vii] a description of the business interruption claim, including the
name of the insurer, the irserance coverage limits, the deductible amount, the expected
settlement amount, and the cirected settlement date, Within five days after request from
Lender, Tenant will provide Lend<r with copies of all correspondence to the insurer and any
other information reasonably requested oy Lender.

3.13.2 Application of Insurance Proceeds Provided Lender has obtained the prior written
approval of Landlord, Lender may elect either to [i] subject to the provisions of §3.13.3[ii],
require Tenant to rebuild or repair the Property aceniding to plans and specifications approved in
writing by Lender and upon such conditions as Lende; may reasonably require; or [ii] apply the
net proceeds of insurance against the Secured Obligations t5. be credited as set forth in the Note.
Notwithstanding the foregoing, if the amount of insurance Froceeds does not exceed $250,000.00
and there is no existing uncured Event of Default hereunder, Tenant shall have the right to
require that the proceeds be applied to the restoration of the Property which shall be upon such
conditions as Lender may require. All net proceeds of insurance pelicies resulting from claims
for casualty to the Property or any element thereof shall be paid to and neld by Lender subject to
the provisions of this Mortgage.

3.13.3 Repair. In the event Lender elects to have the Property rebuilt or repaired [i] ‘[enant shall
promptly repair or rebuild the Property in a good and workmanlike manner, in coniplisrice with
all laws and regulations, and in accordance with plans and specifications, constructio: tudget
and construction schedule approved by Lender; and [i1] Lender shall apply so much of the net
proceeds of such insurance as may be necessary to pay or reimburse the costs of such repair or
rebuilding, either on completion thereof or as the work progresses.

3.13.4 Insufficient Proceeds. If the proceeds of any insurance settlement are not sufficient to
pay the costs of such repair, rebuilding or restoration in full, Tenant shall deposit with Lender at
Lender’s option, and within 10 days of Lender’s request, an amount not to exceed the then
outstanding principal indebtedness secured hereby. Tenant shall not, by reason of the deposit or
payment, be entitled to any reimbursement from Lender or diminution in or postponement of the
payments to Lender on the Note.
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313.5 No Abatement; Expenses. Tenant’s obligation to make payments on Secured Obligations
shall not abate pending the repairs or rebuilding of the Property. Tenant shall pay the costs,
expenses and fees of any architect or engineer employed by Lender to review any plans and
specifications and to supervise and approve the repairs or rebuilding of the Property.

1.13.6 Not Trust Funds. Notwithstanding anything herein or at law or equity to the contrary,
none of the insurance proceeds paid to Lender as herein provided shall be deemed trust funds,
and Lender shall be entitled to dispose of such proceeds as provided in this §3.13. Tenant
expressly assumes all risk of loss, including a decrease in the use, enjoyment or value, of the
Project from 2ny casualty whatsoever, whether or not insurable or insured against.

ARTICLE 4: TRANSFER OF THE PROPERTY; ASSUMPTION

4.1 Tenant’s Successors. This Mortgage shall be binding upon Tenant’s successors and assigns
and shall be binding updivand inure to the benefit of Lender and its successors and assigns;
however, Tenant may neithzr assign Tenant’s rights under this Mortgage nor delegate Tenant’s
duties under this Mortgage withsut the express written consent of Lender.

4.2 No Transfer. Except for transfers made in connection with Permitted Liens (as defined in the
Lease) or as otherwise permitted in the-Lease, Tenant shall not sell, lease, grant a lien on or
security interest in, or otherwise transfer-or-encumber all or any part of the Property or any legal
or equitable interests therein without the prior written consent of Lender.

4.3 No Release of Tenant. No sale, transfer, ¢r_encumbrance of the Property or of Lender’s
rights under this Mortgage and the Note and no delugation of Secured Obligations under this
Mortgage or any other Secured Obligations shall relcase Tenant from liability for any Secured
Obligations unless: {i] Lender and such transferee or delegze agree in writing that such transferee
or delegee is satisfactory to Lender and that such transferee cr-delegee shall perform the Secured
Obligations and pay such interest thereon as Lender may request, and [ii] Lender delivers to
Tenant a written release.

