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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (hereinafter referred to as this
"Mortgage") is made as of November 6, 2009 from Lifescapes@Montefiori, LLC, an Illinois limited
liability comnpany with a mailing address at 11250 Archer Avenue, Lemont, IL 60439 ("Mortgagor"),
to All In Capital Group, LLC, an Arizona limited liability company with a mailing address at 14275
N. 87" St, Suite 115, Scottsdale, AZ 85260 ("Mortgagee");

WHEREAS, Mortgagor has executed and delivered to Mortgagee, a mortgage note {(herein
called the"Mortgage Note") dated as of the date hereof, payable to the order of Mortgagee, in the
principal surii of One Million Dollars ($1.000,000.00) and due in the manner as provided therein and
in any event ¢r'demand, the terms and provisions of which Mortgage Note are incorporated herein
and made a part liesenf by this reference with the same effect as if set forth at length; and

WHEREAS, the term "Mortgage Note" as used hereinafier shall be deemed to include the
above-described Mortgage Note and all extensions, renewals, replacements, modifications and
refinancings thereof.

NOW, THEREFORE, to secie: (a) the payment of the principal and interest on the
Mortgage Note when the same becomes Zu¢ and payable (whether by lapse of time, acceleration or
otherwise); (b) the payment of all other indetcdness, obligations and liabilities which this Mortgage
secures pursuant to any of its terms, including; wiihout limitation, all expenses and charges, legal or
otherwise, including reasonable attorneys' fees, paid or incurred by Mortgagee in realizing upon or
protecting this Mortgage or the indebtedness securednezeby; and (c) the performance of Mortgagor's
covenants and agreements under this Mortgage, Mortgas.or, does hereby GRANT, MORTGAGE,
CONVEY AND ASSIGN to Mortgagee, its successors and assigns, Mortgagor’s interest in the real
estate legally described in the attached Exhibit A (the “Real Ea2te”),

TOGETHER WITH (1) all buildings, improvements, fixtures, appurtenances, easements and
hereditaments thereto belonging; and together with all equipment and machinery now or hereafter
therein or thereon used to supply heat, gas, air conditioning, electrical, sprin<ler systems, plumbing,
water, light, power, refrigeration and ventilation; elevators, escalators, communication and electronic
monitoring equipment, tanks, pumps and together with any other fixtures, equipnient; machinery or
other personal property now or hereafter placed on the above described property which shall be
employed in connection with the operation, use, occupancy or enjoyment thereof (which, together
with the Real Estate, is referred to as the “Property”); (2) all right, title and interest of Mortgagor,
including any after-acquired title or reversion, in and to the rights-of-way, roads, streets, avenues and
alleys adjoining the Property; (3) all rents, issues, proceeds and profits accruing and to accrue from
the Property and all right, title and interest of Mortgagor in and to any and all leases approved by
Mortgagee now or hereafter on or affecting the Property, whether written or oral, and all other leases
and agreements for the use thereof, and all renewals, extensions and substitutions thereof
(collectively the "Leases"), together with all security therefor and all monies payable thereunder,
subject, however, to the conditional permission of Mortgagee given to Mortgagor to coliect the
rentals to be paid pursuant thereto, provided an Event of Default (as hereinafter defined) shall not
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have occurred and be continuing; and (4) all proceeds heretofore or hereafter payable to Mortgagor
by reason of loss or damage by fire and such other hazards, casualties and contingencies insured
pursuant to the insurance policies hereinafter described and awards and other compensation
heretofore or hereafter payable to Mortgagor for any taking by condemnation or eminent domain
proceedings of all or any part of the Property or any easement or appurtenance thereof, including
severance and consequential damage (the Property and all of the above are collectively referred to as
the "Mortgaged Premises").

TO HAVE AND TO HOLD the Mortgaged Premises unto Mortgagee, its successors and
assigns forever, provided, however, that if and when all principal and accrued interest on the
Mortgage Note and all other indebtedness and obligations hereby secured shall be paid in full, and
Mortgagor siigl! have performed all of the terms, covenants and agreements contained herein, then
this Mortgage shall be released upon the written request and at the expense of Mortgagor.

Mortgagor ceverants that Mortgagor is lawfully seized of the Mortgaged Premises and has
the right to mortgage, grni, assign, and convey the Mortgaged Premises; that, except for the “Senior
Indebtedness” and the “Juninr-Indebtedness”, as defined below, the Mortgaged Premises are
unencumbered, and that Morigagsr will warrant and defend generally the title to the Mortgaged
Premises against all claims and aemands, subject to any declarations, easements and restrictions of
record existing on the date hereof cpproved by Mortgagee. The “Senior Indebtedness” is the
indebtedness secured by that certain ticitgage, dated May 1, 2009, given by Mortgagor to Old
Second National Bank, and the “Junior Indebtedness” is the indebtedness secured by that certain
mortgage, dated November 6, 2009, given by Murtgagor to Stefano D. Marchetti, as Trustee of the
Stefano D. Marchetti Self-Declaration of Trust, azted October 3, 2005.

MORTGAGOR HEREBY FURTHER COVENANTS TO MORTGAGEE AND AGREES
AS FOLLOWS:

1. Mortgagor hereby agrees: (a) to pay when due, all indebicd:iess secured by this Mortgage,
including the Mortgage Note and all other indebtedness, obligatioas and liabilities which this
Mortgage secures; (b) not to commit or permit to exist any waste of the Mortgaged Premises and to
keep the Mortgaged Premises in good condition and repair; () to keep the M ortsaged Premises free
of any mortgage, trust deed, mechanic's lien, or other lien or encumbrance (except tois Mortgage and
except for the Senior Indebtedness and the Junior Indebtedness); (d) not to suffer or permit unlawful
use or any nuisance to exist upon the Mortgaged Premises; (¢) not to remove or demolisi any part of
the improvements of a structural nature which would adversely affect the value of the Mortgaged
Premises; (f) not to abandon the Mortgaged Premises; (g) to pay when due any indebtedness or
liability which may be secured by a mortgage, lien, other encumbrance or charge on all or any part of
the Mortgaged Premises equal or senior in priority to this Mortgage; (h) to complete within a
reasonable time any buildings or improvements now or at any time in the process of erection upon
the Mortgaged Premises; (i) immediately after destruction or damage to all or any part of the
Mortgaged Premises to commence and promptly complete the rebuilding or restoration of buildings,
improvements and all other property now or hereafter on the Mortgaged Premises unless Mortgagee
elects to apply the proceeds of insurance to the indebtedness secured by this Mortgage as hereinafter
provided; (j) to comply with all laws, regulations, rulings, ordinances, orders and all other
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requirements imposed by any governmental or other competent authority, and with all restrictions,
covenants and conditions relating to the Mortgaged Premises or to the use of thereof; (k) not to make
or permit, without first obtaining the written consent of Mortgagee, the use of the Mortgaged
Premises for any purpose other that for which it was used on the date of this Mortgage or the
removal, demolition or sale of any building, improvement, fixture, machinery or equipment now or
hereafter upon the Mortgaged Premises; (1) to keep and maintain such books and records as may
from time to time be required by Mortgagee and to permit Mortgagee reasonable access to and the
rights of inspection of such books and records; (m) to furnish to Mortgagee such information and
data with respect to the financial condition, business affairs and operations of Mortgagor and the
Mortgaged Premises as may from time to time be requested (all such information and data to be
prepared in accordance with generally accepted accounting principles consistently applied); (n) that
no construction shall hereafter be commenced upon the Mortgaged Premises unless the plans and
specifications for'such construction have been submitted to and approved in writing by Mortgagee to
the end that sucii construction shall not, in the judgment of Mortgagee entail prejudice of any
indebtedness secured heieby or the lien of this Mortgage; and (o) that if the Mortgaged Premises are
now or hereafter located i an area which has been designated as a flood risk area by the Director of
the Federal Emergency Maracement Agency or as otherwise required by the Flood Disaster
Protection Act of 1973 (as amends< from time to time) and regulations issued under it (collectively,
the "Act"), Mortgagor will keep the Mortgaged Premises covered for the duration of the Mortgage
Note by flood insurance up to the ma#Zium limit of coverage available under the Act.

