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MORTGAGE

THIS MORTGAGE made as of September 1, 2006 by RIDGEVIEW REHAB
REALTY, LLC, an lllinois iizoiied liability company (herein, whether one or more, and
if more than one, individually ans collectively, called the "Mortgagor”), whose address is
c/o Stay Care Management, Lid, 3737 West Arthur, Lincolnwood, IL 60712 to MB
Financial Bank, N.A. (herein, together with its successors and assigns, including each
and every from time to time holder of'the Note hereinafter referred to, cailed the
"Mortgagee"), whose address is 6111 Ncrth River Road, Rosemont, IL 60018.

WHEREAS, the Mortgagor and RIDGZVIEW REHAB & NURSING CENTER,
LLC, an lllinois limited liability company, havz, concurrently herewith, executed and
delivered to the Mortgagee, the Mortgagor's note (nzrein called the "Note") dated the
date hereof, in the principal sum of Four Million Eigiit'Hundred Seventy Four Thousand
Six Hundred Twenty Dollars and No Cents ($4,874,62G.00) bearing interest at the rate
specified therein, payable to the order of the Mortgagee, and otherwise in the form of
Note attached hereto as Exhibit A and incorporated hereiii 204 made a part hereof by
this reference with the same effect as if set forth at length; anc

WHEREAS, the indebtedness evidenced by the Note, including the principal
thereof and interest and premium, if any, thereon, and any extensions-and renewals
thereof, in whole or in part, and any and all other sums which may be at.any time due or
owing or required to be paid as herein or in the Note provided, are herein Called the
"Indebtedness Hereby Secured."

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any,
on the Note according to its tenor and effect and to secure the payment of all other
Indebtedness Hereby Secured and the performance and observance of all the
covenants, provisions and agreements herein and in the Note contained (whether or not
the Mortgagor is personally liable for such payment, performance and observance) and
in consideration of the premises and Ten Dollars ($10.00) in hand paid by the
~ Mortgagee to the Mortgagor, and for other good and valuable considerations, the
receipt and sufficiency of all of which is hereby acknowledged by the Mortgagor, the
Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE,

Box 400-CTCC
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WARRANT and CONVEY unto the Mortgagee all and sundry rights, interests and
property hereinafter described (all herein together called the "Premises"):

A All of the real estate (herein called the "Real Estate") described in Exhibit
B attached hereto and made a part hereof:

B. All buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, together with and including,
but not fimited to, all fixtures, equipment, machinery, appliances and other articles and
attachments now or hereafter forming part of, attached to or incorporated in any such
buildings or improvements (all herein generally called the "Improvements™);

C. All privileges, reservations, allowances, hereditaments, tenements and
appurtenaricss now or hereafter belonging or pertaining to the Real Estate or
improvemerits;

D. Al icasehold estates, right, title and interest of Mortgagor in any and all
leases, subleases, efrangements or agreements relating to the use and occupancy of
the Real Estate and-linprovements or any portion thereof, now or hereafter existing or
entered into (all herein geinweally calied "Leases"), together with all cash or security
deposits, advance rentals and-cther deposits or payments of similar nature given in
connection with any Leases;

E. All rents, issues, profics. royalties, income, avails and other benefits now
or hereafter derived from the Resi Estate and Improvements, under Leases or
otherwise (all herein generally called "Re: ts"), subject to the right, power and authority
given to the Mortgagor in the Assignment ricrzinafter referred to, to collect and apply the
Rents;

F. All right, title and interest of Mortgagarr: and to all options to purchase or
lease the Real Estate or Improvements, or any portio:-inereof or interest therein, or any
other rights, interests or greater estates in the rights ana properties comprising the
Premises, now owned or hereafter acquired by Mortgagor;

G.  Any interests, estates or other claims, both in iav/and in equity, which
Mortgagor now has or may hereafter acquire in the Real Estate ar¢ Improvements or
other rights, interests or properties comprising the Premises now-ownrad or hereafter
acquired;

H.  Aliright, title and interest of Mortgagor now owned or hereafter 2cquired in
and to (i) any land or vaults lying within the right-of-way of any street or alley, apen or
proposed, adjoining the Real Estate; (i) any and all alleys, sidewalks, strips and gores
of land adjacent to or used in connection with the Real Estate and Improvements; (jii)
any and all rights and interest of every name or nature forming part of or used in
connection with the Real Estate andfor the operation and maintenance of the
Improvements; (iv) all easements, rights-of-way and rights used in connection with the
Real Estate or Improvements or as a means of access thereto, and (v) all water rights
and shares of stock evidencing the same:

l. All right, title and interest of Mortgagor in and to all tangible personal
property (herein called "Personal Property") owned by Mortgagor and now or at any
time hereafter located in, on or at the Real Estate or Improvements or used or useful in
connection therewith (whether or not affixed thereto), including, but not limited to:
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a. all furniture, furnishings and equipment furnished by Mortgagor to
tenants of the Real Estate or Improvements:

b. all building materials and equipment located upon the Real Estate
and intended to be incorporated in the Improvements now or hereafter to be
constructed thereon, whether or not yet incorporated in such Improvements;

c. all machines, machinery, fixtures, apparatus, equipment or articles
used in supplying heating, gas, electricity, air-conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ventilation, and all fire
sprinklers, alarm systems, electronic monitoring equipment and devices;

d. all window or structural cleaning rigs, maintenance equipment and
equiprient relating to exclusion of vermin or insects and removal of dust, dirt,
debris, 1cfuse or garbage;

e. all lobby and other indoor and outdoor furniture, including tables,
chairs, planteis, desks, sofas, shelves, lockers and cabinets, wall beds, wall
safes and othei furnishings;

f. all rugs, carpets and other floor coverings, draperies, drapery rods
and brackets, awnings, window shades, venetian blinds and curtains;

g. all lamps, chanie'iers and other lighting fixtures:

h. all recreational equiprierit and materials:

i. all office fumiture, equipiverit and supplies;

Je all kitchen equipment, includirig refrigerators, ovens, dishwashers,
range hoods and exhaust systems and dispos~!anits;

k. all laundry equipment, including wasticrs and dryers;

l. all tractors, mowers, sweepers, snow removal equipment and other
equipment used in maintenance of exterior portions of the, Real Estate and
improvements; and

m.  all maintenance supplies and inventories;

provided that the enumeration of any specific articles of Persona! Troperty
set forth above shall in no way exclude or be held to exclude any items of
property not specifically enumerated; but provided that there shall be
excluded from and not included within the term "Personal Property” as
used herein and hereby mortgaged and conveyed, any equipment, trade
fixtures, furniture, furnishings or other property of tenanfs of the Premises;

J. All the estate, interest, right, title or other claim or demand which
Mortgagor now has or may hereafter have or acquire with respect to (i) the proceeds of
insurance in effect with respect to the Premises, and (i) any and all awards, claims for
damages and other compensation made for or consequent upon the taking by
condemnation, eminent domain or any like proceeding, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Premises, including, without
limitation, any awards and compensation resulting from a change of grade of streets

3
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and awards and compensation for severance damages (all herein generally called
"Awards").

TO HAVE AND TO HOLD all and sundry the Premises hereby mortgaged and
conveyed or intended so to be, together with the rents, issues and profits thereof, unto
the Mortgagee forever, free from all rights and benefits under and by virtue of the
Homestead Exemption Laws of the State of lllinois (which rights and benefits are hereby
expressly released and waived), for the uses and purposes herein set forth, together
with all right to retain possession of the Premises after any default in the payment of all
or any part of the Indebtedness Hereby Secured or upon the occurrence of any Event of
Default as hereinafter defined.

FOR THE PURPOSE OF SECURING:

A ~zyment of the indebtedness with interest thereon evidenced by the Note
and any and-oi modifications, extensions and renewals thereof, and all other
Indebtedness Herery Secured:

B. Perforrisance-and observance by Mortgagor of all of the terms, provisions,
covenants and agreements =i Mortgagor's part to be performed and observed under
the Assignment referred to in Scation 26 hereof:

C. Performance by aryv ‘Guarantor of its obligations under any Guaranty or
other instrument given to further ‘secure the payment of the Indebtedness Hereby
Secured or the performance of any okiigation secured hereby;

provided that the aggregate of the Indestedness Hereby Secured shall at no time
exceed $10,000,000.00.

PROVIDED, NEVERTHELESS, and thesé nresents are upon the express
condition that if all of the Indebtedness Hereby Sectired shall be duly and punctually
paid and all the terms, provisions, conditions and agreemeats herein contained on the
part of the Mortgagor to be performed or observed shal he strictly performed and
observed, then this Mortgage and the estate, right and interasc.of the Mortgagee in the
Premises shall cease and become void and of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. The Mortgagor will duly and promptiyv-pay each
and every installment of the principal of and interest and premium, if any, ¢ the Note,

and all other Indebtedness Hereby Secured, as the same become due, ana il duly
perform and observe all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor to be performed and observed.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor

will:
A Promptly repair, restore or rebuild any Improvements now or
hereafter on the Premises which may become damaged or be destroyed,
whether or not proceeds of insurance are available or sufficient for the purpose;

B. Keep the Premises in good condition and repair, without waste, and
free from mechanics', materialmen's or like liens or claims or other liens or claims
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for lien not expressly subordinated to the lien hereof (other than contested fiens
pursuant to Section 30 hereof);

C. Pay when due any indebtedness which may be secured by a lien or
charge on the Premises on a parity with or superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such lien to the
Mortgagee;

D. Complete within a reasonable time any Improvements now or at
any time in the process of erection upon the Premises:

E. Comply with all requirements of law, municipal ordinances or
restrictions and covenants of record with respect to the Premises and the use
thercof;

r. Make no material alterations in the Premises, except as required by
law or municizal ordinance, without the Mortgagor's prior written consent;

G.  Surfer_or permit no change in the use or general nature of the
occupancy of the Premises, without the Mortgagee's prior written consent:

H. Pay when due all operating costs of the Premises;

l. Initiate or acqu’esce in no zoning reclassification with respect to the
Premises, without the Mortgage:'s prior written consent;

J. Provide and maintain,-parking areas within the Premises, as may
be required by law, ordinance or reguiziion (whichever may be greater), together
with any sidewalks, aisles, streets, drivewavs and sidewalk cuts and sufficient
paved areas for ingress, egress and right-c-wway to and from the adjacent public
thoroughfares necessary or desirable for the usz thereof:

K. Reserve and use all such parking areas solely and exclusively for
the purpose of providing ingress, egress and parking facilities for autormobiles
and other passenger vehicles of Mortgagor and tenants of the Premises and their
invitees and licensees:

L. Not reduce, build upon, obstruct, redesignate or relocate any such
parking areas, sidewalks, aisles, streets, driveways, sidewalk cuiz or paved
areas or rights-of-way, or lease or grant any rights to use the same to any other
person except tenants and invitees of tenants of the Premises, without #ha prior
written consent of the Mortgagee;

M.  Cause the Premises at all times to be operated in compliance with
all federal, state, local and municipal environmental, health and safety laws,
statutes, ordinances, rules and regulations (herein called "Environmental
Regulations"), so that no cleanup, claim or other obligation or responsibility
arises from a violation of any such laws, statutes, or ordinances, rules and
regulations;

N. From time to time at the direction of Mortgagee, obtain and furnish

to Mortgagee at Mortgagor's expense, an environmental audit or survey from an
expert satisfactory to Mortgagee with respect to the Premises; and
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O.  Comply and cause the Premises to comply with all requirements
and recommendations relating to compliance with Environmental Regulations
and comply and cause the Premises to comply with the recommendations set
forth in any environmental audit or survey with respect to the Premises, whether
made or obtained by or at the request or direction of Mortgagee, Mortgagor or
any federal, state or local governmental authority or agency, or otherwise.