ARTICLE 5: [RESERVED]
ARTICLE 6: DEFAULT, ACCELERATION, AND REMEDIES

6.1 Event of Default. The occurrence of any Event of Default under a Loan Jocument
continuing for five Business Days after notice thereof from Lender to Tenant or thecccarrence
of any Event of Default under the Lease shall constitute an Event of Default uncer) this
Mortgage.
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6.2 Rights and Remedies Upon Default. Whenever any Event of Default occurs and is
continuing, subject to the prior rights of Landlord and with Landlord’s prior wntten consent,
Lender may take any one or more of the following remedial steps concurrently or successively in
addition to any other remedies under the Loan Documents, at law or in equity, to the extent
permitted by applicable law.

6.2.1 Lender may enter and take possession of the Property without terminating this Mortgage,
and complete construction of the Improvements (or any part thereof) and perform the obligations
of Tenant under the Loan Documents.

6.2.2 The Property may be sold by private sale without judicial process or appraisal (the same
being herebv waived) upon 10 days’ notice to Tenant and, by such sale, foreclose Tenant’s
equity of redemption in the Property completely and as effectively as through an action to
foreclose, the same roing hereby waived.

6.2.3 Lender may forcclose this Mortgage or accept delivery of a deed in lieu of foreclosure.
In any foreclosure or sale, the Property may be sold in one or more parcels, lots, or groups
(including mixtures of perscra) and real property, or separately, any provision of law to the
contrary notwithstanding) to the eient permitted by law, Lender shall be under no obligation
either to marshal any assets of Tenant 7 to marshal any portions of the Property.

6.2.4 Lender may sue Tenant directly iw ~ollect any monies then due and may take any action
at law or equity (including bringing an action-{vr a mandatory injunction, restraining order or
specific performance) to enforce performance of the Secured Obligations.

6.2.5 For any security in which no interest arises uadcrreal estate law, Lender may exercise its
rights as a secured party under Article 9 of the Uniform Zeinmercial Code. Tenant agrees that a
commercially reasonable manner of disposition of the Proneriy subject to security interests under
Atticle 9 shall include, without limitation and at the option of I'endzr, the sale of the Property in
whole or in part, concurrently with the foreclosure sale of the rrorerty in accordance with the
provisions of this Mortgage.

6.2.6 Lender may terminate its obligation to disburse loan proceeds.

6.2.7 Lender may, and is hereby authorized by Tenant, at any time or from time/e:time, to the
fullest extent permitted by law, without advance notice to Tenant (any such.icice being
expressly waived by Tenant) to set off and apply any and all sums held by Lzander, any
indebtedness of Lender to Tenant, any and all claims by Tenant against Lender, against any
obligations of Tenant hereunder, whether or not such obligations or claims of Tenant are matured
and whether or not Lender has exercised any other remedies hereunder.

6.2.8 In any action or proceeding to foreclose this Mortgage, or upon actual or threatened
waste to any part of the Property, Lender may apply, without notice to Tenant, for the
appointment of a receiver (“Receiver”) of the Property. Unless prohibited by law, such
appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Tenant at the time of application for such Receiver and without regard
to the then value of the Property, and Lender may be appointed as Receiver. The Receiver shall
have the power to collect the rents, issues and profits of the Property during the pendency of the
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foreclosure and, in case of a sale and deficiency during the full statutory period of redemption,
whether there be redemption or not, as well as during any future times, if any, when Tenant,
except for the intervention of such Receiver, would be entitled to collect such rents, issues and
profits, and all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Property during the whole of
said proceeding. All sums of money received by the Receiver from such rents and income, after
deducting therefrom the reasonable charges and expenses paid or incurred in connection with the
collection and disbursement thereof, shall be applied to the payment of the Secured Obligations
or applied to remedy any default hereunder as Lender may direct. Tenant, if requested to do so,
will consent to the appointment of any such Receiver as aforesaid.

62.9 Lendef may take any other action which Lender is entitled to take under any law, equity,
or the Loan Docurients.

6.2.10 Lender may, at-iiz-option, but without any obligation so to do, and without waiving or
releasing Tenant from aity of the agreements and covenants in the Loan Documents, pay any sum
or perform any act or take svch action as Lender may deem necessary of desirable in order to
protect the lien of this Mortgage, the Property or otherwise in the sole discretion of Lender.
Tenant hereby grants to Lender, and agrees that Lender shall have, after the occurrence of one or
more Events of Default, the absoluic «nd immediate right to enter in and upon the Property or
any part thereof to such extent and as ofien as Lender, in its sole discretion, deems necessary or
desirable for such purpose subject to the taiius of the Lease. Lender may pay and expend such
sums of money as it may, in its sole discretior;, deem necessary for the purposes stated herein.
Tenant hereby agrees to pay to Lender, on acipand, all such sums so paid or expended by
Lender, together with interest thereon from the dawc’ st each such payment or expenditure at the
default rate specified in the Note.