2. Mortgagor shall keep the Mortgaged Premises continuously insured for the benefit of
Mortgagee, until the indebtedness secured heieby shall be paid in full and discharged, against fire
and such other hazards and risks customarily coviéred by the standard form of extended coverage
endorsement available in the State of Illinois, includir.g risks of lightning, windstorm, malicious
mischief, vandalism and other extended coverage hazards. for full replacement value, and such other
appropriate insurance as Mortgagee may require from time tojtime. All insurance policies and
renewals must be acceptable to Mortgagee, must provide for payment to Mortgagee in the event of
loss, must require thirty (30) days notice to Mortgagee in the event of non-renewal or cancellation,
must be written by insurers acceptable to Mortgagee and have such moetary limits as Mortgagee
shall require, and must be delivered to Mortgagee. Should Mortgagor failto insure or fail to pay the
premiums on any insurance policy or fail to deliver the policies or certificites or renewals to
Mortgagee, then Mortgagee at its option may have the insurance written or rénswed and pay the
premiums for the account of Mortgagor. In the event of loss or damage, the proceeds of the
insurance shall be paid to Mortgagee alone. No loss or damage to the Mortgaged Prerises or any
portion thereof shall itself reduce the indebtedness secured hereby. All casualty policies shall
contain a standard mortgagee clause naming Mortgagee as "Mortgagee and Loss Payee" and a
Lender's loss payable endorsement in favor of Mortgagee, subject to the rights of the holder of the
Senior Indebtedness (“Senior Lender”). Mortgagor shall also provide a Comprehensive General
Liability Policy naming Mortgagee as an "Additional Insured".

3. In the event of any loss or damage sustained by casualty for which insurance policies are in
effect, Mortgagee is authorized, to adjust, compromise and collect all claims thereunder without the
consent of Mortgagor and to execute and deliver on behalf of Mortgagor all necessary proofs of loss,
receipts, vouchers, releases and such other documents as shall be required by the insurers to be
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executed. At the election of Mortgagee, the proceeds of any insurance may be applied to the
reduction of the indebtedness secured by this Mortgage, whether or not then due, or may be applied
to the cost of building or restoring of buildings and improvements on the Mortgaged Premises, or
may be applied to both purposes in such proportion as Mortgagee shall determine. That part of the
Mortgaged Premises so damaged or destroyed shall be repaired or rebuilt, in accordance with plans
and specifications therefor submitted to and approved by Mortgagee (which approval shall not be
unreasonably withheld or delayed) and all life, safety and environmental regulations, laws,
ordinances (including zoning), rules and regulations of governmental authorities having jurisdiction
thereover, so as to be as similar, as is reasonably possible, to the condition which existed prior to
such casualty.

4, Morigagor shall pay all general real estate taxes, special taxes, special assessments, water and
sewer chargez-and all other taxes and charges on the Mortgaged Premises before any charge for
nonpayment attaclés or accrues, and shall furnish Mortgagee, upon request, with original or
duplicate receipts thérelor. If Mortgagor shall desire to contest any tax or special assessment, to
avoid default under this *ortgage, Mortgagor shall pay such tax or assessment in full in the manner
provided by law.

5. In case of default hereunder, Mortgagee may, at its option, at any time make any payment or
perform any act herein required by *fortgagor in any form and manner deemed expedient by
Mortgagee, and Mortgagee may, at its opiien, make full or partial payments of principal or interest
on prior encumbrances, if any, pay delinquedt 1axes, assessments and/or insurance premiums and
purchase, discharge or settle any tax lien or any giher prior lien or claim, redeem from any tax sale or
forfeiture affecting the Mortgaged Premises or coatest any tax or assessment. All monies paid or
incurred by Mortgagee in connection therewith inciudirg costs and attorneys' fees and any other
monies advanced by Mortgagee to protect the Mortgagad- Premises shall be so much additional
indebtedness secured hereby and shall be immediately due ajid payable by Mortgagor together with
interest at the Default Rate as defined in the Mortgage Note.

6. In the event that the Mortgaged Premises or any part theréct is taken by condemnation,
Mortgagee is hereby empowered to collect and receive any awards resuitng therefrom ("Awards"),
subject to the rights of the Senior Lender, which shall, at the election of Mor ga.ee, be applied to the
payment of the Mortgage Note or any other indebtedness secured hereby, or on sceount of rebuilding
or restoring that part of Mortgaged Premises not so taken or damaged. If Mortgages elects to permit
the use of Awards for rebuilding or restoration of the Mortgaged Premises, the Mortgaged Premises
shall be so rebuilt or restored in accordance with plans and specifications therefor submitted to and
approved by Mortgagee (which approval shall not be unreasonably withheld or delayed) and
applicable laws, so as to be as similar, as is reasonably possible, to the condition which existed prior
to condemnation. In the event the Awards are insufficient to pay for all costs of rebuilding or
restoration, Mortgagor shall deposit with Mortgagee an amount equal to such excess costs prior to
any disbursement.

7. To further secure payment of this Mortgage Note, all other indebtedness secured hereby and
performance of all of the terms, covenants, conditions and agreements contained herein, Mortgagor
hereby sells, assigns and transfers to Mortgagee all of its right, title and interest in and to all Leases
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and rentals, issues, proceeds and profits now due and which may hereafter become due pursuant
thereto, it being the intention hereby to establish an absolute transfer and assignment thereof to
Mortgagee. Mortgagor hereby irrevocably appoints Mortgage its agent, in its name and stead {with
or without taking possession of the Mortgaged Premises), to rent, lease or let all or any part of the
Mortgaged Premises to any party or parties, at such rental and upon such terms as Mortgagee shall,
in its discretion, determine and to collect all of said avails, rents, issues and profits arising from or
accruing at any time hereafter and all presently due or which may hereafter become due pursuant to
each and every Lease or any other tenancy existing or which hereafter exists on the Mortgaged
Premises, with the same rights and powers and subject to the same rights and powers as Mortgagor
would have. If no Event of Default under this Mortgage has occurred, Mortgagor shall have the night
to collectall of the rents arising from Leases or renewals thereof. Upon an occurrence of an Event of
Default, Mottoagee, at any time or times thereafter, may notify any and all of the tenants of the
Leases that tus Leases have been assigned to Mortgagee and Mortgagee may direct said tenants
thereafter to make 4ii rentals and payments due from tenants under the Leases directly to Mortgagee
and shall have the tighto enforce the terms of the Leases and obtain payment of and collect the
rents, by legal proceediags or otherwise in the name of Mortgagor. Mortgagor will at all times
deliver to Mortgagee duplicate criginals or certified copies of all leases, agreements and documents
relating to the Mortgaged Premises-and shall permit access by Mortgagee to its books and records,
insurance policies and other papers. for examination and making copies and extracts thereof.
Mortgage, its agents and designees-shall have the right to inspect the Mortgaged Premises at all
reasonable times and access thereto shai! be permitted for that purpose.