3. Taxes. The Mortgagor will pay when due and before any penalty
attaches, ail general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever
(all herein generally cailed "Taxes"), whether or not assessed against the Mortgagor, if
applicable to the Premises or any interest therein, or the Indebtedness Hereby Secured,
or any‘ctugation or agreement secured hereby; and Mortgagor will, upon written
request, furnich to the Mortgagee duplicate receipts therefor; provided that in the event
that any law-sr-court decree has the effect of deducting from the value of land for the
purpose of taxausi any lien thereon, or imposing upon the Mortgagee the payment in
whole or any part of the Taxes or liens herein required to be paid by Mortgagor, or
changing in any way thie laws relating to the taxation of mortgages or debts secured by
mortgages or the intciest of the Mortgagee in the Premises or the manner of collection
of Taxes, so as to affect this Mortgagor or the Indebtedness Hereby Secured or the
Holder thereof, then, and in any such event, the Mortgagor upon demand by the
Mortgagee, will pay such Taxes, or reimburse the Mortgagee therefor; and nothing in
this Section 3 contained shall require the Mortgagor to pay any income, franchise or
excise tax imposed upon the Morgucae, excepting only such which may be levied
against such income expressly as «rid for a specific substitute for Taxes on the
Premises, and then only in an amount coriputed as if the Mortgagee derived no income
from any source other than its interest hercunder.

4, Insurance Coverage. The Mortgager will insure and keep insured the
Premises and each and every part and parcel theieGf against such perils and hazards
as the Mortgagee may from time to time reasonably r2quire, and in any event including:

A Insurance against loss to the Improveménts and Personal Property
caused by fire, lightning and risks covered by the so-¢alled "Extended Coverage”
endorsement together with "vandalism and malicious” mischief® and "sprinkler
leakage” endorsements, or by the so-called "all perils” endstsement and such
other risks as the Mortigagee may reasonably require, in amounts (but in no
event less than the initial stated principal amount of the Note) equal to the fuli
replacement value of the Improvements and Personal Property, plus-ihe cost of
debris removal, with full replacement cost endorsement, "agreed-amount”
endorsement, and "contingent liability from operations of building- laws"
endorsement;

B. Comprehensive general public liability insurance against bodily
injury and property damage in any way arising in connection with the Premises
with such limits as the Mortgagee may reasonably require and in any event not
less than $1,500,000 single limit coverage;

C. Rent and rental value insurance (or, at the discretion of Mortgagee,
business interruption insurance) in amounts sufficient to pay during any period of
up to one (1) year in which the Improvements may be damaged or destroyed all
projected annual rents derived from the Premises, and all amounts (including,
but not limited to, all taxes, assessments, utility charges, operating expenses and
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insurance premiums) required herein to be paid by the Mortgagor or by tenants
of the Premises;

D. Broad form boiler and machinery insurance on all equipment and
objects customarily covered by such insurance (if any thereof are located at the
Premises), providing for full repair and replacement cost coverage, and other
insurance of the type and in amounts as the Mortgagee may reasonably require,
but in any event not less than that customarily carried by persons owning or
operating like properties;

E. During the making of any alterations or improvements to the
Premises insurance covering claims based on the owner's contingent liability not
covored by the insurance provided in subsection B above, and Workmen's
Coripzensation insurance covering all persons engaged in making such
alteratioric or improvements:

F. ~ederal Flood Insurance in the maximum obtainable amount up to
the amount of the Indebtedness Hereby Secured evidenced by the Note, if the
Premises is i a_"flood plain area" as defined by the Federal Insurance
Administration pursuani to the Federal Flood Disaster Protection Act of 1973, as
amended,;

G.  If any part of the Premises is now or hereafter used for the sale or
dispensing of beer, wine, <pi'its or any other alcoholic beverages, so-called
"dram shop" or "innkeepers liatiiity" insurance against claims or liabifity arising
directly or indirectly to persons or property on account of such sale or dispensing
of beer, wine, spirits or other alcohiolic beverages, including in such coverage
loss of means of support, all in amouiits as may be required by law or as the
Mortgagee may specify, but in no eveéni less than $1,500,000 single limit
coverage,;

H. Such other insurance of the types) and in amounts as the
Mortgagee may require, but in any event not less *hzn the types and coverages
of insurance customarily carried by persons owning aad coerating like properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may be
required by Mortgagee from time to time (and in any event not icss_often than once
every 5 years) to ascertain the full replacement cost of the Improvernents for the
purposes of Subsection A above.

5. Insurance Policies. All policies of insurance to be mainzired and
provided as required by Section 4 hereof shall:

A Be in forms, companies and amounts reasonably satisfactory to
Mortgagee, and all policies of casualty insurance shall have attached thereto
mortgagee clauses or endorsements in favor of and with loss payable to
Mortgagee;

B. Contain endorsements that no act or negligence of the insured or
any occupant and no occupancy or use of the Premises for purposes more
hazardous than permitted by the terms of the policies will affect the validity or
enforceability of such policies as against Mortgagee;
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C. Be wiitten in amounts sufficient to prevent Mortgagor from
becoming a co-insurer;

D. Provide for thirty (30) days' prior written notice of cancellation to
Mortgagee;

E. Contain no deductible amount in excess of $5,000:

F. Provide that any waiver of the insured's subrogation rights shall not
void coverage;

and Mortzagor will deliver all policies, including additional and renewal policies, to
Mortgagee, and in case of insurance policies about to expire, the Mortgagor will deliver
renewal peilcias not less than thirty (30) days prior to the respective dates of expiration.

6. cepssits for Taxes and Insurance Premiums. In order to assure the
payment of Taxes znd insurance premiums payable with respect to the Premises as
and when the same snall become due and payable:

A The Martgagor shall deposit with the Mortgagee on the first day of
each and every monin an-amount equal to:

a. One-twelfth (1/12) of the Taxes next to become due upon
the Premises; providéd that, in the case of the first such deposit, there
shall be deposited in a(dition, an amount as estimated by Mortgagee
which, when added to montily deposits to be made thereafter as provided
for herein, shall assure to Martgagee's satisfaction that there will be
sufficient funds on deposit to pay Taxes as they come due; plus

b. One-twelfth (1/12) of thé annual premiums on each policy of
insurance upon the Premises; proviaed-ihat, with the first such deposit
there shall be deposited in addition, an amourit equal to one-twelfth (1/12)
of such annual insurance premiums multiptiez by the number of months
elapsed between the date premiums on each poiicy were last paid to and
including the date of deposit;

provided that the amount of such deposits (herein generally called "Tax and
Insurance Deposits") shall be based upon Mortgagee's reasonable stimate as to
the amount of Taxes and premiums of insurance next to be payabie;

B. The aggregate of the monthly Tax and Insurance D=posits,
together with monthly payments of interest and/or principal and interest payable
on the Note, shall be paid in a single payment each month, to be applied to the
following items in the order stated:

a. Taxes and insurance premiums;

b. Indebtedness Hereby Secured other than principal and
interest on the Note;

C. Interest on the Note:

d. Amortization of the principal balance of the Note.

8




0626533030 Page: 9 of 36

UNOFFICIAL COPY

C. The Mortgagee will, out of the Tax and Insurance Deposits, upon
the presentation to the Mortgagee by the Mortgagor of the bills therefor, pay the
insurance premiums and Taxes of will, upon presentation of receipted bills
therefor, reimburse the Mortgagor for such payments made by the Mortgagor;
provided that if the total Tax and Insurance Deposits on hand shall not be
sufficient to pay all of the Taxes and insurance premiums when the same shall
become due, then the Mortgagor shall pay to the Mortgagee on demand any
amount necessary to make up the deficiency; and if the total of such Deposits
exceed the amount required to pay the Taxes and insurance premiums, such
excess shall be credited on subsequent payments to be made for such items;

D. In the event of a default in any of the provisions contained in this
Morigage, in the Note or in other Loan Documents, the Mortgagee, at its option,
withoL:t being required so to do, may apply any Tax and Insurance Deposits on
hand eivany of the Indebtedness Hereby Secured, in such order and manner as
the Morigegae may elect, and in such case the Mortgagor will replenish any Tax
and Insurance. Deposits so applied within 5 days after Mortgagee's demand:
provided thatw!ien the Indebtedness Hereby Secured has been fully paid, then
any remainingax 2nd Insurance Deposits shall be paid to the Mortgagor;

E. All Tax anz-Insurance Deposits are hereby pledged as additional
security for the Indebtedness Hereby Secured, and shall be held in trust to be
irrevocably applied for the Ounoses for which made as herein provided, and shall
not be subject to the direction . ontrol of the Mortgagor;

F. Notwithstanding any'ning to the contrary herein contained, the
Mortgagee shall not be liable for any faiture to apply to the payment of Taxes and
insurance premiums any amounts dspusited as Tax and Insurance Deposits
unless the Mortgagor, while no default exis’s hereunder, and within a reasonable
time prior to the due date, shall have requesizg the Mortgagee in writing to make
application of such Deposits on hand to the rayment of the particular Taxes or
insurance premiums for the payment of whick such Deposits were made,
accompanied by the bills therefor; and

. All Tax and Insurance Deposits in the hands of Mortgagee shall be
held without allowance of interest and need not be kept separate and apart but
may be commingled with any funds of the Mortgagee until applied-in accordance
with the provisions hereof.

Notwithstanding anything to the contrary herein set forth, so long as Taxes and
insurance premiums are timely paid, and an Event of Default has not occuived under
this Mortgage, Tax and Insurance Deposits shall not be required; provided, howeaver, at
such time as either of the foregoing conditions shall fail to be true and correct then,
thereafter, Tax and Insurance Deposits shall be required notwithstanding the said
default shall be cured.