6.3 Sale of Property. Subject to the prior rights of Landle«d and with Landlord’s prior written
consent, the following provisions apply to any sale of the Property pursuant to this Article 6 or
pursuant to any judicial proceeding.

6.3.1 Receipt Sufficient Discharge for Purchaser. The receipt of tir court officer or other
person conducting any such sale for the purchase money paid at any such ¢a'e shall be sufficient
discharge thereof to any purchaser of the Property, or any part thereof, sold as aforesaid. No
such purchaser or his representatives, grantees or assigns, after paying such purciiasc money and
receiving such receipt, shall be bound to see to the application of such purchase money . upon or
for purpose of this Mortgage, or shall be answerable in any matter whatsoever for-axy, loss,
misapplication or nonapplication of any such purchase money or any part thereof, nor skiall any
such purchaser be bound to inquire as to the necessity or expediency of any such sale.

632 Lender's Purchase of Property. Lender or any holder of the Note may bid for and
purchase the Property being sold, and upon compliance with the terms of sale, Lender or any
holder of the Note may hold, retain, possess and dispose of such Property in its own absolute
right without further accountability.

633 Application of Proceeds of Sale. Unless Lender elects otherwise, the purchase money or
proceeds of any such sale shall be applied first, to all charges, expenses and fees payable by
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Tenant under the Loan Documents, including all attomey’s fees, Receiver’s fees and other costs
and expenses reasonably incurred by Lender and documented, with interest thereon at the default
rate specified in the Note, second, to all unpaid interest accrued on any of the Secured
Obligations; third, to the principal amount outstanding of the Secured Obligations; and the
balance, if any, to Tenant.

6.34 No Defense; Waiver. Failure to join or to provide notice to subtenants of Tenant as
defendants in any foreclosure action or suit shall not [i] constitute a defense for Tenant to such
foreclosure; [1] preclude Lender from obtaining a deficiency judgment or otherwise reduce or
diminish the amount of any such judgment in any manner whatsoever; or [iit] give rise to any
claims by feuant, or any person claiming through or under Tenant, against Lender. Upon the
request of Lendar and to the extent not prohibited by applicable law, Tenant shall execute and
file with the cieik of the court a legally sufficient waiver of any statutory waiting period with
respect to the execeiion of a judgment obtained by Lender in connection with any foreclosure
proceedings. The obligstions of Tenant to so execute and file such waiver shall survive the
termination of this Mortgage:

ARTICLE 7: MISCELLANEOUS

7.1 Advances by Lender. At any time-and from time to time during the term of this Mortgage,
Lender may incur and/or pay and/or-advance costs or expenses [i] incurred or advanced by
Lender which Lender is authorized or has tha-right (but not necessarily the obligation) to incur or
may incur under any term of any Loan Documeiit or any law; [ii] of whatever nature incurred or
advanced by Lender in exercising any right or remedy provided by any term of any Loan
Document or in taking any action which Lender 1s-authorized to take by any term of any Loan
Document; [iii] required to be paid by Tenant by any ‘etm of any Loan Document, but which
Tenant fails to pay upon demand; or iv] any and all costs 7nd expenses from which Tenant is
required to hold Lender harmless by any term of any Loair Dorument, but from which Tenant
fails to hold Lender harmless. Any reasonable costs, expenses, or advances incurred or paid by
Lender shall become part of the Loan and, upon demand, shall b a'd to Lender together with
interest thereon at the default rate specified in the Note from the date o1 oisbursement by Lender.
Payment of such costs, expenses, or advances shall be secured by this Mortgage.