8. This Mortgage is given to and shall seczre not only existing indebtedness, but also future
advances, whether such advances are obligatory or to be made at the option of Mortgagee, or
otherwise, as are made within twenty years from tlie date hereof, to the same extent as if future
advances were made on the date of the execution of t'is Mortgage, although there may be no
advance made at the time of execution of this Mortgage, and 4lthough there may be no indebtedness
outstanding at the time any advance is made. The lien of this ortgage shall be valid as to all such
indebtedness and future advances from the time this Mortgage is fijz for record in the office of the
Recorder of Deeds of the county where the Mortgaged Premises descnbed herein are located.

9. If Mortgagor shall transfer, convey, alienate, pledge, hypothecate or inor'gage the Mortgaged
Premises or any part thereof, or shall sell, transfer or assign the shares of steck 0f any corporate
owner of the Mortgaged Premises or of any corporation which is the beneficiary »f Mortgagor,
without the prior written consent of Mortgagee (an "Unpermitted Transfer”), Mcrigagee, at its
option, may accelerate the maturity of the Mortgage Note and declare it to be due and payable
forthwith.

10.  This Mortgage shall constitute a security agreement between Mortgagor and Mortgagee with
respect to that portion of the Mortgaged Premises constituting property or interests in property,
whether real or personal, including any and all sums deposited by Mortgagor and held by Mortgagee
which are subject to the priority and perfection provisions of the Illinois Uniform Commetcial Code.
Therefore, to secure payment of the Mortgage Note and all other indebtedness and obligations of
Mortgagor hereunder, Mortgagor hereby grants to Mortgagee a security interest in the Mortgaged
Premises and in all such deposits and agrees that, upon an Event of Default, Mortgagee shall have all
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of the Tights and remedies of a secured party under the Illinois Uniform Commercial Code, subject to
the rights of the Senior Lender.

11.  Morigagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "moratorium laws" now existing or hereafter enacted,
in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but does hereby waive
the benefit of such laws. Mortgagor expressly waives any and all rights of redemption under any
judgment or decree of foreclosure of this Mortgage, on its own behalf, on behalf of all persons
claiming or having an interest (direct or indirect) by, through or under Mortgagor and on behalf of
each and every person acquiring any interest in or title to the Mortgaged Premises subsequent to the
date herect, it being the intent of Mortgagor hereby that any and all such rights of redemption of
Mortgagor 7id of all other persons are and shall be deemed to be hereby waived to the full extent
permitted by arplicable laws.

Mortgagor further wxivss, for itself and any person or persons claiming by or through Mortgagor, all
rights and benefits unde~and by virtue of the Homestead Exemption Laws of the State of Illinois,
and all other homestead riglits and benefits in the Mortgaged Premises, of every kind and description.

12.  This Mortgage shall secare, in addition to all other indebtedness and obligations herein
recited, any loss, liability, penalty, dzmage, expense, or judgment including reasonabie attorneys'
fees, incurred by Mortgagee by reason of 2ny actual or alleged violation of any applicable statute,
ordinance, rule or regulation for the protectios of the environment which occurs upon the Mortgaged
Premises or any adjoining parcels or by reason of imposition of any governmental lien for the
recovery of environmental cleanup costs expenasd by reason of such violation ("Environmental
Costs™).

13.  Any one or more of the following shall constitute an event of default ("Event of Default")
hereunder: (a) default in the payment when due (whether by laps< of time, acceleration or otherwise)
of the principal of or interest on the Mortgage Note and failure to cur< yithin any applicable cure or
grace period specified in the Mortgage Note, if any; or (b) default iri the bayment when due of any
other indebtedness hereby secured and such amount shall not be pai¢.within ten (10) days after
written notice thereof is sent to Mortgagor; or (c) default for more than thirt (3) days after written
notice thereof is sent to Mortgagor in the observance or compliance with <ny” cther covenant,
warranty, term or provision of this Mortgage or any other instrument or docuinent securing the
Mortgage Note or relating thereto; or (d) any representation or warranty made by Mcrigagor herein
or by Mortgagor in any other instrument or document securing the Mortgage Note or relating thereto
or in any statement or certificate furnished by it or him pursuant hereto or thereto proves to be untrue
or misleading in any material respect as of the date of issuance or making thereof; or (e) the
Mortgaged Premises or any part thereof shall be assigned, sold, transferred or conveyed, whether
voluntarily or involuntarily, by operation of law or otherwise, except for sales of obsolete, worn out
or unusable fixtures or personal property which are concurrently replaced with similar fixtures or
personal property at least equal in quality and condition to those sold and owned by Mortgagor free
of any lien, charge or encumbrance other than the lien hereof; or (f) any indebtedness secured by a
lien or charge on the Mortgaged Premises or any part thereof is not paid when due or proceedings are
commenced to foreclose or otherwise realize upon any such lien or charge or to have a receiver
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appointed for the property subject thereto or to place the holder of such indebtedness or its
representative in possession thereof; or (g) Mortgagor becomes insolvent or bankrupt or admits in
writing its inability to pay its debts as they mature or makes an assignment for the benefit of creditors
or applies for or consents to the appointment of a trustee, custodian or receiver for the major part of
its property or such a trustee, custodian or receiver is appointed for Mortgagor or for the major part
of the properties of any of them and is not discharged within thirty (30) days after such appointment,
or bankruptcy, reorganization, arrangement, insolvency, readjustment, liquidation, dissolution or
other proceedings for relief under any present or future bankruptcy laws or laws or other statute, law
or regulation for the relief of debtors are instituted by or against Mortgagor and if instituted against
such party are consented to or acquiesced in or are not dismissed within thirty (30) days after such
institutior, or Mortgagor takes any action in contemplation of or furtherance of any of the foregoing;
or (h) there stiall be any execution, attachment or levy on the Mortgaged Premises not stayed or
released within thirty (30) days; or (i) any financial or other information submitted by Mortgagor
proves untrue i “ny material respect; or (j) the Mortgaged Premises are abandoned; or (k)
Mortgagor shall faii.or sefuse to pay Environmental Costs as herein defined; or (1) any hazardous
substance or waste, industiial waste, pollution control waste or toxic substance, within the meaning
of any applicable Federal{ siate or local environmental statute, ordinance, rule or regulation
(collectively, "Hazardous Substapeas") shall be installed, used, generated, manufactured, produced,
stored, released, discharged or diznosed of on, under or about the Mortgaged Premises, or transported
to or from the Mortgaged Premises, in violation of any Federal, state or local environmental statute,
ordinance, rule or regulation; or (m) Modgzgor shall fail or refuse voluntarily to clean up and to bear
the cost of cleaning up all Hazardous Substarces on, under or about the Mortgaged Premises within
sixty (60) days after their discovery, or after rescipt from any environmental agency or any other
governmental unit or authority that a violation of ary applicable Federal, state or local environmental
statute, ordinance, rule or regulation has occurred.