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee prompt
notice of any damage to or destruction of the Premises, and:

A fn case of loss covered by policies of insurance, the Mortgagee (or,
after entry of decree of foreclosure, the purchaser at the foreclosure sale or
decree creditor, as the case may be) is hereby authorized at its option either to
settle and adjust any claim under such policies without the consent of the
Mortgagor, or allow the Mortgagor to agree with the insurance company or

9
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companies on the amount to be paid upon the loss; provided that the Mortgagor
may itself adjust losses aggregating not in excess of Twenty-Five Thousand
Dollars ($25,000); provided further that in any case the Mortgagee shall, and is
hereby authorized to, collect and receipt for any such insurance proceeds; and
the expenses incurred by the Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional Indebtedness Hereby Secured,
and shail be reimbursed to the Mortgagee upon demand:;

B. In the event of any insured damage to or destruction of the
Premises or any part thereof (herein called an "Insured Casualty") and if, in the
reasonable judgment of the Mortgagee, the Premises can be restored prior to
Lozn maturity, to an architectural and economic unit of the same character and
noi-less valuable than the same was prior to the Insured Casualty, and
adequately securing the outstanding balance of the Indebtedness Hereby
Secured;and the insurers do not deny liability to the insureds, then, if none of the
Leases aie subject to termination on account of such casualty and if no Event of
Default, as-héreinafter defined, shall have occurred and be then continuing, and
if there was ino Event of Default, whether continuing or not, at the time of
occurrence of uamaqe or destruction, which resulted in said loss, the proceeds of
insurance shall be_2pyiied to reimburse the Morigagor for the cost of restoring,
repairing, replacing” or-rebuilding (herein generally called "Restoring”) the
Premises or any part thereof subject to Insured Casualty, as provided for in
Section 9 hereof;

C. Notwithstanding {re foregoing, proceeds of rent and rental value
insurance or business interruption insurance provided as set forth in Section 4.C
hereof collected by the Mortgagee, 343 be held and applied as follows:

a. So long as no Eveni4f Default shall have occurred, such
proceeds shall be applied in paymerit-of periodic instaliments of principal
and interest provided for in the Note and to payment of any Tax and
Insurance Deposits required by Section 6 Fereof, and any surplus shall be
remitted to Mortgagor; and

b. Upon the occurrence of an Event of Default, such proceeds
shall be applied as set forth in Subsection E below.

D. If, in the reasonable judgment of Mortgagee, the Premises cannot
be restored to an architectural and economic unit as provided for in‘subsection B
above, then at any time from and after the Insured Casualty, upori thirty (30)
days' written notice to Mortgagor, Mortgagee may declare the entire Selance of
the Indebtedness Hereby Secured to be, and at the expiration of such thirty (30)
day period the Indebtedness Hereby Secured shall be and become, immediately
due and payable without penalty or premium:

E. Except as provided for in this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring effected in
accordance with Subsection B above) consequent upon any Insured Casualty
upon the Indebtedness Hereby Secured, in such order or manner as the
Mortgagee may elect; provided that no premium or penalty shall be payable in
connection with any prepayment of the Indebtedness Hereby Secured made out
of insurance proceeds as aforesaid:

10
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F. In the event that proceeds of insurance, if any, shall be made
available to the Mortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to Restore the same to be of at least equal value and of substantially
the same character as prior to such damage or destruction; all to be effected in
accordance with plans and specifications to be first submitted to and approved by
the Mortgagee;

G.  Any portion of insurance proceeds remaining after payment in full of
the Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered by a
court of competent jurisdiction;

H. No interest shall be payable by Mortgagee on account of any
irsurance proceeds at any time held by Mortgagee; and

! Nothing contained in this Mortgage shall create any responsibility or
liability uiron the Mortgagee to collect any proceeds of any policies of insurance,
or Restora any portion of the Premises damaged or destroyed through any
cause.

8. Condemnatior.. - The Mortgagor will give Mortgagee prompt notice of any
proceedings, instituted or -threatened, seeking condemnation or taking by eminent
domain or any like process (hrein generally called a "Taking"), of all or any part of the
Premises, including damages to grade, and:

A Mortgagor herebv assigns, transfers and sets over unto Mortgagee
the entire proceeds of any Award ceiisequent upon any Taking;

B. If, in the reasonable judament of the Mortgagee, the Premises can
be restored to an architectural and ecor.o:fic unit of the same character and not
less valuable than the Premises prior to ‘suich Taking and adequately securing
the outstanding balance of the Indebtedness Haraby Secured then, if no Event of
Defauit, as hereinafter defined, shall have occurrsa and be then continuing, the
Award shall be applied to reimburse Mortgagor forthe cost of Restoring the
portion of the Premises remaining after such Taking, az provided for in Section 9
hereof;

C. If, in the reasonable judgment of Mortgagee, the Premises cannot
be restored to an architectural and economic unit as provided fo! in Subsection B
above, then at any time from and after the Taking, upon thirty (351 days' written
notice to Mortgagor, Mortgagee may declare the entire balapie of the
Indebtedness Hereby Secured to be, and at the expiration of such thirty (20) day
period the Indebtedness Hereby Secured shall be and become, immediately due
and payable without penalty or premium:

D. Except as provided for in Subsection B of this Section 8, Mortgagee
shail apply any Award (including the amount not required for Restoration effected
in accordance with Subsection B above) upon the Indebtedness Hereby Secured
in such order or manner as the Mortgagee may elect; provided that no premium
or penalty shall be payable in connection with any prepayment of the
Indebtedness Hereby Secured made out of any Award as aforesaid;

E. In the event that any Award shall be made available to the
Mortgagor for Restoring the portion of the Premises remaining after a Taking,
Mortgagor hereby covenants to Restore the remaining portion of the Premises fo
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be of at least equal value and of substantially the same character as prior to such
Taking, all to be effected in accordance with plans and specifications to be first
submitted to and approved by the Mortgagee;

F. Any portion of any Award remaining after payment in fuli of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered by a
court of competent jurisdiction; and

G. No interest shall be payable by Mortgagee on account of any
Award at any time held by Mortgagee.

9. Disbursement of Insurance Proceeds and Condemnation Awards. In the
event the Mortgagor is entitied fo reimbursement out of insurance proceeds or any
Award held by the Mortgagee, such proceeds shall be disbursed from time to time upon
the Mortgagee-being furnished with satisfactory evidence of the estimated cost of
completion of the-Restoring, with funds (or assurances satisfactory to the Mortgagee
that such funds'aie-available) sufficient in addition to the proceeds of insurance or
Award, to complete the proposed Restoring, and with such architect's certificates,
waivers of lien, contrictor's swomn statements and such other evidence of costs and
payments as the Mortgages.may reasonably require and approve; and the Mortgagee
may, in any event, requiré that all plans and specifications for such Restoring be
subrr?itted to and approved by the Mortgagee prior to commencement of work; and in
each case:

A. No payment mads prior to the final completion of the Restoring
shall exceed ninety percent (90%) 0t the value of the work performed from time
to time;

B. Funds other than proceeds of insurance or the Award shall be
disbursed prior to disbursement of such prozezds or Award; and

C. At alt times the undisbursed balance of such proceeds or Award
remaining in the hands of the Mortgagee, together with funds deposited for the
purpose or irrevocably committed to the satisfaction cf the Mortgagee by or on
behalf of the Mortgagor for the purpose, shall be at ieast sufficient in the
reasonable judgment of the Mortgagee to pay for the cost of completion of the
Restoring, free and clear of all liens or claims for lien.

10.  Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over the Mortgagor, any tax is due or becomes due in reseact of the
issuance of the Note, the Mortgagor shall pay such tax in the manner required Sv such
law.

11.  Prepayment Privilege. At such time as the Mortgagor is not in default
under the terms of the Note, and there is no Event of Default under the terms of this
Mortgage, the Mortgagor shall have the privilege of making prepayments on the
principal of the Note (in addition to the required payments thereunder) in accordance
with the terms and conditions, if any, set forth in the Note, but not otherwise.

12.  Effect of Extensions of Time, Amendments on Junior Liens and Others.
Mortgagor covenants and agrees that;

A, If the payment of the Indebtedness Hereby Secured, or any part
thereof, be extended or varied, or if any part of the security be released, all
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persons now or at any time hereafter liable therefor, or interested in the
Premises, shall be held to assent to such extension, variation or release, and
their liability, if any, and the lien and all provisions hereof shall continue in full
force and effect; the right of recourse against all such persons being expressly
reifserved by the Mortgagee, notwithstanding any such extension, variation or
release;

B. Any person, firm or corporation taking a junior mortgage or other
lien upon the Premises or any interest therein, shall take such lien subject to the
rights of the Mortgagee to amend, modify and supplement this Mortgage, the
Note and the Assignment, and to vary the rate of interest and the method of
coinouting the same, and to impose additional fees and other charges, and to
exiend the maturity of the Indebtedness Hereby Secured, in each and every case
withioit giving notice to, or obtaining the consent of, the holder of such junior lien
and witrout the lien of this Mortgage losing its priority over the rights of any such
junior ien:and

C. Nrthing in this Section contained shall be construed as waiving any
provision of Scction 17 hereof which provides, among other things, that it shall
constitute an Everit of Default if the Premises be sold, conveyed or encumbered.

13.  Effect of Changas in Tax Laws. In the event of the enactment after the
date hereof by any legislative authority having jurisdiction of the Premises of any law
deducting from the value of land for-the purpose of taxation, any lien thereon, or
imposing upon the Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by the Mortgagor, or
changing in any way the laws relating to the-taxation of mortgages or debts secured by
mortgages or the Mortgagee's interest in the Premises, or the method of collecting
taxes, so as to affect this Mortgage or the Indeltcdness Hereby Secured, or the holder
thereof, then, and in any such event, the Mortgage:, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse e Mortgagee therefor; provided
that if in the opinion of counsel for the Mortgagee the payment by Mortgagor of any
such taxes or assessments shall be unlawful, then the Micrtdagee may, by giving notice
to the Mortgagor, declare the entire principal balance o )2 Indebtedness Hereby
Secured and all accrued interest to be due and payable on’ 2 date specified in such
notice, not less than 180 days after the date of such notice, and the Indebtedness
Hereby Secured and all accrued interest shall then be due and nayable without
premium or penalty on the date so specified in such notice.