7.2 Attorney’s Fees and Expenses. Tenant shall pay all reasonable costs and ¢xpenses incurred
by Lender in administering the Secured Obligations and all collateral for -t Secured
Obligations, enforcing or preserving Lender’s rights under the Note, Loan Agrecmient, this
Mortgage, and all other Loan Documents, and in all matters of collection, whether or 1ot an
Event of Default has actually occurred or has been declared and thereafter cured, including, but
not limited to, [i] the reasonable and reasonably documented fees, expenses, and costs of any
litigation, receivership, administrative, bankruptcy, insolvency or other similar proceeding;
[ii] reasonable attorney and paralegal fees and disbursements; [iii] the reasonable and reasonably
documented out-of-pocket expenses of Lender and its employees, agents, attorneys, and
witnesses in preparing for litigation, administrative, bankruptcy, insolvency or other proceedings
including, by way of example, lodging and travel related to attendance at meetings, hearings,
depositions, and trials in connection therewith; [iv]court costs; and [v] reasonable and
reasonably documented consulting and witness fees and expenses incurred by Lender in
connection with any such proceedings. All such costs, charges and fees as incurred shall be
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deemed to be secured by this Mortgage and collectible out of the proceeds of this Mortgage in
any manner permitted by law or by this Mortgage.

7.3 Construction of Rights and Remedies and Waiver of Notice and Consent.

7.3.1 The provisions of this §7.3 shall apply to all rights and remedies provided by this
Mortgage or any Loan Document or by law or equity provided Lender obtains Landlord’s prior
written consent.

732 WAIVER OF NOTICES AND CONSENT TO REMEDIES. Unless otherwise expressly
provided birein, any right or remedy may be pursued without notice to or further consent of
Tenant, both o£which Tenant waives.

7.3.3 Each righ! o remedy under the Loan Documents is distinct from but cumulative to each
other right or remecy «rd may be exercised independently of, concurrently with, or successively
to any other rights and reinzdies.

734 No extension of time fer.or modification of amortization of the loan shall release the
liability or bar the availability of any right or remedy against Tenant or any successor in interest,
and Lender shall not be required to. commence proceedings against Tenant or any successor or to
extend time for payment or otherw.se to modify amortization of the loan secured by this
Mortgage by reason of any demand by Tenarni or any successor.

7.3.5 Lender has the right to proceed at its e ection against all security or against any item or
items of such security from time to time, and no actica.against any item or items of security shall
bar subsequent actions against any item or items of secviity.

7.3.6 No forbearance in exercising any right or remedy s'ia!l operate as a waiver thereof; no
forbearance in exercising any right or remedy on any one or riote occasion shall operate as a
waiver thereof on any further occasion; and no single or partial exsteise of any right or remedy
shall preclude any other exercise thereof or the exercise of any other righ? or remedy.

7.3.7 Failure by Lender to insist upon the strict performance of any of the covenants and
agreements herein set forth or to exercise any rights or remedies upon defaclt by Tenant
hereunder shall not be considered or taken as a waiver or relinquishment for the fisiure of the
right to insist upon and to enforce by mandamus or other appropriate legal or equitablé remedy
strict compliance by Tenant with all of the covenants and conditions hereof, or of thé rights to
exercise any such rights or remedies, if such default by Tenant is continued or repeated, or of the
right to recover possession of the Property by reason thereof. To the extent permitted by law,
any two or more of such rights or remedies may be exercised at the same time.

7.3.8 If any covenant or agreement contained in any Loan Document is breached by Tenant
and thereafter waived by Lender, such waiver shall be limited to the particular breach so waived
and shall not be deemed to waive any other breach thereunder. No waiver shall be binding
uniess it is in writing and signed by Lender. No course of dealing between Lender and Tenant,
nor any delay or omission on the part of Lender in exercising any rights under any of the Loan
Documents, shall operate as a waiver.
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7.3.9 Tenant and any other person now or hereafter obligated for the payment or performance
of all or any part of the Note shall not be released from paying and performing under the Note,
and the lien of this Mortgage shall not be affected by reason of [i] the failure of Lender to
comply with any request of Tenant (or of any other person so obligated) to take action to
foreclose this Mortgage or otherwise enforce any of the provisions of this Mortgage or of any of
the Secured Obligations, or [ii] the release, regardless of consideration, of the obligations of any
person liable for payment or performance of the Note, or any part thereof, or [iii] any agreement
or stipulation extending the time of payment or modifying the terms of the Note, and, in the
event of such agreement or stipulation, Tenant and all such other persons shall continue to be
liable under. such documents, as amended by such agreement or stipulation unless expressly
released cad zischarged in writing by Lender.

7.3.10 Tenant,-foritself and its successors and assigns, hereby irrevocably waives and releases,
to the extent permidad by law, and whether now or hereafter in force, [i] the benefit of any and
all valuation and appraise-aent laws, [ii] any right of redemption after the date of any sale of the
Property upon foreclosure, whether statutory or otherwise, in respect of the Property, [iil] any
applicable homestead or dower laws, and [iv]all exemption laws whatsoever and all
moratoriums, extensions or stayiaws or rules, or orders of court in the nature of any one or more
of them.