14.  When any Event of Default has occurred and is continamng (regardless of the pendency of any
proceeding which has or might have the effect of preventing Mortgagor from complying with the
terms of this instrument and of the adequacy of the security for the Mortgage Note) and in addition to
such other rights as may be available under applicable law, but subject at all times to any mandatory
legal requirements and the rights of the Senior Lender: (a) Mortgagee may. by written notice to
Mortgagor, declare the Mortgage Note and all unpaid indebtedness of Moitgauor hereby secured,
including any interest then accrued thereon, to be forthwith due and payable, whireupon the same
shall become and be forthwith due and payable, without other notice or demand of any kind; (b)
Mortgagee shall, with respect to any part of the Mortgaged Premises constituting prop=ity of the type
in respect of which realization on a lien or security interest granted therein is governed by the Illinois
Uniform Commercial Code, have all the rights, options and remedies of a secured party under the
Ilinois Uniform Commercial Code; (c) Mortgagee may proceed to protect and enforce the rights of
Mortgagee hereunder (i) by any action at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or for an injunction against
the violation of any of the terms hereof, or in aid of the exercise of any power granied hereby or by
law; or (ii) by the foreclosure of this Mortgage in any manner permitted by law; (d) Mortgagee shall,
as a matter of right, without giving bond to Mortgagor or anyone claiming by, under or through it,
and without regard to the solvency or insolvency of Mortgagor or the then value of the Mortgaged
Premises, be entitled to have a receiver appointed of all or any part of the Mortgaged Premises and
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rents, issues and profits thereof, with such power as the court making such appointment shail confer,
and Mortgagor hereby consents to the appointment of such receiver and shall not oppose any such
appointment. Any such receiver may, to the extent permitted under applicable law, without notice,
enter upon and take possession of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and any and all
property therefrom, and may hold, operate and manage the same and receive all earnings, income,
rents, issues and proceeds accruing with respect thereto or any part thereof, whether during the
pendency of any foreclosure or until any right of redemption shall expire or otherwise; () Mortgagee
may enter and take possession of the Mortgaged Premises or any part thereof and manage, operate,
insure, repair and improve the same and take any action which, in Mortgagee's judgment, is
necessarv ot proper to conserve the value of the Mortgaged Premises. Mortgagee may also take
possession 1, and for these purposes use, any and all personal property contained on or about the
Mortgaged Freirises and used in the operation, rental or leasing thereof or any part thereof.
Mortgagee shall be-entitled to collect and receive all earnings, revenues, rents, issues and profits of
the Mortgaged Premisesor any part thereof (and for such purpose Mortgagor does hereby irrevocably
constitute and appoint Msitgagee its true and lawful attorney-in-fact for it and in its name, place and
stead to receive, collect and receipt for all of the foregoing, Mortgagor irrevocably acknowledging
that any payment made to Mortgagee hereunder shall be a good receipt and acquittance against
Mortgagor to the extent so made) and to apply same to the reduction of the indebtedness hereby
secured. The right to enter and takepwssession of the Mortgaged Premises and use any personal
property thereon, to manage, operate an< conserve the same, and to collect the rents, issues and
profits thereof, shall be in addition to all other fights or remedies of Mortgagee hereunder or afforded
by law, and may be exercised concurrently-thcrewith or independently thereof. Any expenses
(including any receiver's fees, counsel fees, costs azid agent's compensation) incurred pursuant to the
powers herein contained shall be so much additional indebtedness hereby secured which Mortgagor
promises to pay upon demand together with interest at the Default Rate applicable to the Mortgage
Note at the time such expenses are incurred. Mortgagee shali not be liable to account to Mortgagor
for any action taken pursuant hereto other than to account for-any rents actually received by
Mortgagee. Without taking possession of the Mortgaged Premises, Mortgagee may, in the event the
Mortgaged Premises becomes vacant or is abandoned, take such steds as it deems appropriate to
protect and secure the Mortgaged Premises (including hiring watchraen therefor) and all costs
incurred in so doing shall constitute so much additional indebtedness hereby se:ured payable upon
demand with interest thereon at the Default Rate, as defined in the Mortgage Notz, at the time such
costs are incurred.

15.  All rights and remedies set forth in this Mortgage are cumulative and the holder of the
Mortgage Note and of every other obligation secured hereby may recover judgment herein, issue
execution therefor, and resort to every other right or remedy available at law or in equity, without
first exhausting and without affecting or impairing the security of any right or remedy afforded
hereby.

16.  Mortgagor will, within sixty (60) days after the end of each fiscal year of Mortgagor (or if
Mortgagor is a land trust, within sixty (60) days after the end of each fiscal year of the beneficiary of
Mortgagor), and from time to time upon the written request of Mortgagee, deliver to Mortgagee
reports of the rental income and expenses of the Mortgaged Premises in such reasonable detail as
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Mortgagee may require, executed by the responsible operating official of the Mortgaged Premises,
and deliver financial statements of Mortgagor, as requested by Mortgagee. Any detail needed to
explain said reports shall be furnished on request from Mortgagee including but not limited to copies
of any leases, subleases and amendments or modifications thereto relating to the Mortgaged
Premises. Mortgagor further agrees to furnish to Mortgagee financial statements in a form
satisfactory to Mortgagee within ten (10) days of its request from time to time during the term of the
loan. If Mortgagor shall at any time fail to furnish to Mortgagee any requested financial statement or
report within said ten (10) day period, Mortgagor shall immediately upon demand by Mortgagee pay
Mortgagee the amount of Five Hundred and 00/100 ($500.00) Dollars in compensation for
Mortgagee efforts to obtain said information.

17. No action for the enforcement of the lien or any provision hereof shall be subject to any
defense whici would not be good and available to the party interposing the same in an action at law
upon the Mortgage Note.

18.  Unless expressiy rrovided in this Mortgage to the contrary, no consent or waiver, express or
implied, by Mortgagee to or of any breach or default by Mortgagor in the performance by Mortgagor
of any obligations contained lierein shall be deemed a consent to or waiver by Mortgagee of such
performance in any other instanc= or any other obligation hereunder. The failure of Mortgagee to
exercise either or both of its remedics{o-accelerate the maturity of the indebtedness secured hereby
and/or to foreclose the lien hereof followixgany Event of Default hereunder, or to exercise any other
remedy granted to Mortgagee hereunder or unden applicable law in any one or more instances, or the
acceptance by Mortgagee of partial payments of such indebtedness shall neither constitute a waiver
of any such Event of Default or of Mortgagee's rzmadies hereunder or under applicable law nor
establish, extend or affect any grace period for payrser.l> due under the Mortgage Note, but such
remedies shall remain continuously in force. Acceleration of maturity, once claimed hereunder by
Mortgagee, may at Mortgagee's option be rescinded by writ/en acknowledgment to that effect by
Mortgagee and shall not affect Mortgagee's right to accelerate maturity upon or after any future
Event of Default.

19.  Itisacondition of Mortgagee’s extension of credit to Mortgagor that the Junior Lender enter
into a Subordination Agreement with Mortgagee, in substantially the foim «f that attached as
Exhibit B, subordinating the security interest of Junior Lender in the Mortgages Premises to the
security interest of Mortgagee created hereby.

20.  Mortgagor represents and agrees that the proceeds of the Mortgage Note will be used for
business purposes and that the Mortgage Note and this Mortgage are exempt from limitations upon
lawful interest, pursuant to the terms of 815 ILCS Section 205/4 of the Illinois Compiled Statutes.

21.  If by the laws of the United States of America, or of any state having jurisdiction over
Mortgagor, any tax is due or becomes due in respect of the issuance of the Mortgage Note,
Mortgagor shall pay such tax in the manner required by such law.

22, All communications provided for herein shall be in writing and shall be deemed to have been
given when delivered personally or three (3) business days after mailing by United States certified
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mail, return receipt requested, first class mail, postage prepaid, addressed to the parties hereto at their
addresses as shown at the beginning of this Mortgage or to such other and different address as
Mortgagor or Mortgagee may designate pursuant to a written notice sent in accordance with the
provisions hereof.

23. This Mortgage shall be construed in accordance with and governed pursuant to the laws of
the State of llinois. Whenever possible, each provision of this Mortgage shall be interpreted in such
a manner as to be effective and valid pursuant to applicable law; provided, however, that if any part
hereof shall be prohibited by or invalid thereunder, such provision shall be ineffective to the extent
of such prohibition or invalidity without invalidating the remaining provisions of this Mortgage.