14.  Mortgaqgee's Performance of Mortgagor's QObligations. Followirig-an Event

of Default as defined herein, the Mortgagee, either before or after acceleraticr. of the
Indebtedness Hereby Secured or the foreclosure of the lien hereof, and during the
period of redemption, if any, may, but shall not be required to, make any payment or
perform any act herein or in any other Loan Documents required of the Mortgagor
(whether or not the Mortgagor is personally liable therefor) in any form and manner
deemed expedient to the Mortgagee; and in connection therewith:

A The Mortgagee may, but shall not be required to, make full or
partial payments of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromise or settle any tax iien or other prior lien, title, or
claim thereof, or redeem from any tax sale or forfeiture affecting the Premises, or
contest any tax, assessment, lien or claim;
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B. Mortgagee may, but shall not be required to, complete construction,
furnishing and equipping of the Improvements upon the Premises and rent,
operate and manage the Premises and such Improvements and pay operating
costs and expenses, including managements fees, of every kind and nature in
connection therewith, so that the Premises, Improvements and Personal Property
shall be operational and usable for their intended purpose;

C.  All monies paid for any of the purposes herein authorized or
authorized by any other instrument evidencing or securing the Indebtedness
Hereby Secured, and all expenses paid and incurred in connection therewith,
including attorney’s fees and any other monies advanced by the Mortgagee to
pratect the Premises and the lien hereof, or to complete construction, furnishing
and’_equipping, or to rent, operate and manage the Premises and such
Impreveaments, or to pay any such operating costs and expenses thereof, or to
keep the Premises, Improvements and Personal Property operational and usable
for their-iniended purposes, shall be so much additional Indebtedness Hereby
Secured, whather or not they exceed the amount of the Note, and shall become
immediately <u2 and payable without notice, and with interest thereon at the
Default Rate specified in the Note (herein called the "Default Rate");

D. Inaction of-the Mortgagee shall never be considered a waiver of
ang right accruing to it .on account of any default on the part of the Mortgagor;
an

E. The Mortgagee, iin making any payment hereby authorized relating
to taxes and assessments, may du so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture,
tax lien or title or claim thereof, foi-re purchase, discharge, compromise or
settlement of any other prior lien, may do so without inquiry as to the validity or
amount of any claim for lien which may be zeserted, or in connection with the
completion of construction, fumishing or equ'sping of the Improvements or the
Premises or the rental, operation or management of the Premises or the payment
of operating costs and expenses thereof, Mortgagce inay do so in such amounts
and to such persons as Mortgagee may deem appiopriate, and may enter into
such contlrfacts therefor as Mortgagee may deem apprcpriate or may perform the
same itself.

15.  Inspection of Premises. The Mortgagee shall have the r'ght to inspect the
Premises at all reasonable times, and access thereto shall be peimiitsd for that
purpose.

16.  Financial Statements. The Mortgagor will, within one hundred ‘twenty
(120) days after the end of each fiscal year of the Mortgagor and of each Guarantor,
furnish to the Mortgagee at the place where interest thereon is then payable, financial
and operating statements of Mortgagor, the Premises and of each guarantor for such
fiscal year, all in reasonable detail and in any event including such itemized statement
of receipts and disbursements as shall enable Mortgagee to determine whether any
default exists hereunder or under the Note: and in connection therewith:

A Such financial and operating statements shall be prepared and
certified at the expense of Mortgagor in such manner as may be acceptable to
the Morigagee, and the Mortgagee may, by notice in writing to the Mortgagor,
require that the same be prepared and certified, pursuant to audit, by a firm of
independent certified public accountants satisfactory to Mortgagee, in which case
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such accountants shall state whether or not, in their opinion, any defauit or Event
of Default exists hereunder or under the Note; and

B. If the statements furnished shall not be prepared in accordance
with generally accepted accounting principles consistently applied, or if
Mortgagor fails to furnish the same when due, Mortgagee may audit or cause to
be audited the books of the Premises andfor the Mortgagor and of each
Guarantor, at Mortgagor's expense, and the costs of such audit shall be so much
additional Indebtedness Hereby Secured bearing interest at the Default Rate until
paid, and payable upon demand.

170 Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it
shall be ar immediate Event of Default hereunder if, without the prior written consent of
the Mortgagee, any of the following shall occur, and in any event Mortgagee may
condition it3-zonsent upon such increase in rate of interest payable upon the
Indebtedness liciaby Secured, change in monthly payments thereon, change in
maturity thereof ansiior the payment of a fee, all as Mortgagee may in its sole discretion
require:

A. If the Mortgagor shall create, effect, contract for, commit to or
consent to or shall sufferor permit any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, security interest or other encumbrance or alienation of
the Premises or any part tae.eof, or interest therein, excepting only sales or other
dispositions of Collateral &s dzfined in Section 19 (herein called "Obsolete
Collateral”) no longer useful i connection with the operation of the Premises;
provided that prior to the sale or other disposition thereof, such Obsolete
Collateral shall have been replaced-by-Collateral, subject to the first and prior lien
hereof, of at least equal value and utiiity:

B. If the Mortgagor is a trustee (a “Trustee Mortgagor”), then if any
beneficiary of the Mortgagor shall create, >fiect, contract for, commit to or
consent to, or shall suffer or permit, any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrarie or alienation of such
beneficiary's beneficial interest in the Mortgagor;

C. If the Mortgagor is a corporation, or if ary corporation is a
beneficiary of a trustee mortgagor, then if any shareholder of such corporation
shall create, effect, contract for, commit to or consent to or shilll suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage security intessst or other
encumbrance or alienation of any such shareholder's shares in such. ¢orporation:
provided that if such corporation is a corporation whose stock is publichy: traded
on a national securities exchange or on the "Over the Counter" market, then this
Section 17.C shall be inapplicable;

D. If the Mortgagor is a partnership or joint venture, or if any
beneficiary of a trustee Mortgagor is a partnership or joint venture, then if any
general partner or joint venturer in such partnership or joint venture shall create,
effect or consent to or shall suffer or permit any sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation of any
part of the partnership interest or joint venture interest, as the case may be, of
such partner or joint venturer; or

E. If the Mortgagor is a limited liability company, or if any beneficiary
of a trustee Mortgagor is a limited liability company, then if any member in such
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limited liability company shall create, effect or consent to or shall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of any part of the membership interest of such limited
liability company; or

F. If there shall be any change in control (by way of transfers of stock
ownership, partnership interests, membership interests or otherwise) in any
general partner or member which directly or indirectly controls or is a general
partner or member of a partnership, joint venture or limited liability company
beneficiary as described in Subsection 17.D and 17.E above;

in each.case whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or alienation is effected directly or indirectly,
voluntarily i involuntarily, by operation of law or otherwise; provided that provisions of
this Sectior 17, shall be operative with respect to, and shall be binding upon, any
persons who, inaccordance with the terms hereof or otherwise, shall acquire any part of
or interest in or enzumbrance upon the Premises, or such beneficial interest in, share of
stock of or partnerchip, joint venture or membership interest in the Mortgagor or any
beneficiary of a Trustee Mortgagor; and provided further that no consent by Mortgagee
to, or any waiver of, any eved or condition which would otherwise constitute an Event of
Default under this Section 17, shall constitute a consent to or a waiver of any other or
subsequent such event or candition or a waiver of any right, remedy or power of
Mortgagee consequent thereon.

18. Permitted Transfers. “ Ihe_ provisions of paragraph 17 shall not be
applicable to transfers of the Premises, ¢r part thereof, or interest therein or any
beneficial interests, shares of stock, o partnership, joint venture or membership
interests, as the case may be, in the Maitgagor, or any beneficiary of a Trustee
Mortgagor by or on behalf of an owner thereci who is deceased or declared judicially
incompetent, to such owner's heirs, legatees, devisees, executors, administrators,
estate, personal representatives and/or committee,-or to any transfer of membership
interests of Mortgagor so long as Jeffrey Webster aindior Howard Wengrow either
individually or jointly continue to own the majority of outsiarnding membership interests.

19.  Uniform Commercial Code. This Mortgage constitutes a Security
Agreement under the Uniform Commercial Code of the State in which the Premises is
located (herein called the "Code") with respect to any part of the Framisas which may or
might now or hereafter be or be deemed to be personal property, fxtu'es or property
other than real estate (all herein called "Collateral™); all of the ternis, provisions,
conditions and agreements contained in this Mortgage pertain and” zrply to the
Collateral as fully and to the same extent as to any other property coirprising the
Premises; and the following provisions of this Section 19 shall not limit the generality or

applicability of any other provision of this Mortgage, but shall be in addition thereto:

A The Mortgagor (being the Debtor as that term is used in the Code)
is and will be the true and lawful owner of the Collateral, subject to no liens,
charges or encumbrances other than the lien hereof;

B. The Collateral is to be used by the Mortgagor solely for business
purposes, being installed upon the Premises for Mortgagor's own use or as the
equipment and furnishings furnished by Mortgagor, as landlord, to tenants of the
Premises;
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C. The Collateral will be kept at the Real Estate and will not be
removed therefrom without the consent of the Mortgagee (being the Secured
Party as that term is used in the Code) by Mortgagor or any other person; and
the Collateral may be affixed to the Real Estate but will not be affixed to any
other real estate;

D. The only persons having any interest in the Premises are the
Mortgagor, Mortgagee and persons occupying the Premises as tenants only;

E. No Financing Statement covering any of the Collateral or any
proceeds thereof is on file in any public office except pursuant hereto; and
Maortgagor will at its own cost and expense, upon demand, furnish to the
Mergagee such further information and will execute and deliver to the Mortgagee
suci financing statement and other documents in form satisfactory to the
Mortgages, and will do all such acts and things as the Mortgagee may at any
time or-iram time to time reasonably request or as may be necessary or
appropriaie 4o. establish and maintain a perfected security interest in the
Collateral as” security for the Indebtedness Hereby Secured, subject to no
adverse liens-or encumbrances; and the Mortgagor will pay the cost of filing the
same or filing or recerding such financing statements or other documents, and
this instrument, in ali public offices whenever filing or recording is deemed by the
Mortgagee to be necessary or desirable;

F. Upon the occuirense of any Event of Default hereunder (regardless
of whether the Code has bcen enacted in the jurisdiction where rights or
remedies are asserted) and at any fime thereafter (such Event of Default not
having previously been cured), the Mortgagee at its option may declare the
Indebtedness Hereby Secured immeditaly due and payable, all as more fully set
forth in Section 20 hereof, and thereupari Mortgagee shall have the remedies of
a secured party under the Code, including without limitation the right to take
immediate and exclusive possession of the Crllateral, or any part thereof, and for
that purpose may, so far as the Mortgagor can‘give authority therefor, with or
without judicial process, enter (if this can be done without breach of the peace)
upon any place which the Collateral or any part tliereof may be situated and
remove the same therefrom (provided that if the Cullateral is affixed to real
estate, such removal shall be subject to the conditions stated-in the Code);