7.3.11 Nothing contained in any of the Loan Documents shall constitute any consent or request
by Lender, express or implied, for the perfirinance of any labor or services or the furnishing of
any materials or other property in respect of th¢ Froperty or any part thereof, or be construed to
permit the making of any claim against Lender in: respect of labor or services or the furnishing of
any materials or other property or any claim that ary lien based on the performance of such labor
or services or the furnishing of any such materials o otber property is prior to the lien of this
Mortgage.

7.4 Notices. All notices, demands, requests, and consents (hereinafier “Notices”) given pursuant
to the terms of this Mortgage shall be in writing, shall be addressée o the addresses set forth in
the introductory paragraph of this Mortgage and to Landlord at the adzress set forth in the Lease
and shall be served by [i] personal delivery; [ii] United States mall, nostage prepaid; or
[iii] nationally recognized overnight courier. All Notices shall be decmed t> be given upon the
earlier of actual receipt or three days after mailing or one business day after deposit with the
overnight courier. Any Notices meeting the requirements of this Section shall’be effective,
regardless of whether or not actually received. Lender and Tenant may change incir notice
address at any time by giving the other party written notice of such change.

7.5 Amendment. This Mortgage may be amended only by a writing signed by Lender and
Tenant and consented to by Landlord. All references to this Mortgage, whether in this Mortgage
or in any other document or instrument, shall be deemed to incorporate all amendments,
modifications and renewals of this Mortgage made after the Effective Date.

ARTICLE 8: INTERPRETATION

8.1 Captions. The captions and headings contained in this Mortgage are for convenient reference
only and are not to be used to interpret or define the provisions hereof.
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8.2 Severability. If any provision of this Mortgage or the application thereof to any party or
circumstance shall, to any extent, be adjudged to be invalid or unenforceable, the remainder of
this Mortgage and the application of any such provision to other parties or circumstances shall
not be affected thereby, and each provision of this Mortgage shall be valid and enforceable to the
fullest extent permitted by law.

8.3 Governing Law. This Mortgage and the rights and obligations of the parties hereunder shall
be governed by and construed and interpreted in accordance with the laws of the State of Ohio,
except that the creation and perfection of liens and security interests in the Property, and the
procedures for foreclosure and execution of the liens and security interests shall be governed by,
construed anc interpreted in accordance with the laws of the state where the Real Property at
issue is locatzd in each case without regard to the conflict of law rules of such state.

8.4 Survival Adi-gereements, representations, and warranties contained in this Mortgage shall
survive the executien and delivery of this Mortgage, and shall be deemed to be effective
continuously throughout the term of this Mortgage.

8.5 Contflict in Provisions. In-tleevent of any conflict in the provisions of this Mortgage and the
Lease, the terms and provisions of tiie Lease shall govern,

ARTICLE9: CONSTRUCTION

9.1 No Liability for Lender. Tenant hereby arknowledges and agrees that the undertaking of
Lender under this Mortgage is limited as follows:

(a) Lender is not and will not be in any ‘wauv the agent for or trustee of Tenant.
Lender does not intend to act in any way for or or behalf of Tenant in disbursing the
proceeds under the Loan Agreement. Lender’s purpoie-in making the requirements set
forth herein and in the Loan Agreement is to protect the validity and priority of this
Mortgage and the value of its security.

(b) This Mortgage is not to be construed by Tenant or aricne furnishing labor,
materials, or any other work or product for improving the Propery ¢s an agreement by
Lender to assure that anyone will be paid for furnishing such labor, materiis, or any other
work or product. Tenant is and shall be solely responsible for such payments.

(c) Lender is not responsible for construction of any improvements to the £roperty.
Notwithstanding Lender’s inspection of the Property and the improvements, L:nder
assumes no responsibility for the quality of construction or workmanship, or for the
architectural or structural soundness of any improvements to the Property, or for the
adherence to or approval of any plans and specifications for any improvements to the
Property.