24.  Wheucver any of the parties hereto is referred to, such reference shall be deemed to include
the successois.ard assigns of such party; and all the covenants, promises and agreements in this
Mortgage contained by or on behalf of Mortgagor, or by or on behalf of Mortgagee, shall bind and
inure to the benefit 0f'tha respective representatives, successors and assigns of such parties, whether
so expressed or not. In #ddition, all covenants, promises and agreements of Mortgagor herein shall
be binding upon any other parfies claiming any interest in the Mortgaged Premises under Mortgagor.

If more than one party signs tlus instrument as Mortgagor, then the term "Mortgagor” as used herein
shall mean all of such parties, jointly and severally. In addition, the term "Mortgagor” shall include
all persons claiming under or througp-Mortgagor and all persons liable for the payment of the
indebtedness or any part thereof, whethet ¢r-not such persons shall have executed the Mortgage Note
or this Mortgage.

[ THIS SPACE INTENTIONALLY LEFT BLANK]

(signatures on page following)

10
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage the day and year first
above written.

Lifescapes@Montefiori, LL.C

State of Arizona )
) S.S.
County of Maricopa )

I, the ungersigned, a Jpldtary P‘}‘gl;i_g_in and for said County, in the State aforesaid, DO HEREBY
CERTIFY tha 7 1§ personatly known to me to be the same person whose name is
subscribed to the foregoing instrument, app=ared before me this day in person, and acknowledged that
he signed, sealed and delivered the said inst ument as his free and voluntary act, for the uses and
purposes therein set forth.

Given under my hand and official seal, thié.g’ﬁ- cQ,Q , 2015 ‘
Commission expires ﬂé(&q. 49 , Q? 0 /4 \
\Dlee \Lprp s

Notary Public

B TRACI THOMPSON
)

Aug, 29, 2014

11
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EXHIBIT A
LEGAL DESCRIPTION
(TOTAL ASSEMBLAGE OF 28.268 ACRES)

PARCEL 1:

APARCEL OF LAND IN THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 23, TOWNSHIP 37 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN, AND DESCRIBED AS FOLLOWS: MEASURED ALONG THE NORTH
SECTION LINE FROM THE NORTHWEST CORNER OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SAID SECTION A
DISTANCE OF 150 FEET TO THE PLACE OF BEGINNING; THEN CONTINUE ALONG SAID SECTION LINE A DISTANCE
SOUTH ALONG A LINE PARALLEL WITH AND 700 FEET EAST OF THE WEST LINE OF THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SAID SECTION, 483 FEET, THENCE WEST PARALLEL WITH SAID NORTH LINE OF SECTION, 300
FEET; THENCE SOUTH PARALLEL WITH SAID WEST LINE OF EAST 1/2 OF NORTHEAST 1/4 763.58 FEET TO THE
NORTHWESTSRLY RIGHT OF WAY, LINE OF ARCHER AVENUE, STATE AID ROUTE 4A, THENCE SOUTHWESTERLY
ALONG SALR-RIGHT OF WAY LINE 68.42FEET TO A POINT ON A LINE 350 FEET EAST OF SAID WEST LINE OF EAST
1/2, NORTHEASY1/4 OF SECTION 23, THENCE NORTH ON SAID LINE 810.28 FEET, THENCE WEST 200 FEET; THENCE
NORTH 483 FEXT. 0 THE POINT CF BEGINNING, ALL IN COOK COUNTY, ILLINOIS, AND CONTAINING 7.00 ACRES,
MCRE CR LESS.

PARCEL 2:

THAT PART OF LOT 5 IN CH=I5TIAN BOE'S SUBDIVISION IN THE SOUTHEAST PART OF THE SOUTHEAST QUARTER
OF SECTION 14 AND PART CF T7ix BAST HALF OF THE NORTHEAST QUARTER OF SECTION 23, ALL IN TOWNSHIP 37
NORTH, RANGE 11 EAST OF THE Tt7RD PRINCIPAL MERIDIAN, COOK COUNTY, ILLINOIS, DESCRIBED ASFOLLOWS:

BEGINNING AT THE SOUTHWEST CORNEP-OF LOT 5 IN CHRISTIAN BOE’S SUBDIVISION AFORESAID, SAII> CORNER
BEING DISTANT SOUTH 89 DEGREES 56 MZ4UTES 50 SECONDS EAST 563.92 FEET FROM THE NORTHWEST CORNER
OF THE EAST HALF OF THE NORTHEAST QUAR IR OF SAID SECTION 23; THENCE NORTH 01 DEGREES 58 MINUTES
42 SECONDS EAST ALONG THE WEST LINE OF S.AID 10T 5, A DISTANCE OF 392.45 FEET TO A POINT ON THE SOUTH
LINE OF CHICAGO JOLIET ROAD AS WIDENED, THENCE SOUTH 89 DEGREES 56 MINUTES 50 SECONDS EAST ALONG
SAID SOUTH LINE 241 51 FEET TO AN ANGLE POINT IN $a1) SOUTH LINE; THENCE SOUTH 79 DECREES 18 MINUTES
41 SECONDS EAST ALONG SAID SOUTH LINE 232.98 F2T.TO A POINT DISTANT 101,94 FEET WEST OF AND
PARALLEL WITH THE EAST LINE OF SAIDLOT 5; THENCE SG(71 5 (0 DECREES 08 MINUTES 20 SECONDS EAST 349.23
FEET TO A POINT IN THE SOUTH LINE OF SAID LOT 5, BEING ALS% THE NORTHLINE OF THE NORTHEAST QUARTER
OF SAID SECTION 23, THENCE SOUTH 89 DEGREES 56 MINUTES. $2-5ECONDS EAST 2.63 FEET ALONG SAID NORTH
LINE; THENCE SOUTH 00 DECREES 00 MINUTES 00 SECONDS WEST PARALLEL WITH THE WEST LINE OF THE EAST
HALF OF THE NORTHEAST QUARTER OF SAID SECTION 23, A DISTANCE C& 707.20 FEET TO THE CENTERLINE OF A
ROAD (ARCHER AVENUE}), THENCE SOUTH 46 DEGREES 56 MINUTES 29 SECOINIS WEST ALONG SAID CENTERLINE
478.61 FEET, MORE CR LESS TO A POINT WHICH IS 700.00 FEET EAST OF THE WES “LINE OF THE EAST HALF OF THE
NORTHEAST QUARTER CF SAID SECTION 23; THENCE NORTH 00 IDECREES 00 &INUTES 00 SECCNDS EAST
PARALLEL WITH THE WEST LINE OF THE EAST HALF OF THE NORTHEAST QUARTER-OF SAID SECTION 23, A
DISTANCE OF 45.15 FEET TO APOINT ON THE NORTHERLY RIGHT OF WAY LINE OF AR "HE!, AVENUE (STATE AID
ROUTE 4A HIGHWAY), THENCE SOUTH 45 DECREES 28 MINUTES 20 SECONDS WEST ALONG SAi™/ NORTHERLY LINE
149.04 FEET TO A POINT ON A CURVE; THENCE SOUTHWESTERLY 189.48 FEET ALONG SAID NOWTHERLY RIGHT OF
WAY LINE, HAVING A RADIUS OF 1050.00 FEET CHORD BEARING SOUTH 53 DEGREES 14 MINUITES. 32 SECONDS
WEST 189.22 FEET; THENCE SQUTH 46 DEGREES 57 MINUTES 22 SECONDS WEST ALONG SAID NORTIERLY RIGHT
OF WAY LINE 57.67 FEET; THENCE NORTH 00 DEGREES (0 MINUTES 00 SECONDS EAST PARALLEL WITH THE WEST
LINE OF THE EAST HALF OF THE NORTHEAST QUARTER OF SAID SECTION 23, A DISTANCE OF 76353 F EET; THENCE
SCOUTH 89 DEGREES 56 MINUTES 50 SECONDS EAST PARALLEL WITH THE NORTH LINE OF THE NORTHEAST
QUARTER OF SAID SECTION 23, A DISTANCE OF 300.00 FEET; THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS
EAST PARALLEL WITH THE WEST LINE OF THE EAST HALF OF THE NORTHEAST QUARTER OF SAID SECTION 23, A
DISTANCE OF 483.00 FEET TO APOINT ON THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID SECTION 23,
THENCE NORTH 89 DECREES 56 MINUTES 50 SECONDS WEST 136.08 FEET TO THE POINT OF BEGINNING.