G. The Mortgagee shall be entitled to hold, maintain, preserve and
prepare the Collateral for sale, until disposed of, or may proposs to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, ins=tsfaction of
the Mortgagor's obligations as provided in the Code; provided thrat the
Mortgagee without removal may render the Collateral unusable and cispose of
the Collateral on the Premises, and the Mortgagee may require the Mortgagor to
assemble the Collateral and make it available to the Mortgagee for its possession
at a place to be designated by Mortgagee which is reasonably convenient to both
parties;

H. The Mortgagee will give Mortgagor at least five (5) days' notice of
the time and place of any public sale thereof or of the time after which any private
sale or any other intended disposition thereof is made and the requirements of
reasonable notice shall be met if such notice is mailed, by certified mail or
equivalent, postage prepaid, to the address of the Mortgagor determined as
provided in Section 40 hereof, at least five (5) days before the time of the sale or
disposition;
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I The Mortgagee may buy at any public sale, and if the Collateral is a
type customarily sold in a recognized market or is of a type which is the subject
of widely distributed standard price quotations, Mortgagee may buy at any private
sale, and any such sale may be held as part of and in conjunction with any
foreclosure sale of the Real Estate comprised within the Premises, the Collateral
and Real Estate to be sold as one lot if Mortgagee so elects;

J. The net proceeds realized upon any such disposition, after
deduction for the expenses of retaking, holding, preparing for sale, selling or the
like, and the reasonable aftorneys' fees and legal expenses incurred by
Mcrtgagee, shall be applied in satisfaction of the Indebtedness Hereby Secured;
gr.q’ the Mortgagee will account to the Mortgagor for any surplus realized on such

ispasition;

i< The remedies of the Mortgagee hereunder are cumulative and the
exercise of-any one or more of the remedies provided for herein or under the
Code shall 1ol be construed as a waiver of any of the other remedies of the
Mortgagee, iiicluding having the Collateral deemed part of the realty upon any
foreclosure thereof, zo long as any part of the Indebtedness Hereby Secured
remains unsatisfied; aps

L. The terms «nr_provisions contained in this Section 19 shall, unless
the context otherwise requiies, fiave the meanings and be construed as provided
in the Code.

20. Events of Default. If one cr.more of the following events (herein called
"Events of Default") shall occur:

A If default is made in the due'7nd punctual payment of the Note or
any installment thereof, either principal or int2rest, as and when the same is due
and payable, or if default is made in the makirg of any payment of any other
monies required to be made hereunder or under the Note, any applicable period
of grace specified in the Note shall have elapsed; or

B. If an Event of Default pursuant to Section 17 hareof shall occur and
be continuing without notice or grace of any kind; or

C. If default is made in the maintenance and delivery 1 Mortgagee of
insurance required to be maintained and delivered hereunder, witnvuit notice or
grace of any kind; or

D. If (and for the purpose of this Section only, the term Mortgagor shall
mean and include not only Mortgagor but any beneficiary of a Trustee Mortgagor
and each person who, as Guarantor, co-maker or otherwise shall be or become
liable for or obligated upon all or any part of the Indebtedness Hereby Secured or
any of the covenants or agreements contained herein),

a. The Mortgagor shall file a petition in voluntary bankruptcy
under the Bankruptcy Code of the United States or any similar law, state
or federal, now or hereafter in effect, or

b. The Mortgagor shall file an answer admitting insolvency or
inability to pay its debts, or
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C. Within sixty (60) days after the filing against Mortgagor of
any involuntary proceedings under such Bankruptcy Code or similar law,
such proceedings shall not have been vacated or stayed, or

d. The Mortgagor shall be adjudicated a bankrupt, or a trustee
or receiver shall be appointed for the Mortgagor or for all or the major part
of the Mortgagor's property or the Premises, in any involuntary
proceeding, or any court shall have taken jurisdiction of all or the major
part of the Mortgagor's property or the Premises in any involuntary
proceeding for the protection, reorganization, dissolution, liquidation or
winding up of the Mortgagor, and such trustee or receiver shall not be
discharged or such jurisdiction relinquished or vacated or stayed on
appeal or otherwise stayed within sixty (60) days, or

e. The Mortgagor shall make an assignment for the benefit of
crediturs or shall admit in writing its inability to pay its debts generally as
they tecome due or shall consent to the appointment of a receiver or
trustee-or liauidator of all or the major part of its property, or the Premises;
or

E. If any default shall continue for fifteen (15) days after notice thereof
by Mortgagee to Mortgagor under the provisions of Section 26 hereof, or under
the Assignment referred to therein; or

F. If any representaticn made by or on behalf of Mortgagor in
connection with the Indebtedness-Hsreby Secured shall prove untrue in any
material respect; or

G. If default shall continue fci /15 days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of
any other agreement or condition herein or in the'Ncte contained; provided that if
such default is not susceptible of cure within such.15-day period, such 15-day
period shall be extended to the extent necessary to oermit such cure if, but only
if, Mortgagor shall commence such cure within suchi *5-day period and shall
thereafter prosecute such cure to completion, diligently and. without delay, and
no other Event of Default shall occur; or

H. If the Premises shall be abandoned; or

l. If the Mortgagor shall be in default beyond any applicakia grace
period in any term, provision or condition of any document which evidences,
secures or governs any loan secured by a lien against the Premises;

J. If a guarantor shall be dissolved, die or be adjudged legally
incompetent and a replacement guarantor, which is acceptable to Mortgagee in
Mortgagee’s sole reasonable discretion, is not found within sixty (60) days of said
guarantor's death, dissolution or legal incompetency.

K. The death, dissolution or legal incompetency of any Mortgagor;

then the Mortgagee is hereby authorized and empowered, at its option, and without
affecting the lien hereby created or the priority of said lien or any right of the Mortgagee
hereunder, to declare, without further notice, all Indebtedness Hereby Secured to be
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immediately due and payable, whether or not such default is thereafter remedied by the
Mortgagor, and the Mortgagee may immediately proceed to foreclose this Mortgage
and/or exercise any right, power or remedy provided by this Mortgage, the Note, the
Assignment or any of the other Loan Documents or by law or in equity conferred.

21, Foreclosure. When the Indebtedness Hereby Secured, or any part
thereof, shall become due, whether by acceleration or otherwise, the Mortgagee shall
have the right to foreclose the lien hereof for such Indebtedness or part thereof and:

A In any suit or proceeding o foreclose the lien hereof, there shail be
allowed and included as additional indebtedness in the decree for sale, all
e¥penditures and expenses which may be paid or incurred by or on behalf of the
morgagee for attorneys' fees, appraisers’ fees, outlays for documentary and
experievidence, stenographers' charges, publication costs and costs (which may
be ectimated as to items to be expended after entry of the decree) of procuring
all such-atstracts of title, title searches and examinations, title insurance policies,
and similar data and assurances with respect to title, as the Mortgagee may
deem reasorablv necessary either to prosecute such suit or to evidence to
bidders at salcs which may be had pursuant to such decree the true conditions of
the title to or the value-of the Premises; and

B. Al expenditures and expenses of the nature in this Section
mentioned, and such expenses and fees as may be incurred in the protection of
the Premises and the maintenance of the lien of this Mortgage, including the fees
and expenses of any attorney employed by the Mortgagee in any litigation or
proceedings affecting this Mortgege, the Note or the Premises or the rights of
Mortgagee hereunder or as to which Mortgagee may be made a party by virtue of
its interest in the Premises pursuant‘tz this Mortgage or otherwise, including
probate and bankruptcy proceedings, orinreparation for the commencement or
defense of any proceeding or threatened 5uil or proceeding, shall constitute so
much additional Indebtedness Hereby Secursd, and shall be immediately due
and payable by the Mortgagor, with interest thereon at the Default Rate.

22. Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of
the Premises shall be distributed and applied in the following order of priority: First, on
account of all costs and expenses incident to the foreclosure proceadings, including all
such items as are mentioned in Section 21 hereof; Second, all ottier items which, under
the terms hereof, constitute Indebtedness Hereby Secured additional to ‘hat evidenced
by the Note, with interest on such items as herein provided; Third, to iriie;est remaining
unpaid upon the Note; Fourth, to the principal remaining unpaid upon {nz Note; and
lastly, any surplus fo the Mortgagor, and its successors or assigns, as thei: rights may
appear.

23. Receiver. Mortgagor consents and agrees that:

A, Upon an Event of Default, Mortgagee shall be entitled to have
appointed a receiver of the Premises;

- B. Such appointment may be made either before or after sale, without
notice and without requiring bond, without regard to solvency or insolvency of the
Mortgagor at the time of application for such receiver, and without regard to the
then value of the Premises or whether the same shall be then occupied as a
homestead or not; and the Mortgagee hereunder, or any holder of the Note, may
be appointed as such receiver;
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C. Such receiver shall have the power to collect the Rents during the
pendency of such foreclosure suit and in case of a sale and a deficiency, during
the full statutory period of redemption, if any, whether there be a redemption or
not, as well as during any further times when the Mortgagor, except for the
intervention of such receiver, would be entitled to collection of such Rents and all
other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises
during the whole of said period; and

D. The court may, from time to time, authorize the receiver to apply
thz net income from the Premises in his hands in payment in whole or in part of:

a. The Indebtedness Hereby Secured or the indebtedness
sceured by any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien
hereof or such decree, provided such application is made prior to the
foreclcsure sale; or

b. ‘(e deficiency in case of a sale and deficiency.

24.  |nsurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been institutec, e proceeds of any insurance policy or policies, if not
applied in Restoring the Improvemap.s; as aforesaid, shall be used to pay the amount
due in accordance with any decree or foreclosure that may be entered in any such
proceedings, and the balance, if any, shai be paid as the court may direct; and:

A In the case of foreclosure of this Mortgage, the court, in its decree,
may provide that the Mortgagee's clauss, attached to each of the casualty
insurance policies may be canceled and thizd the purchaser at foreclosure sale
may cause a new loss clause to be attached ts each of said casualty insurance
polices making the loss thereunder payable to/ sa’d purchaser and any such
foreclosure decree may further provide that in case of a redemption under said
decree as provided by statute, such redemptor may cause the preceding loss
clause attached to each casualty insurance policy to be canceled and a new loss
clause to be attached thereto, making the loss thereundsr payable to such
redemptor; and

B. In the event of foreclosure sale, the Mortgagee ~is hereby
authorized, without the consent of the Mortgagor, to assign any and zil-insurance
policies to the purchaser at the sale, or to take such other stops-as the
Mortgagee may deem advisable to cause the interest of such purchazer to be
protected by any of the said insurance policies.