NOW, THEREFORE, if the Secured Obligations are paid in full and if Tenant
shall fully comply with this Mortgage, then this Mortgage and the estate hereby granted shall
cease, and Lender shall thereupon release this Mortgage at the cost and expense of Tenant (all
claims for statutory penalties, in case of Lender’s failure to release, being hereby waived);
otherwise, this Mortgage shall remain in full force and effect.
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IN WITNESS WHEREOQF, this Mortgage has been duly executed as of (but not
necessarily on) the Effective Date.

Signed and acknowledged in the presence ot ~ THSCLLC

Signature A?Q:O‘) M By: NEVKOJ;W{(,@- /e
Print Name ST€ il

1@ 7'/ Tlt]e M ANA 6;;7?
Si 7z Ay
Plr?::l :I:emc _Qv, e M. Eo ]}ﬁ;g_{,:g Tax L D NO A/& 76 -oT703%03

T75: Frese et

STATEOF L LLITIDLYS )
) SS:
COUNTY OFCOoOK:™ )

The foregoing instrumcent was acknowledged before me this l]_ day of
DECEM BER 2002 by PeTee. L. @RegeN the PRES \DENT F NEURoSoLRCE | (NC.

of THSC LLC, an Illm01s limited liability e mwthe limited liabili

Nota Pubhc

1 3 3 . —— —— V’
My Commission Expires; 8 3 05 L SEAL"

F. KENT LAYTON
Natg v ruthic, State of ks

ANl =3 Da0I/05
THIS INSTRUMENT PREPARED BY : My ccmmuss:m;im

AFTER RECORDING RETURN TQ:

[SEAL]

Diane V. Davis, Esq.

Shumaker, Loop & Kendrick, LLP
1000 Jackson Street _
Toledo, Ohio 43624-1573 ™.
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EXHIBIT A: LEGAL DESCRIPTIONS

CONSISTING OF EXHIBIT A-1
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EXHIBIT A-1: LEGAL DESCRIPTIONS
Facility Name: Neurologic and Orthopedic Institute of Chicago
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LEGAL DESCRIPTION

SPECIALTY CARE PAVILION
and
SCP ANNEX

Lots 1, 2 and 3 of Samuel Brown Jr.’s Subdivision of Lots 13 and 14 in Block 14 in
Ravenswood being a Subdivision of part of the Northeast Quarter and the Northeast
Quarter of the Southeast Quarter of Section 18, and part of Section 17, Township 40
North, Range 14, East of the Third Principal Meridian, together with Lots 1 and 2 in Felix
Canda's Resubdivision of Lot 15 in Block 14 in Ravenswood aforesaid, together with part
of Lots 16.17, 18, 19 and 20 and part of vacated North Winchester Avenue adjoining
Lots 17 anc-18 in Block 14 in Ravenswood aforesaid taken as a tract described as
follows: beginring at the Southeast corner of said tract; thence North 00°07'32" West
along the Easi iig of said tract 351.45 feet to easterly extension of the north face of a
one story brick bui'ding; thence North 89°58'54" West along said extension and the north
face of said building 104.35 feet to the west face of said one story brick; thence South
00°07°01" East 107.40 feci; thence South 89°46°32" West 48.08 feet; thence North
00°01°39" East 25.42 feet; thence South 89°44'43" West 54.88 feet; thence South
00°00'17" West 76.94 feet; thence South 89°59'43" East 55.03 feet to the East line of
North Winchester Avenue; thenca South 00°07'32" East along said East line 192.13 feet
to the Southwest corner of Lot 1 of 5amuel Brown Jr.'s Subdivision aforesaid; thence
North 90°00°00" East along the Southtinz of Lots 1, 2 and 3 in Samuel Brown Jr.’s
Subdivision aforesaid 152.39 feet to the point of beginning, (except therefrom that part
thereof lying above a horizontal plane having an'elevation of 44,55 Chicago City Datum
and lying within its horizontal boundary projected vertically and described as follows:
commencing at the Southeast corner of said tract; thbance North 00°07'32" West along
the East line of said tract 246.45 feet to the point of beginning; thence North 00°07'32"
West along the East line of said tract 105.00 feet to easterly extension of the north face
of a one story brick building; thence North 89°58'54" West aluni said extension and the
north face of said building 104.35 feet to the west face of said one story brick; thence
South 00°07°01" East 105.44 feet; thence South 89°46'32" East(104.36 feet to the point
of beginning), in Cook County, Hllinois.

P.L.N. Nos.:  14-18-213-003-0000
14-18-213-004-0000
14-18-213-005-0000
14-18-213-006-0000
14-18-213-007-0000
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