SAID PARCEL CONTAINING 15.563 ACRES, MORE OR LESS.

EXuiBir“A”
(PAGE10F2)
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PARCEL }:

THE EAST 2 ACRES OF LOT 3 (EXCEPT THE WEST 20 FEET THEREQF) INDOOLIN AND KIRK’ S RESUBDIVISION OF THE
EAST 404.7 FEET TO THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER AND COF THE SOUTHEAST QUARTER
OF THE SOUTHEAST GUARTER OF SECTION 14, TOWNSHIP 37 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPT LOTS 1 TO 5 OF BOE'S SUBDIVISION OF PART THEREOF) IN COOK COUNTY, ILLINCIS (EXCEPT
PART TAKEN FOR HIGHWAY PURPOSES IN CHICAGO JOLIET ROAD) AND CONTAINING 1.556 ACRES, MORE OR LESS.

PARCEL 4:
THAT PART OF THE EAST BALF OF THE NORTHEAST QUARTER OF SECTION 23, TOWNSHIP 37 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN, COOK COUNTY, ILLINOIS, DESCRIBED ASFOLLOWS:

COMMENCING AT THE NORTHWEST CCRNER OF THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 23
AFORESAID, THEMNCE SOUTH 89 DEGREES 56 MINUTES 50 SECONDS EAST ALONG THE NCRTH LINE OF THE
NORTHEAST QUL TER OF SAID SECTION 23, A DISTANCE OF 150.00 FEET TO A POINT ON A LINE PARALLEL WITH
AND 15000 FEET EAS(OF THE WEST LINE OF THE EAST HALY OF THE NORTHEAST QUARTER OF SAID SECTION 23;
THENCE SOUTH 00 DECKEFS 00 MINUTES 00 SECONDS WEST 483.00 FEET TO THE POINT OF BEGINNING; THENCE
SOUTH 89 DEGREES 56 MIN(TES 50 SECONDS EAST 200.00 FEET, THENCE SOUTH 00 DEGREES 00 MINUTES 00
SECONDS EAST 81033 FE&I TO A POINT ON THE NORTHWESTERLY RIGHT OF WAY LINE OF ARCHER AVENUE (
STATE RCUTE 4A HIGHWAY), TdinCE SOUTH 46 DECREES 57 MINUIES 48 SECONDS WEST ALONG SAID
NCRTHWESTERLY RIGHT OF WAY LINE-273 62 FEET; THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST
997 25FEET TO THE POINT OF BEGINN!NG.

SAID PARCEL CONTAINING 4.149 ACRES, MU™E DR LESS.

PERMENANT INDEX # 22-14-402-003; 22-14-402-013;12-23-203-003; 22-23-203-004; 22-23-203-008
AFFECT THE ABOVE REFERENCED PARCELS 2,3 & 4

Commonly known as 11250 Archer Avenue, Lemont, IL 60439

EXHIBIT A
(PAGE20F2)
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EXHIBIT B

Form of Subordination Agreement
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Exhibit B

SUBORDINATION AGREEMENT

This SUBORDINATION AGREEMENT is entered into as of November 6, 2009 (the
“Subordination Agreement™) by and among Stefano D. Marchetti, as Trustee under the Stefano
D. Marchetti Self-Declaration of Trust, dated October 3, 2005, whose address is 14510 High
Road, Lockport, II. 60441 (the “Junior Lender”), All In Capital Group, LLC, an Arizona limited
liability company, whose address is 14275 N. g7 St, Suite 115, Scottsdale, AZ 85260 (the
“Senior Lender”), and Lifescapes@Montefiori, LLC, an Illinois limited liability company, whose
address is 11250 Archer Avenue, Lemont, IL 60439 (the “Borrower™).

RECITALS:

A. Borrower is indebted to Junior Lender pursuant to that certain Promissory Note,
dated Novemkber 52009, having an original principal amount of Six Hundred Thousand Dollars
($600,000) (the “yunisz Note™).

B. Junior Lender desires that Senior Lender extend and/or continue the extension of
credit to Borrower from tires't5 time as Senior Lender in its sole discretion may determine, and,
as a condition to doing so, Senjor I ender requires that the Junior Note be subordinated to the
“Senior Debt” (as defined below) ia iz manner hereinafter set forth; and

NOW, THEREFORE, in considration of the extension and/or continued extension of
credit by Senior Lender to Borrower, as Senior Lender may, in its sole discretion, determine, and
for other good and valuable consideration to Jurior Lender, the receipt and sufficiency of which
are hereby acknowledged, Junior Lender and Beitower hereby agree with Senior Lender as
follows:

AGREEMENTS:
I. Subordination.

1.1 Junior Lender hereby subordinates the indebledress evidenced by the
Junior Note, and any and all other indebtedness now or at any time hereafier owing by Borrower
to Junior Lender, including without limitation, all interest thereon, as well as pre-petition and
post-petition interest, fees and expenses and any other charges, and any refileucings thereof
(collectively, the “Junior Debt™) to any and all indebtedness now or at any time hejeafter owing
by Borrower to Senior Lender, including, but not limited to, all interest thereon, as viel: as pre-
petition and post-petition interest, fees, expenses and all other demands, claims, liabilities or
causes of action for which Borrower may now or at any time hereafter in any way be liable to
Senior Lender, whether under any agreement, instrument or document executed and delivered or
made by Borrower to Senior Lender or otherwise, including any refinancings thereof
(collectively, the “Senior Debt™).

1.2 Junior Lender hereby subordinates all security interests, liens,
encumbrances and claims, whether now existing or hereafter arising, which in any way secure
the payment of the Junior Debt (the “Junior Lender’s Collateral™) to all security interests, liens,
encumbrances and claims, whether now existing or hereafter arising, which in any way secure
the payment of the Senior Debt (the “Senior Lender’s Collateral”).

Exhibit B
Page 2 of 8
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1.3 Junior Lender shall not take any action to enforce any of its liens on Junior
Lender’s Collateral, and shall not ask for or receive from Borrower or any other person or entity
any security for the Junior Debt not specifically granted by the Junior Note.

1.4 Junior Lender agrees it shall have no right to possession of any assets
included in Junior Lender’s Collateral or in Senior Lender’s Collateral, whether by judicial
action or otherwise.