25. Waiver. The Mortgagor hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner whatever claim or take any advantage
of, any stay, exemption or extension law or any so-called "Moratorium Law" now or at
any time hereafter in force, nor claim, take or insist upon the benefit or advantage of or
from any law now or hereafter in force providing for the valuation or appraisement of the
Premises, or any part thereof, prior to any sale or sales thereof to be made pursuant to
any provisions herein contained, or to decree judgment or order of any court of
competent jurisdiction; or, after such sale or sales, claim or exercise any rights under
any statute now or hereafter in force to redeem the property so sold, or any part thereof,

21




0626533030 Page: 22 of 36

UNOFFICIAL COPY

or relating to the marshalling thereof, upon foreclosure sale or other enforcement
hereof; and without limiting the foregoing:

A The Mortgagor hereby expressly waives any and all rights of
redemption from foreclosure or sale, if any, under any order or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of each and every
person, it being the intent hereof that any and all such rights of redemption of the
Mortgagor and of all other persons are and shall be deemed to be hereby waived
to the full extent permitted by the provisions of 735 ILCS 5/15-1101, et seq., or
other applicable law or replacement statutes;

B. The Mortgagor will not invoke or utilize any such law or laws or
otticrwise hinder, delay or impede the execution of any right, power or remedy
herein or otherwise granted or delegated to the Mortgagee but will suffer and
permit the execution of every such right, power and remedy as though no such
law or'laws had been made or enacted; and

C. if the Mortgagor is a trustee, Mortgagor represents that the
provisions of iis Saction (including the waiver of redemption rights) were made
at the express diracgzn of Mortgagor's beneficiaries and the persons having the
power of direction over Mortgagor, and are made on behalf of the Trust Estate of
Mortgagor and all beneficiaries of Mortgagor, as well as all other persons
mentioned above.

26.  Assignment. As further security for the Indebtedness Hereby Secured, the
Mortgagor has, concurrently herewith, executed and delivered to the Mortgagee a
separate instrument (herein called the “"Assignment") dated as of the date hereof,
wherein and whereby, among other things, the Mortgagor has assigned to the
Mortgagee all of the rents, issues and profits; and/or any and all Leases andfor the
rights of management of the Premises, all as thereiy more specifically set forth, which
said Assignment is hereby incorporated herein by refcrence as fully and with the same
effect as if set forth herein at length; and in connection viith the foregoing:

A The Mortgagor agrees that it will duly paifarm and observe all of the
terms and provisions on its part to be performed ‘ard. observed under the
Assignment;

B. The Mortgagor agrees that it will duly perform anc observe all of the
terms and provisions on lessor's part to be performed and obser/es under any
and all Leases to the end that no default on the part of lessor chall exist
thereunder; and

C. Nothing herein contained shall be deemed to obligate the
Mortgagee to perform or discharge any obligation, duty or liability of lessor under
any Lease; and the Mortgagor shall and does hereby indemnify and agree to
defend and hold the Mortgagee harmiess of and from any and all liability, loss or
damage which the Mortgagee may or might incur under any Lease or by reason
of the Assignment; and any and all such liability, loss or damage incurred by the
Mortgagee, together with the costs and expenses, including reasonable
attomneys’ fees, incurred by the Mortgagee in the defense (including preparation
for defense) of any claims or demands therefor (whether successful or not), shall
be so much additional Indebtedness Hereby Secured, and the Mortgagor shall
reimburse the Mortgagee therefor on demand, together with interest thereon at
the Default Rate from the date of demand to the date of payment.
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27. Priorities with Respect to Leases. If the Mortgagee shall execute and
record (or register) in the public office wherein this Mortgage was recorded (or
registered) a unilateral declaration that this Mortgage shall be subject and subordinate,
in whole or in part, to any Lease, then upon such recordation (or registration), this
Mortgage shall become subject and subordinate to such Lease to the extent set forth in
such instrument; provided that such subordination shall not extend to or affect the
priority of entitlement to insurance proceeds or any Award unless such instrument shall
specifically so provide.

28. Mortgagee in Possession. Upon an Event of Default, Mortgagee is
entitled ‘o become a mortgagee in possession. Nothing herein contained shall be
construeu-as constituting the Mortgagee a mortgagee in possession in the absence of
the actualtexing of possession of the Premises by the Mortgagee.

29. “Euziness Loan. Mortgagor represents and agrees that the loan evidenced
by the Note anu- secured hereby is a business loan within the purview of 815 ILCS
205/4, et seq. (or any substitute, amended or replacement statutes) and is transacted
solely for the purpose of carrying on or acquiring the business of the Mortgagor, or if the
Mortgagor is a trustee, ior te purpose of carrying on or acquiring the business of the
beneficiaries of the Mortgagor ac contemplated by said Section.

30. Contests. Notwitlistanding anything to the confrary herein contained,
Mortgagor shall have the right tol curtest by appropriate legal proceedings diligently
prosecuted any Taxes imposed or assessed upon the Premises or which may be or
become a lien thereon and any mechanics’ materialmen's or other liens or claims for
lien upon the Premises (all herein called-"Contested Liens"), and no Contested Lien
shall constitute an Event of Default hereunder. i, but only if:

A. Mortgagor shall forthwith give notice of any Contested Lien to
Mortgagee at the time the same shall be asseited,

B. Mortgagor shall deposit with Mongagee the full amount (herein
called the "Lien Amount") of such Contested Lier or.which may be secured
thereby, together with such amount as Mortgagee may ieasonably estimate as
interest or penalties which might arise during the period of contest; provided that
in lieu of such payment Mortgagor may furnish to Mortgzgee a bond or title
indemnity in such amount and form, and issued by a bond o- title insuring
company, as may be satisfactory to Mortgagee;

C. Mortgagor shall diligently prosecute the contest of any Centested
Lien by appropriate legal proceedings having the effect of staying the fcreclosure
or forfeiture of the Premises, and shall permit Mortgagee to be represented in
any such contest and shall pay all expenses incurred by Mortgagee in so doing,
including fees and expenses of Mortgagee's counse! (all of which shall constitute
so much additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand); and

D. Mortgagor shall pay such Contested Lien and all Lien Amounts
together with interest and penalties thereon if and to the extent that any such
Contested Lien shall be determined adverse to Mortgagor, or forthwith upon
demand by Mortgagee if, in the opinion of Mortgagee, and notwithstanding any
such contest, the Premises shall be in jeopardy or in danger of being forfeited or
foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee may, but
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shall not be required to, pay all such Contested Liens and Lien Amounts and
interest and penalties thereon and such other sums as may be necessary in the
judgment of the Mortgagee to obtain the release and discharge of such liens; and
any amount expended by Mortgagee in so doing shall be so much additional
Indebtedness Hereby Secured bearing interest at the Default Rate until paid, and
payable upon demand; and provided further that Mortgagee may in such case
use and apply for the purpose monies deposited as provided in Subsection 30.B
a]E)ove q(r;d may demand payment upon any bond or title indemnity furnished as
aforesaid.

31. Indemnification. Mortgagor does hereby covenant and agree that:

A Mortgagee shall have no responsibility for the control, care,
managament or repair of the Premises and shall not be responsible or liable for
any negigence in the management, operation, upkeep, repair or control of the
Premises «osulting in loss, injury or death to any tenant, licensee, immediate
stranger or oiner person;

B. o liahility shall be asserted or enforced against Mortgagee in the
exercise of the *ignts and powers hereby granted to the Mortgagee; and
Mortgagor hereby expreszly waives and releases any such liability; and

C. Mortgagor «nzll and does hereby indemnify and hold Mortgagee
harmless from any liability, 'os3.or damage which Mortgagee may or might incur
by reason of exercise by Mcrigagee of any right hereunder, and any and all
claims and demands whatsoever which may be asserted against Mortgagee by
reason of any violation of, or liabiiity under any Environmental Regulation (other
than due solely to an act or omissiorn-of-Mortgagee after obtaining possession or
control of the Premises) or of any-elieged obligation or undertaking on
Mortgagee's part to perform or discharge any of the terms, covenants or
agreements contained herein or in any ircttument evidencing, securing or
relating to the Indebtedness Hereby Secured or in any contracts, agreements or
other instruments relating to or affecting the Premiszs; any and all such liability,
loss or damage incurred by the Mortgagee, tojether with the costs and
expenses, including reasonable attorneys' fees incuired by Mortgagee in the
defense (including preparation for defense) of any claims 2r demands therefor
(whether successful or not) shall be so much additional ‘r.debtedness Hereby
Secured, and the Mortgagor shall reimburse the Mortgagee th:zretor on demand,
together with interest thereon at the Default Rate from the date i emand to the
date of payment.

32. Mortgagor Not a Joint Venturer or Partner. Mortgagor and Maitgagee

acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or
joint venturer with Mortgagor or any beneficiary of Mortgagor; and without limiting the
foregoing, Mortgagee shall not be deemed to be such a partner or joint venturer on
account of its becoming a mortgagee in possession or exercising any rights pursuant to
this Mortgage or pursuant to any other instrument or document evidencing or securing
any of the Indebtedness Hereby Secured, or otherwise.

33. Subrogation. To the extent that Mortgagee, on or after the date hereof,

pays any sum due under or secured by any Senior Lien as hereinafter defined, or
Mortgagor or any other person pays any such sum with the proceeds of the
Indebtedness Hereby Secured:
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A. Mortgagee shall have and be entitled to a lien on the Premises
equal in priority to the Senior Lien discharged, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed, held or
enjoyed by, the holder of such Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness Hereby Secured; and

B. Notwithstanding the release of record of Senior Liens (as
hereinafter defined) Mortgagee shall be subrogated to the rights and liens of all
mortgages, trust deeds, superior titles, vendors' liens, mechanics' liens, or liens,
charges, encumbrances, rights and equities on the Premises having priority to
the lien of this Mortgage (herein generally called "Senior Liens"), to the extent
that any obligation secured thereby is directly or indirectly paid or discharged with
procaeds of disbursements or advances of the Indebtedness Hereby Secured,
whethier made pursuant to the provisions hereof or of the Note or any document
or institiment executed in connection with the Indebtedness Hereby Secured.

34.  Titie fin Mortaagor's Successors. In the event that the ownership of the
Premises or any part thereof becomes vested in a person or persons other than the
Mortgagor the Muitgagee may, without notice to the Mortgagor, deal with such
successor or successora innterest of the Mortgagor with reference to this Mortgage
and the Indebtedness Hereby. Sacured in the same manner as with the Mortgagor; and
the Mortgagor will give immediate written notice to the Mortgagee of any conveyance,
transfer or change of ownerskip of the Premises; but nothing in this Section 34
contained shall vary or negate the provisions of Section 17 hereof.

