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Regulatory Agreement for
Multifamily Housing Projects

U.S. Department of Housing
and Urban Development
Office of Housing

Federal Housing Commissioner

Under Sections 207, 220, 221(d)(4), 231 and 232, Except Nonprofits

Project Name and Number

Morigagee OPPENHEIMER MULTIFAMILY HOUSING & HEALTHCARE

Glen Oaks Nursing & Rehabilitation Centre 071-22170 FINANCE, INC., a Pennsylvania corporation
Amount of Mortgage Note Date
$39,143,500.00 as of February 1, 2011
Mortgage Recorded  Siate Illinois County Cook Date Originally endorsed for insurance under Section

[}"y éé k- TPEgE contemporaneously herewith| 2327223 (a) (7)
i {165/ 67 (asof

This Agreement entered into the lst

day of February | 2011 between

Glen Oaks Real Estate & Development L.L.C., an Illinois limited liability company

whose ad-

dress is

270 Sko¥ie Highway, Northbrook, Illinois 60062

theirsuccessors, heirs, and assigps (joinily and severally, hereinafier referred to as Owners) and the undersigned Secretary of Housing and Urban Development

and his successors (hereinafter refericd o as Secrefary).

In consideration of the endorsement for insurince by the Secretary of the
above described note or in consideration of 4. consent of the Secretary to
the transfer of the mortgaged property or the sals ard nonveyance of the
mortgaged property by the Secretary, and in order'to comply with the
requirements of the National Housing Act, as amended, ar'd the Regulations
adopted by the Secretary pursuant thereto, Owners agree foriismselves,
their successors, heirs and assigns, that in connection with the wrgrtgaged
preperty and the project operated thereon and so long as the cenitzit of
morigage insurance continues in effect, and during such further perind of
time as the Secretary shall be the owner, holder or reinsurer of the morigag(,
or during any tite the Secretary is obligated to insure a morigage on the
mortgage property:

1. Owmners, except as limited by paragraph 17 hereof, assume and agree
1o make promptly all payments due under the note and mortgage.

2. {a} Ownersshall establish or continue (o maintain a reserve fund for
replacements by the allocation to such reserve fund in a separate
account with the mortgagee or in a safe and responsible deposi-
tory designated by the mortgagee, concurrently with the begin-
ning of payments towards amortization of the principal of the
morlgage insured or held by the Secretary of an amount equal to
$_10,154.00 per month unless a different date or
amount is approved in writing by the Secretary.

Such fund, whether in the form of a cash deposit or invested in
ebligations of, or fully guaranieed as to principal by, the United
States of America shall at all times be under the control of the
mortgagee. Disbursements from such fund, whether for the pur-
pose of effecting replacement of structural elements and mechani-
cal equipment of the project or {or any other purpose, may be
made only after recciving the consent in writing of the Secrctary.
In the event that the owner is unable to make a mortgage note
payment on the due date and that payment cannot be made prior
to the due day of the next such installment or when the mortgagee
has agreed to forgo making an election to assign the mortgage to
the Secretary based on 2 monetary default, or 1o withdraw an
election already made, the Secretary is authorized to instruct the
morigagec to withdraw lunds from the reserve fund for replace-
ments to be applied to the mortgage payment in order to prevent
orcure the default. In addition, in the event of a defauli in the terms
of the mortgage, pursuant to which the loan has been accelerated,
the Sscretary may apply or authorize the application of the
balance in such fund to the amount due on the mortgage debi as
accelerated.

(b) Where Owners arc acquiring a project already subject 1o an
insured mortgage, the reserve fund for replacements to be estab-
lished will be equal to the amount due to be in such fund under
existing agreements or charter provisions at the time Owners
acquire such project, and payments hereunder shall begin with the
first payment due on the morigage after acquisition, unless some
other method of establishing and maintaining the fund is ap-
proved in writing by the Secretary.