1.5 Junior Lender agrees to instruct Borrower not to pay, and agrees not to
accept payment of, or assert, demand, sue for or seek to enforce against Borrower or any other
person or'entity, by setoff or otherwise, all or any portion of the Junior Debt with the exception
that Borrow<i may pay accrued interest on the Junior Note at a per annum rate of interest not in
excess of thé rate in effect from time to time under the Junior Note (which rate may not be
increased withont the prior written consent of the Bank) together with principal payments at the
times and in the amounts as currently required under the Junior Note; provided, however, that
Borrower shall not pzy, and Junior Lender shall not accept, any payments of the Junior Debt
following the occurrence of an event of default under any of the loan documents evidencing the
Senior Debt.

1.6 Junior Lendcrhiereby subrogates to Senior Lender all of Junior Lender’s
right, title and interest in and to the Junier Debt and Junior Lender’s Collateral, and hereby
irrevocably authorizes Senior Lender (i) « collect, receive, enforce and accept any and all sums
or distributions of any kind, whether cash, cecurities or other property, that may become due,
payable or distributable on or in respect of the Jvaior Debt or Junior Lender’s Collateral, whether
paid directly by Borrower or paid or distributed in-any liquidation, bankruptcy, arrangement,
receivership, assignment, reorganization or dissolution proceedings or otherwise, and (i) in
Senior Lender’s sole discretion, to make, present and voie claims therefor in, and take such other
actions as Senior Lender deems necessary or advisable in conrieciion with, any such proceedings,
either in Senior Lender’s name or in the name of Junior Lende;; inchuding, but not limited to, any
election in any proceeding instituted under Chapter 11 of Title 11 of United States Code (11
U.S.C. §101 et. seq.) (the “Bankruptcy Code™), and agrees that, upon-the request of Senior
Lender, it will promptly assign, endorse and deliver to and deposit with Senior Lender all
agreements, instruments and documents evidencing the Junior Debt, including without limitation
the Junior Note.

1.7 Junior Lender hereby agrees that all agreements, instroments and
documents evidencing the Junior Debt, including without limitation the Junior Note and Junior
Lender’s Collateral, will be endorsed with proper notice of this Subordination Agreement as
follows:

“This Promissory Note or other instrument is subordinated to all indebtedness
now or hereafter owing by the maker to All In Capital Group, LLC, as provided in
that certain Subordination Agreement dated as of November 6, 2009.”

Junior Lender will promptly deliver to Senior Lender a certified copy of the Junior Note, as well
as certified copies of all other agreements, instruments and documents hereafter evidencing any
Junior Debt, in each case showing such endorsement.

Exhibit B
Page 3 of 8
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1.8 Junior Lender agrees to receive and hold in trust for and promptly turn
over to Senior Lender, in the form received (except for the endorsement or assignment by Junior
Lender where necessary), any sums at any time paid to, or received by, Junior Lender in
violation of the terms of this Subordination Agreement, and to reimburse Senior Lender for al
costs, including reasonable attorneys’ fees, incurred by Senior Lender in the course of collecting
said sums should Junior Lender fail to voluntarily turn the same over to Senior Lender as herein
required.

1.9 Junior Lender hereby irrevocably makes, constitutes and appoints Senior
Lender (and any officer of Senior Lender or any person designated by Senior Lender for that
purpose).as Tunior Lender’s true and lawful proxy and attorney-in-fact (and agent-in-fact) in the
name, place‘and stead of Junior Lender, with full power of substitution, to (i) take any and all
actions as ar¢_permitted in this Subordination Agreement, (ii) execute such financing statements
and other doctinsriz and to do such other acts as Senior Lender may require to perfect and
preserve the Senior Détt-and Senior Lender’s Collateral, and (iii} carry out any remedy provided
for in this Subordination’ Agreement. Junior Lender hereby acknowledges that the constitution
and appointment of such proxv and attorney-in-fact are coupled with an interest and are
itrevocable. Junior Lender heteby ratifies and confirms all that said attorney-in-fact may do or
cause to be done by virtue of any provision of this Subordination Agreement.

1.10  Junior Lender aZreze that it shall not modify or amend any agreement,
instrument or document evidencing or seCuring the Junior Debt, including without limitation the
Junior Note, without the prior written consent/of Senior Lender.

2. Representations.

2.1 Junior Lender represents and warranis.to Senior Lender that Junior Lender
has not assigned or otherwise transferred the Junior Debt or funior Lender’s Collateral, or any
interest therein to any person, firm or entity, and that Jusio: Lender will make no such
assignment or other transfer thereof,

2.2 Junior Lender represents and warrants to Senior Lef'der that no default or
other event which, with the lapse of time, the giving of notice or both, would Zonstitute a default
under the Junior Debt or any instrument evidencing or securing the Junior Dsbt, has occurred
and is continuing (a “Junior Debt Default™), and Junior Lender further agrees o promptly
provide Senior Lender with written notice of any Junior Debt Default.

23 Junior Lender represents and warrants to Senior Lender that the
outstanding amount of the Junior Debt evidenced by the Junior Note as of the date of this
Subordination Agreement is Five Hundred Thousand Dollars ($500,000.00).

3. Additional Junior Lender and Borrower Agreements,

3.1 Modificatjons of Senjor Debt. Junior Lender agrees that Senior Lender, at
any time and from time to time hereafter, may enter into such agreements with Borrower as
Senior Lender may deem proper extending the time of payment of or renewing or otherwise
altering the terms of all or any of the Senior Debt or affecting any of Senior Lender’s Collateral,
and may sell or surrender or otherwise deal with any of Senior Lender’s Collateral, and may

Exhibit B
Page 4 of §




1034731048 Page: 19 of 22

UNOFFICIAL COPY

Exhibit B

release any balance of funds of Borrower with Senior Lender, without notice to Junior Lender
and without in any way impairing or affecting this Subordination Agreement,

32 Continuing Agreement.  This Subordination Agreement shall be
irrevocable and shall constitute a continuing agreement of subordination and shall be binding on
Junior Lender and its heirs, personal representatives, successors and assigns, and shall inure to
the benefit of Senior Lender, its successors and assigns until Senior Lender has, in writing,
notified Junior Lender that all of the Senior Debt has been paid in full and all obligations arising
in connection therewith have been discharged. Senior Lender may continue, without notice to
Junior Lender, to lend monies, extend credit and make other accommodations to or for the
account of Borrower on the faith hereof. Junjor Lender hereby agrees that all payments received
by Senior Leider may be applied, reversed, and reapplied, in whole or in part, to any of the
Senior Debt, without impairing or affecting this Subordination Agreement,

3.3 . Waiver In Writing. No waiver shall be deemed to be made by Senior
Lender of any of its rights hereunder unless the same shall be in writing signed on behalf of
Senior Lender, and eacii suck waiver, if any, shall be a waiver only with respect to the specific
matter or matters to which ke waiver relates and shall in no way impair the rights of Senior
Lender or the obligations of Junior Lender to Senior Lender in any other respect at any other
time.

34 Choice Of Law. Tnis Subordination Agreement shall be governed and
controlled by the internal laws of the State of Iiincis,

3.5  Further Assurances. Junior |-érder and Borrower each agree to execute
such instruments and take such other and further actions from and after the date hereof for the
duration of this Subordination Agreement promptly upon the request of Senior Lender.