35. Rights Cumulative. Each righi, power and remedy herein conferred upon
the Mortgagee is cumulative and in addition to every other right, power or remedy,
express or implied, given now or hereafter ¢xisting, at law or in equity, and each and
every right, power and remedy herein set {orih or otherwise so existing may be
exercised from time to time as often and in such aruer as may be deemed expedient by
the Mortgagee, and the exercise or the beginning of tiie exercise of one right, power or
remedy shall not be a waiver of the right to exercise at/the same time or thereafter any
other right, power or remedy; and no delay or omission of the Mortgagee in the exercise
of any right, power or remedy accruing hereunder or arising Jtherwise shall impair any
such right, power or remedy, or be construed to be a wsiver of any default or
acquiescence therein.

36. Successors and Assigns. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Niorigagor and its
successors and assigns (including, without limitation, each and every froiniime to time
record owner of the Premises or any other person having an interest therein) and shall
inure to the benefit of the Mortgagee and its successors and assigns and ‘wnerever
herein the Mortgagee is referred to, such reference shall be deemed to include the
hoider from time to time of the Note, whether so expressed or not; and each such from
time to time holder of the Note shall have and enjoy all of the rights, privileges, powers,
options, benefits and security afforded hereby and hereunder, and may enforce every
and all of the terms and provisions hereof, as fully and to the same extent and with the
same effect as if such from time to time holder was herein by name specifically granted
such rights, privileges, powers, options, benefits and security and was herein by name
designated the Mortgagee.

37.  Provisions Severable. The unenforceability or invalidity of any provision or
provisions hereof shall not render any other provision or provisions herein contained
unenforceable or invalid.
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38. Waiver of Defense. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would not be good and available
to the party interposing the same in an action at law upon the Note.

39. Captions and Pronouns. The captions and headings of the various
sections of this Mortgage are for convenience only, and are not to be construed as
confining or limiting in any way the scope or intent of the provisions hereof; and
whenever the context requires or permits, the singular number shall include the plural,
the plural shall include the singular and the masculine, feminine and neuter genders
shall be freely interchangeable.

40." .. Addresses and Notices. Any notice which any party hereto may desire or
may be required to give to any other party shall be in writing, and the personal delivery
thereof or eigcunnic facsimile transmission thereof, or the passage of three days after
the mailing theieai by registered or certified mail, return receipt requested, or upon the
next business dav afer timely and proper deposit, charges paid, with any overnight
carrier with respect o next day service, to the addresses initially specified in the
introductory paragrapn hereof, or to such other place or places as any party hereto may
by notice in writing designzis, shall constitute service of notice hereunder.

A copy of all notices shall be directed as follows:

If to Mortgagee: ME Financial Bank, N.A.
6111 North River Road
Rosen.ont, IL 60018

with a copy to:

MB Financial Bank,-N.A.
6111 North River Rozd
Rosemont, L 60018
Attn: Jack Sharp

Fax: (847)653-0082

and a copy to:

Jay R. Goldberg

Field and Goldberg, LLC
10 South LaSalle Street
Suite 2910

Chicago, IL 60603

Fax: (312) 408-7201

If to Mortgagor: Ridgeview Rehab Realty, LLC
c/o Stay Care Management, Ltd.
3737 West Arthur
Lincolnwood, Il 60712
Fax: (847)679-2122
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with a copy to:

Abraham J. Stern
Sachnoff & Weaver Ltd.
10 South Wacker Drive
40th Floor

Chicago, IL 60606
Fax: (312) 207-6400

41~ Mortgagor Will Not Discriminate. Mortgagor covenants and agrees at all
times to b I full compliance with provisions of law prohibiting discrimination on the
basis of race,  color, creed or national origin including, but not limited to, the
requirements of Title VIII of the 1968 Civil Rights Act, or any substitute, amended or
replacement Acts.

42.  Interest at-ihe Default Rate. Without limiting the generality of any
provision herein or in the Neie contained, from and after the occurrence of any Event of
Default hereunder, ail of the iniuebtedness Hereby Secured shall bear interest at the
Default Rate.

43. Time Time is of the ‘e=sznce hereof and of the Note, Assignment and all
other instruments or Loan Documerits delivered in connection with the Indebtedness
Hereby Secured.

44.  Applicable Law. This Documentenall be construed in accordance with the
laws of the State in which the Premises are locgied:

IN WITNESS WHEREOF, the Mortgagor herets has executed this Mortgage all
on and as of the day, month and year first above written.

RIDGEVIEW REHAB REALTY, LLC, an
lllinois limited liability company

L

Nam
its:
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STATE OF Jliwsts
) §S

COUNTY OF (s~ )

I, the undersngn a Notar Publlc in and for the County and State aforesaid,
hereby certify that<Jo f:rw. & du the | ]emsip~— of RIDGEVIEW
REHAB REALTY, LLC, an lllinois Ilmlted liability company, personally known to me
to be the same person whose name is subscribed to the foregoing instrument, as such

HW . appeared before me in person and acknowledged that he/she
signed. sealed and delivered the said instrument as his/her free and voluntary act and
as the frez and voluntary act of RIDGEVIEW REHAB REALTY, LLC, an lllinois
limited liabilbtv company, for the uses and purposes therein set forth.

Given under.my hand and notarial seal this 3‘ 2 dayof W , 20086.

[ Flime. A Jon

Notary Public

"OFFICIAL SEAL"

PATRICIA M. NOLAN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3/3/2010
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EXHIBIT A
NOTE

$4,874,620.00 September 1, 2006

1. Agreement to Pay. FOR VALUE RECEIVED, the undersigned,
RIDGEVIEW REHAB REALTY, LLC, an lllinois limited liability company and
RIDGEVIEW REHAB & NURSING CENTER, LLC, an lllinois limited liability
company (herein, whether one or more, and if more than one, individually and
collectivziy, called "Borrower”), jointly and severally, promise to pay to the order of MB
Financial Bank, N.A. (herein, together with each successive owner and holder of this
Note, called "l.ender”) in the manner provided for herein and in the Mortgage hereinafter
referred to, the nrincipal sum of Four Million Eight Hundred Seventy Four Thousand Six
Hundred Twenty Deilars and No Cents ($4,874,620.00), or so much as may from time
to time be disbursec end remain unpaid hereunder, together with interest in arrears on
the balance of principal remaining from time to time unpaid at the rates provided for in
Sections 3 and 4 hereof ivon and after the date of disbursement (“Disbursement Date”)
that all or any portion of the proseeds of the loan evidenced hereby shall have been
initially disbursed.

2. Definitions. For the puipuses hereof, the following terms shall have the
meanings set forth below:

A "Default Rate" shall mear irterest payable at the rate set forth in
Section 4 hereof.

B. "Loan" shall mean the aggregate irdebtedness evidenced by this
Note.

C. "Maturity Date" shall mean and refer to i5c-date on which the
unpaid principal balance hereunder is due, whether by accelzration or otherwise.
Subject to acceleration as herein provided, the Maturity Date shaii be September
1,2011.

D.  "MB Reference Rate" shall mean and refer to the rate'nerannum
then, and from time to time, most recently charged, announced or pubiished by
Lender as its Reference Rate. It is expressly agreed that the term "MB
Reference Rate" is not intended, nor does it imply, that said rate of interest is a
preferred rate or one which is offered by Lender to its most creditworthy
customers. If Lender no longer announces the MB Reference Rate as an index,
then Lender will choose a new index based upon comparable information and
Borrower will be notified of this choice. The MB Reference Rate will change from
time to time automatically without notice.

E. "Premises" shall mean the real estate commonly known as 6450
North Ridge Boulevard, Chicago, IL 60626 and legally described on Exhibit B to
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the Mortgage (hereinafter referred to), together with all site improvements and
structures constructed and personal property situated thereupon.

F. “Prepayment Fee” shall be equal to the product of (i) the
outstanding principal balance of this Note as of the Prepayment Date, multiplied
by (i) a fraction, the numerator of which is the number of calendar months
(partial calendar months shall be deemed to be full calendar months) from and
including the Prepayment Date to and including the Due Date of the 171
Payment, and the denominator of which is one thousand two hundred (1,200).

a. “‘Prepayment Date” means the date on which a prepayment
is to be made.
b. "Due Date of the 17" Payment" means the date on which the

scheduiad monthly payment is due.

G.  "Regu'ar.Rate" shall mean (i) from the Disbursement Date through
and including September.4, 2008, interest payable at the rate equal to Seven and
One-Quarter Percent (7.25%) per annum, and (ii) thereafter until the Maturity
Date, interest payable at the MB Reference Rate.

3. Interest Rate Prior to Default. Borrower shall pay interest to Lender on the
principal balance hereof outstanding fr¢m time to time prior to default at the Regular
Rate. The per diem calculation of interest shzll be on the basis of a three hundred sixty
(360) day year, and the per diem sum so ascartained shall be multiplied by the number
of days in each respective billing period to determine the amount of interest from time to
time due and owing.

4, Default Rate. In the event that there shall cceur:

A Any monetary default hereunder that shalt continue after such
payment is due hereunder;

B. Any Event of Default under the Mortgage or any of the other Loan
Documents; or

C. Maturity of the indebtedness evidenced hereby, whelner by
passage of time, acceleration, declaration or otherwise,

then and in any such event, the entire principal balance hereof and all indebtedness
secured by the Mortgage shall thereafter bear interest at a rate equal to Five Percent
(5%) per annum in excess of the Regular Rate for each day all or any part of the
principal balance hereof shall remain outstanding or until the defauit referred to above
shall be cured, whichever shall first occur. As a condition to curing any such default,
however, Borrower shall pay all amounts in default together with interest charged at the
Default Rate.
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5. Late Charge. Without limiting the provisions of Section 4 hereof, in the
event any installment of interest and/or principal and interest is not paid within five (5)
days of the due date thereof the undersigned promise to pay a late charge of Five
Percent (5%) of the amount due to defray the expense incident to handling any such
delayed payment or payments.

6. Payments. Borrower shall make monthly payments of principal and
interest on the fifth (5th) day of each month, with the first such payment due on October
5, 2006 in the amount of Thirty Three Thousand Six Hundred One Dollars and Fifty-
Three Cenis ($33,601.53) for the first two (2) years of the term of the Loan. From
Septembei 75,2008 through the Maturity Date, Borrower shall make monthly payments
of principal aiia interest based upon the MB Reference Rate. Whenever changes occur
in the MB RKeieiance Rate, Lender will change the Borrower's payments to reflect
payments based en_ihe original amortization period less number of months elapsed
since the first paymen..

Notwithstanding the foreqoing, a payment of interest only shall be due and
payable on the Disbursement Dawe of the Loan evidenced by this Note as follows: (i) if
the advance of the principal amcurt evidenced by this Note is made on or after the first
(1st) day of a calendar month and- piior to the fifth (5th) day of a calendar month,
Borrower shall pay to Lender contemperraneously with the closing interest at the
Regular Rate for a period from the date »f the closing through and including the fourth
(4th) day of that calendar month, or {ii) if the advance of the principal amount evidenced
by this Note is made on or after the fifth (5th) d2y of a calendar month and prior to or on
the last day of a calendar month, Borrower shall pay to Lender contemporaneously with
the closing interest at the Regular Rate for a period fzom the date of the closing through
and including the fourth (4th) day of the immediately succeeding calendar month.