3. Real property covered by the mortgage and this agreement is described
in Schedule A attached hereto.

(This paragraph 4 is not applicable to cases insured under Section 232)

4. © (= »Owners shall make dwelling accommodation and services of the
Jreject available to occupants at charges not exceeding those
established in accordance with a rental schedule approved in
writing by *he Secretary, for any project subject to regulation of
rent by Yie Sacretary, Accommodations shall not be rented for a
period of less chan thirty (30) days, or, unless the mortgage is
insured under $<¢4ap:231, for more than three years. Commercial
facilities shall be redied for such use and upon such terms as
approved by the Secritary Rubleasing of dwelling accommoda-
tions, exvept for sublease’s of single dwelling accommodations by
the tenant thereof, shall ¢ jretibited without prior written
approval of Owners and the Serletary and any lease shall so
provide. Upon discovery of any {inaprroved sublease, Owners
shall immediately demand cancellatitn 'cad notify the Secretary
thereof.

(b) Upon priorwritien approval by the Secretary, Owners may charge
to and receive from any tenant such amounts s from time 10 time
may be mutually agreed upon between the tenant and the Owners
for any facilities and/or services which may be furnished by the
Owners or others to such tenant upon his request, in addition to the
facilities and services included in the approved rental schedule.
Approval of charges for facilitics and services is not required for
any project net subject to regulation of rent by the Secretary,

(c) For any project subject to regulation of rent by the Secretary, the
Secretary will at any time entertain a written request for a rent
increase properly supported by substantiating evidence and
within a reasonable time shall;

Replaces FHA-2466 which may be used until supply exhausted
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(3) Approve a rental schedule that is necessary to compensate
for any net increase, occurring since the last approved rental
schedule, in taxes (other than income taxes) and operating
and maintenance cost over which Owners have no effective
control or;

(i) Deny the increase staling the reasons therefor.

{2) If the mortgage is originally a Secretary-heid purchase money
morlgage, or is originally endorsed for insurance under any
Scetion other than Sections 231 or 232 and is not designed
primarily for occupancy by elderly persens, Owners shall not in
selecting lenants discriminate against any person or persons by
reason of the fact that there are chiidren in the family.

{b) Ifthemortgage is originally endorsed for insurance under Section
227, Owners shall in selecting tenants give to displaced persons
or families an sbsolnte preference or priority of occupancy which
shall be accomplistid as follows:

(1) For a period ofsixt; (60) days from the date of original
offering, unless 4 shorter period of time is approved in
writing by the Secretory; #1f units shall be held for such
preferred applicants, aiter’which time any remaining
unrenled units may be rented /a-iion-preferred applicants;

{2) Thereafter, and on a continuing basis/sy i preferred appli-
cants shall be given preference over nonprefamed applicants
in their placement on a waiting list to be {nain{ained by the
Owners; and

(3} Through such further provisiens agreed to in writing'oy the
parties.

(c) Without the prior written approval of the Secretary not more thai:
25% of the nurnber of units in a project insured under Section 231
shall be occupied by persons other than elderly persons,

(d) All advertising or efforts Lo rent a project insured under Section
23] shall reflect a bona fide cffort of the Owners to obtain
occupancy by elderly persons.

Owners shall not without the prior written approval of the Secretary:

(a) Convey, transfer, or encumber any of the mortgaged property, or
permit the conveyance, transfer or encumbrance of such property.

(b} Assign, transfer, dispose of, or encumber any personal property
of the project, including rents, or pay out any funds except from
surplus cash, except for reasonable operating expenses and nec-
essary repairs.

(c} Convey, assign, or transfer any beneficial interest in any trust
holding title to the property, or the interest of any general partner
in a partuership owning the property, or any 13 ght to manage or
receive the rents and profits from the morigaged property,

(d) Remodel, add to, reconstruct, or demolish any part of the mort-
gaged property or subtract from any real or personal property of
the project.

(e) Make, or receive and retain, any distribution of assets or any
income of any kind of the project except surplus cash and except
on the following conditions;

(1) All distributions shall be made only as of and afler the end of
a semiannual or annual fiscal period, and only as permitted
by the law of the applicable jurisdiction:

{(2) Nodistribution shall be made from borrowed funds, prier to
the completion of the project or when there is any default
under this Agreement or under the note or mortgage;

(3} Any distribution of any funds of the project, which the party
receiving such funds is not entitled to retain hereunder, shall
be held in trust separate and apart from any other funds; and

(4) There shall have been compliance with all cutstanding
notices of requirements for proper mainienance of the
project.