3.6 No Senior Lender Liability to Junior Lende:. Junior Lender agrees that
Senior Lender shall have no liability to Junior Lender, and in particular, Junior Lender hereby
waives any claim which it may now or hereafter have against Senior Le:{lcr arising out of (i) any
and all actions which Senior Lender takes or omits to take (including withCut limitation actions
with respect to the creation, perfection or continuation of liens or security” in‘erests in any
existing or future Senior Lender’s Collateral, actions with respect to the occuricics of an event
of default under any documents, instruments or agreements evidencing the Senior D¢kt actions
with respect to the foreclosure upon, sale, release, or depreciation of, or failure to reali-a upon,
any of Senior Lender’s Collateral, and actions with respect to the collection of any claim for all
or any part of the Senior Debt from any account debtor, guarantor or other person or entity) with
respect to the documents, instruments and agreements evidencing the Senior Debt or to the
collection of the Senior Debt or the valuation, use, protection or release of Senior Lender’s
Collateral, (if) at Senior Lender’s eclection (whether on behalf of Senjor Lender or Junior
Lender), any proceeding instituted under the Bankruptcy Code, and/or (iii) any borrowing or
grant of a security interest under Section 364 of the Bankruptcy Code by Borrower as debtor-in-
possession.

3.7 Junior Lender Waiver of Notice and Waiver of Reliance. Junior Lender
expressly waives all notice of the acceptance by Senior Lender of the subordination and other

Exhibit B
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provisions of this Subordination Agreement and all notices not specifically required pursuant to
the terms of this Subordination Agreement, and Junior Lender expressly waives reliance by
Senior Lender upon the subordination and other provisions of this Subordination Agreement as
herein provided.

3.8 No Senior Lender Duty to Inform Junior Lender. Junior Lender hereby
assumes responsibility for keeping itself informed of the financial condition of Borrower, any
and all endorsers and any and all guarantors of the Senior Debt and the Junior Debt, and of all
other circumstances bearing upon the risk of nonpayment of the Senior Debt and the Junior Debt
that diligent inquiry would reveal, and Junior Lender hereby agrees that Senior Lender shall have
no duty to-advise Junior Lender of information that may be known to Senior Lender regarding
such conditior or any such circumstances or to undertake any investigation. If Senior Lender, in
its sole discretior, undertakes, at any time or from time to time, to provide any information of the
type described “heiein to Junior Lender, Senior Lender shall be under no obligation to
subsequently update-any such information or to provide any such information to Junior Lender
on any subsequent occaticn

3.09 No Marspailing. Junior Lender, on its own behalf and on behalf of its
successors and assigns, hereby expressly waives all rights, if any, to require a marshalling of the
Borrower’s assets by Senior Lenderor io require that Senior Lender first resort to some or any
portion of any collateral for the Senior Debt before foreclosing upon, selling or otherwise
realizing on any other portion thereof,

3.10  Reinstatement. To the exicat that Borrower makes a payment to Senior
Lender or Senior Lender receives any payment or procceds of the collateral securing the Senior
Debt for the benefit of Borrower, which payment ec.cproceeds or any part thereof are
subsequently invalidated, declared to be fraudulent or preterential, set aside and/or required to be
repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law,
common law or equitable doctrine, then, to the extent of such payrent or proceeds received and
not retained by Senior Lender, Junior Lender’s obligations intended - be satisfied thereby and
this Subordination Agreement shall be reinstated and continue in full firce and effect until full
and final payment shall have been made to Senior Lender. Junior Lender apiees to hold in trust
for Senior Lender and promptly remit to Senior Lender any payments received by Tunior Lender
after such invalidated, rescinded or returned payment was originally made.

3.11. FORUM. TO INDUCE SENIOR LENDER TO ACCEPT THIS
SUBORDINATION AGREEMENT, JUNIOR LENDER IRREVOCABLY AGREES THAT,
SUBJECT TO SENIOR LENDER’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS
OR PROCEEDINGS IN ANY WAY, MANNER OR RESPECT, ARISING OUT OF OR
FROM OR RELATED TO THIS SUBORDINATION AGREEMENT SHALL BE LITIGATED
IN COURTS HAVING SITUS WITHIN THE CITY OF CHICAGO, STATE OF ILLINOIS.
JUNIOR LENDER HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY LOCAL, STATE OR FEDERAL COURTS LOCATED WITHIN SAID CITY AND
STATE. JUNIOR LENDER HEREBY IRREVOCABLY APPOINTS AND DESIGNATES
THE SECRETARY OF STATE OF ILLINOIS, WHOSE ADDRESS [S SPRINGFIELD,
ILLINOIS (OR ANY OTHER PERSON HAVING AND MAINTAINING A PLACE OF
BUSINESS IN SUCH STATE WHOM THE JUNIOR LENDER MAY FROM TIME TO TIME
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HEREAFTER DESIGNATE UPON TEN (10) DAYS WRITTEN NOTICE TO SENIOR
LENDER AND WHO SENIOR LENDER HAS AGREED IN ITS SOLE DISCRETION IN
WRITING IS SATISFACTORY AND WHO HAS EXECUTED AN AGREEMENT IN FORM
AND SUBSTANCE SATISFACTORY TO SENIOR LENDER AGREEING TO ACT AS
SUCH ATTORNEY AND AGENT), AS JUNIOR LENDER'’S TRUE AND LAWFUL
ATTORNEY AND DULY AUTHORIZED AGENT FOR ACCEPTANCE OF SERVICE OF
LEGAL PROCESS. JUNIOR LENDER AGREES THAT SERVICE OF SUCH PROCESS
UPON SUCH PERSON SHALL CONSTITUTE PERSONAL SERVICE OF SUCH PROCESS
UPON JUNIOR LENDER. JUNIOR LENDER HEREBY WAIVES ANY RIGHT IT MAY
HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT
AGAINST JINIOR LENDER BY SENIOR LENDER IN ACCORDANCE WITH THIS
PARAGRAPH

4, Ad2vtional Borrower Agreements.

4.1 Eorrower hereby agrees that until all Senior Debt has been paid in full and
all obligations arising “in coznection therewith have been satisfied, Borrower will make no
payments or distributions centiary to the provisions hereof, and will do every other thing
necessary to carry out such provisions. Borrower will give Senior Lender immediate notice of
any suit or action brought or taken iri ¥i0lation of this Subordination Agreement.

4.2 Borrower represents and warrants to Senior Lender that no Junior Debt
Default exists and agrees to promptly provide  Senior Lender with written notice of any Junior
Debt Defaut.

43 Inthe event of any violation of znv'of the provisions of this Subordination
Agreement, at the election of Senior Lender, any and ‘ali_obligations of Borrower to Senior
Lender shall immediately become due and payable and any an! ail agreements of Senior Lender
to make loans, advances or other financial accommodations o Rorrower shall immediately
terminate, notwithstanding any provision hereof to the contrary.

(signatures on page following)

Exhibit B
Page 7 of 8




1034731048 Page: 22 of 22

UNOFFICIAL COPY

Exhibit B

IN WITNESS WHEREOF, Junior Lender, Senior Lender and Borrower have executed
this Subordination Agreement as of the date set forth above.

JUNIOR LENDER:

Stefano D. Marchetti, as Trustee under the Stefano
D. Marchetti Self-Declaration of Trust dtd 10/3/05

By:

SENIOR LENDER:

ALL IN CAPITAL GROUP, LL.C
An Arizona limited liability company

By:
Name;
Title:

BORROWER’S CONSENT

Borrower hereby consents to the foregoing Subordinaiich-Agreement and the terms
thereof, and agrees to abide thereby and to keep, observe and periotmi the several matters and
things therein intended to be kept, observed and performed by it, and Specifically agrees not to
make any payments contrary to the intention and terms of the Subordination Agreement.

A breach on the part of Borrower of any of the terms or conditions corizined in the
Subordination Agreement shall constitute a default in any and all of the Senior Debt;

Signed and delivered by Borrower as of November 6, 2009.
BORROWER:
LIFESCAPES@MONTEFIORI, LLC

an Ilinois limited liability company

By:
Name;
Title:

Exhibit B
Page 8 of 8