Borrower shall pay all accrued interest, the unpaid prinzipal balance of this Note
and any other sums due with respect to the Loan on the Maturity Date.

THIS IS A BALLOON NOTE. THE PAYMENT OF PRINCIPAL(S CALCULATED
ON THE BASIS OF A THIRTY (30) YEAR AMORTIZATION SCHEDUIl.c;WITH THE
UNPAID BALANCE DUE ON THE MATURITY DATE, AT WHICHTIME A
SUBSTANTIAL AMOUNT OF PRINCIPAL SHALL REMAIN OUTSTANDING/AND BE
DUE.

7. Prepayment Privilege. The Borrower may prepay on any installment
payment date the unpaid principal balance of this Note, in whole or in part, provided that
(a) Borrower gives Lender not less than two (2) business days prior written notice of its
intention to do so; and (b) Borrower pays, at the time of such prepayment and in
addition thereto, all accrued interest to the date of such prepayment, all other unpaid
indebtedness then due and a Prepayment Fee as defined and calculated above. Such
Prepayment Fee shall be due and payable in all events, including but not limited to
prepayment following acceleration of maturity by the Lender occasioned by a default

3
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under the Loan Documents. Notwithstanding anything to the contrary contained herein,
no Prepayment Fee shall be due if Borrower makes a prepayment after February 5,
2008.

8. Application of Payments. All payments on account of the indebtedness
evidenced by this Note shall be applied as follows:

A. First to indebtedness secured by the Mortgage, Guaranty and the
Assignment, as hereinafter defined, other than the principal hereof and interest
hereon charged at the Regular Rate, and specifically including but without
Einitation, late charges and interest, if any, charged at the difference between the
Regulzr Rate and the Default Rate;

b: Current interest on the unpaid principal balance hereof at the
applicable Peoular Rate; and then

C. The unpaid balance of the Loan.

9. Method and Place of Payment. Payments upon this Note shall be made in
lawful money of the United State's of America which shall be legal tender for public and
private debts at the time of payment, zind shall be made at such place as Lender may
from time to time in writing appoint, prcvided that in the absence of such appointment all
payments hereon shall be made at the offices of Lender, 6111 North River Road,
Rosemont, IL 60018.

10. Loan Documents. This Note is a fuil vecourse obligation of Borrower, is
given to evidence an actual loan in the above amonrt, and is the Note referred to in and
secured by the following and such other instruments ev'der.cing, securing, or pertaining
to the Loan as shall, from time to time, be executed ana zelivered by Borrower or any
other party to Lender (collectively, the "Loan Documents");

A A Mortgage (herein called the "Mortgage") mede by RIDGEVIEW
REHAB REALTY, LLC, an lllinois [imited liability company as mortgagor, to
Lender, as mortgagee, bearing even date herewith, encumbering the Premises;

B. A Guaranty (herein called the "Guaranty") of JEFFREY VWZESTER,
SARA WEBSTER, HOWARD WENGROW and DEBORAH WENGROW (herein
individually and collectively called "Guarantor”) bearing even date herewith;

C.  An Assignment of Rents and Leases (herein called the
"Assignment”) bearing even date herewith, made by RIDGEVIEW REHAB
REALTY, LLC, an lllinois limited liability company, as assignor, assigning to
Lender all of the leases, occupancy agreements, rents, issues and profits of and
from the Premises; and




0626533030 Page: 33 of 36

UNOFFICIAL COPY

D. A Security Agreement (herein called the "Security Agreement”)
bearing even date herewith, made by RIDGEVIEW REHAB REALTY, LLC, an
lllinois limited liability company, as debtor, in favor of Lender, as secured

party.

Reference is hereby made to the Loan Documents, which are incorporated herein by
this reference as fully and with the same effect as if set forth herein at length, for a
description of the Premises, a statement of the covenants and agreements of Borrower
and Guarantor, a statement of the rights, remedies and security afforded thereby, and
all other matters therein contained.

1.7 ~Default and Acceleration. At the election of Lender and without notice, the
principal suni reinaining unpaid hereon, together with accrued interest thereon, shall be
and become at one due and payable at the place herein provided for payment upon
the occurrence of a aefault hereunder, any Event of Default under the Mortgage, or a
default under any of ‘sie other Loan Documents, and the expiration of any applicable
grace period, if any.

12.  Usury. In no evant shall any interest or payment in the nature of interest
be charged or collected by Leénder or paid by Borrower which shall exceed the
maximum contract interest rate now zilowed for a loan of this type by the laws of the
State of llinois (the "Maximum Intelest -Rate"). 1t is the intention of Lender and
Borrower not to contract for a greater rae of interest than the Maximum Interest Rate.
Interest, or any payment determined to be in t'e nature of interest, charged or collected
by Lender or paid by Borrower exceeding the Maximum Interest Rate shall be deemed
to result from mutual mistake, and any sums sc'ciarged, collected, or paid shall be
refunded to Borrower.

13.  Costs of Enforcement. In the event that this Naie is placed in the hands of
an attorney-at-law for collection after maturity, or in the event tiat proceedings at law, in
equity, or bankruptcy, receivership or other legal proceedngs are instituted or
threatened in connection herewith, or if Lender or its participant, i any, is made a party
to any such proceeding, or in the event that this Note is placed in the hands of an
attorney-at-law following a default hereunder or under the Mortgage (¢ enforce or
interpret any of the rights or requirements contained herein or in the-iMortgage,
Guaranty, Assignment or Security Agreement or other instruments given as security for,
or related to, the indebtedness evidenced hereby, the Borrower hereby agrees to pay all
reasonable costs of collecting or attempting to collect this Note, or protecting,
interpreting or enforcing such rights, including, without limitation, reasonable attorneys'
fees, costs and expenses (whether or not suit is brought), in addition to all principal,
interest and other amounts payable hereunder; all of which shall be secured by the
Mortgage, Guaranty, Assignment and Security Agreement.

14.  Nofices. All notices required or permiited to be given hereunder shall be
given in the manner and to the place as provided in the Mortgage for notices to the
party to whom such notice is given.
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16.  Time. Time is of the essence of this Note and each of the provisions
hereof.

16. Captions. The captions to the sections of this Note are for convenience
only and shall not be deemed part of the text of the respective sections and shall not
vary, by implication or otherwise, any of the provisions of this Note.

17. Disbursement to Escrow. Funds representing the proceeds of the
indebtednass evidenced hereby which are disbursed by Lender by mail, wire transfer or
other dzivery to the Borrower or at Borrower's direction, to escrows or otherwise for the
benefit of tne-Borrower, for all purposes, shall be deemed outstanding hereunder and to
have been tcecived by Borrower as of the date of such mailing, wire transfer or other
delivery, and inierest shall accrue and be payable upon such funds from and after the
date of such wire tcarisfer, mailing or delivery and until repaid, notwithstanding the fact
that such funds may pztat any time have been remitted by such escrows to Borrower or
for its benefit.

18. Governing Law.' This Note shall be governed by the laws of the State of
liinois.

19.  Waivers. The Borrower lierehy:

A. Waives demand, present:pent for payment, notice of nonpayment
and protest;

B. Waives notice of and consents 10 any and all extensions of this
Note, or any part thereof, the release of ail or @ny part of the security for this
Note, or the release of any party liable hereon, and azrees that such extension or
release may be made at any time and from time tc riiae without notice to the
Borrower and without discharging its liability, if any, andwitriout affecting any lien
or security given for this Note;

C.  Waives any and all notice of whatsoever kind or_i2lure, except
where notice is specifically required by applicable law, hereunder.0runder the
Mortgage, or under any other document which evidences, secures or govemns the
disbursement of the loan evidenced hereby and the exhaustion of legal remedies
hereon; and

D.  Waives any and all rights to a trial by jury.

20. Cross-Collateralization/Cross Default. This Note is cross-collateralized
with that certain Revolving Line of Credit Note made by Borrower to Lender in the stated
principal sum of One Million Dollars ($1,000,000.00) dated of even date herewith (the
“$1,000,000.00 Note"). A default under the $1,000,000.00 Note or under any document
which secures the $1,000,000.00 Note shall constitute an immediate default hereunder,

6
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entiting Lender under the Loan Documents to exercise all rights and remedies as may
be available to Lender in the case of a default or Event of Default under the Loan
Documents.

21. Forbearance. Any forbearance by Lender in exercising any right or
remedy under this Note, the Mortgage, or any of the other Loan Documents or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of
that or any other right or remedy. The acceptance by Lender of any payment after the
due date of such payment, or in an amount which is less than the required payment,
shall not be a waiver of Lender’s right to require prompt payment when due of all other
paymeris ¢r to exercise any right or remedy with respect to any failure to make prompt
payment. .znforcement by Lender of any of its rights or remedies under any of the Loan
Documents witv-respect to Borrower's obligations under this Note shall not constitute an
election by Lend=i of remedies so as to preclude the exercise of any other right or
remedy available iz'Lznder.

Dated as of the day and year above written.
RIDGEVIEW REHAB REALTY, _LC, an RIDGEVIEW REHAB & NURSING

lllinois limited liability company CENTER, LLC, an Hlinois limited
liability company

By: By,
Name: Na:ins:
Its: Its:.
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EXHIBIT B
LEGAL DESCRIPTION

Parcel 1:

That part of Lot 2 in Circuit Court Partition of the South 2 of the South 72 of the
Southeast % of Section 31, Township 41 North, Range 14 East of the Third Principal
Meridian, which lies West of Ridge Road and East of the West 552 feet of said Lot 2, in
Cook County, lllinois.

Parcel 2:

That part of L.its 68 and 7 described as beginning at the Southeast corner of said Lot 7;
thence West along the South line of said lot 7, 106.0 feet; thence North perpendicular to
the South line of sair Lot 7, 48.84 feet to a point on the South of the North 95.36 feet of
said Lot 6; thence ‘Cast _narallel to the North line of said Lot 6, 90.62 feet to the
Northeasterly line of said Lot 6; thence Southeasterly along the Northeasterly line of
said Lots 6 and 7, 51.24 feet 10, the place of beginning in John Becker's Addition to
Chicago being a subdivision i the Southwest % of the Southeast ¥ of Section 31,
Township 41 North, Range 14 Easi of the Third Principal Meridian, in Cook County,
llinois.

Address of Property: 6450 North Ridgz Avenue
Chicago, IL 606Z¢

Permanent Index Nos.:  11-31-401-068-0000
11-31-401-088-0000