(f) Engage, except for natural persons, in any other business or
activity, including the operation of any other rental project, or
incur any liability or obligation not in connection with the project.

(8) Require, as a condition of the occupancy or leasing of any unit in
the project, any consideration or deposit other than the prepay-
ment of the first month's rent plus a security deposit in an amount
not in excess of one month's rent to guarantee the performance of
the covenants of the lease. Any funds collected as security
deposits shall be kept separate and apart from all other funds of the
project in a trust account the amount of which shall at all times
equal or exceed the aggregate of all outstanding obli gations under
said account.

(h) Permit the use of the dwelling accommodations or nursing facili-
ties of the project for any purpose except the use which was
originally intended, or permit commercial use greater than that
originally approved by the Secretary.

Owners shall maintain the mortgaged premises, accommodations and
the grounds and equipment appurtenant thereto, in good repair and
condition. In the event all or any of the buildings covered by the
mortgage shall be destroyed or damaged by fire or other casualty, the
money derived from any insurance on the property shall be applied in
accordance with the terms of the mortgage.

Owners shall not file any petition in bankruptey or for a receiver or in
Insolvency or for reorganization or composition, or make any assign-
zasnt for the benefit of ereditors or to a trustee for creditors, or permil
24 ~dindication in bankruptey or the taking possession of the mort-
gage.Lrioperty or any part thereof by a receiver or the seizure and sale
of the mergagad property or any part thereof under judicial process or
pursuant v anty iower of sale, and fail (o have such adverse actions set
aside within do:tv-five (45) days,

{a) Any manageiner: contract entered into by Owners or any of them
involving the pro,ect shall contain a provision that, in the event of
default hereunder, ‘it shall_be subject to termination without
penalty upon written request by the Secretary. Upon such request
Owners shall immediateiy=arranzs to terminate the contract
within a period of not more thas{ thirty (30) days and shall make
arrangements satisfactory to the Sdcreiary for contintuing proper
management of the project.

(b) Payment for services, supplies, or materials shall not exceed the
amount ordinarily paid for such services, supplies, or materials in
the area where the services are rendered or the supplies or
materials furnished.

(¢) The mortgaged property, equipment, buildings, plans, offices,
apparatus, devices, books, contracts, records, documents, and
other papers relating thereto shall at all times be maintained in
reasonable condition for proper andit and subject to examination
and inspection at any reasonable time by the Secretary or his duly
authorized agents. Owners shall keep copies of all written con-
tracts or other instruments which affect the mortgaged property,
all or any of which may be subject to inspection and examination
by the Secretary or his duly authorized agenls,

Replaces FHA-2466 which may be used until supply exhausted
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(d)

(N

(g)

(h)

The books and accounts of the operations of the mortgaged
property and of the project shall be kept in accordance with the
requirements of the Secretary.

Within sixty (60) days following the end of each fiscal year the
Secretary shall be furnished with a complete annual financial
report based upon an examination of the books and records of
mortgagor prepared in accordance with the requirements of the
Secretary, prepared and certified to by an officer or responsible
Owner and, when required by the Secrctary, prepared and certi-
fied by a Certified Public Accountant, or other person acceptable
Lo the Secretary.

At request of the Secretary, his agents, employees, or attorneys,
the Owners shall fumish monihly occupancy reports and shall
give specific answers to questions upon which information is
desired from tim= to time relative to income, assets, liabilities,
confracts, operatior, and condition of the property ad the status of
the insured mortgage.

All rents and other reeziptsof the project shall be deposited in the
name of the project ina f2ie-i¢ial institution, whose deposits are
insured by an agency of the Feaeré! Government. Such funds shal
be withdrawn only in accordanze with the provisiens of this
Agreement for expenses of the.n/zject or for distributions of
surplus cash as permitted by paragraph/o(e) ahove. Any Owner
receiving funds of the project other than ossuch distribution of
surplus cash shall immediately deposit such fuids i the project
bank aceount and failing so to do in violation ofithi= greement
shall hold such funds in trust. Any Owner receiving ricperty of
the project in violation of this Agreement shall hold suc; £4n4s in
trust. At such time as the Owners shall have lost control ar d/or
possession of the project, all funds held in trust shall be delivered
to the morigagee to the exient that the morigage indebtedness has
not been satisfied.

If the mortgage is insured under Section 232;

(1) The Owners or lessees shall at all times maintain in full force
and effect from the state or other licensing authonty such
license as may be required to operate the project as a nursing
home and shall not lease all or part of the project except on
lerms approved by the Secretary.

(2) The Owners shall suitably equip the project for nursing
home operations.

(3) The Owners shall exccute a Security Agreement and Financ-
ing Statement (or other form of chattel lien) upon all items of
equipment, except as the Secretary may exempt, which are
not incorporated as security for the insured mortgage. The
Security Agreement and Financing Statement shall consti-
tute a first lien upon such equipment and shall run in faver
of the mortgagee as additional security for the insured
mortgage.

(i) Ifthemorigage is insured under Section 231 ,Ownersor
lessces shall at all times maintain in full force and effect
from the state or other licensing authority such license
as may be required to operate the project as housing for
the elderly.

10. Owners will comply with the provisions of any Federal, State, or local

law prohibiting discrimination in housing on the grounds of race,
color, religion or ereed, sex, or national origin, including Title V1II of
the Civil Rights Act of 1968 (Public Law 90-284; 82 Stat. 73), as
amended, Executive Order 11063, and all requirements imposed by or
pursuant to the regulations of the Department of Housing and Urban
Development implementing these authorities (including 24 CFR Parts

il

12

100, 107 and 110, and Subparts [ and M of Part 200).

Upon 2 violation of any of the above provisions of this Agreement by
Owners, the Secretary may give written natice thereof, to Owners, by
registered or certified mail, addressed to the addresses stated in this
Agreement, or such other addresses as may subsequently, upon appro-
priate written notice thereof to the Secretary, be designated by the
Owners as their legal business address. If such violation is not
carrected to the satisfaction of the Secretary within thirty (30 days
after the date such notice is mailed or within such further time as the
Secretary determines is necessary to correct the violation, without
further notice the Secretary may declare a default under this Agreement
effective on the date of such declaration of default and upon such
default the Secrctary may:

(a)

(c)

(d)

(i) If the Secretary holds the note - declare the whole of said
indebtedness immediately due and payable and then proceed
with the foreclosure of the mortgage;

(i) If said note is not held by the Secretary - notify the holder of
the note of such default and request hoider to declare 2
default under the note and morigage, and holder after receiv-
ing such notice and request, but not otherwise, at its option,
may declare the whole indebtedness due, and thereupon
proceed with foreclosure of the mortgage, or assign the note
and mortgage to the Secrelary as provided in the Regula-
hons;

Colleet all rents and charges in connection with the operation of
the project and use such collections {o pay the Owners' obl igations
under this Agreement and under the note and morigage and the
necessary expenses of preserving the property and operating the
project.

Take possession of the project, bring any action necessary (o
enforce any rights of the Owners growing out of the project
operation, and operate the project inaccordance with the terms of
this Agreement until such time as the Secretary in his discretion
dziermines that the Owners are again in a position to operate the
project 1 accordance with the terms of this Agreement and in
compliane with the requirements of the note and mortgage.

Apply 10 any crur, State or Federal, for specific performance of
this Agreement; fer 2n injunction against any violation of the
Agreement, for the z0pointment of a receiver to take over and
operate the project iniaccordance with the terms of; the Agreement,
or for such other relief as'may e appropriale, since the injury to
the Secretary arising from & Gefail-under any of the terms of this
Agreement would be irreparable/ard the amount of damage would
be difficult to ascertain.

Ag security for the payment due under this Agreement to the reserve
fund for replacements, and to secure the Secretary because of his
liability under the endorsement of the note for insurance, and as
security for the other obligations under this Agreement, the Owners
respectively assign, pledge and mortgage to the Secretary their rights
to the rents, profits, income and charges of whatsoever sort which they
may receive or be entitled to receive from the operation of the
mortgaged property, subject, however, to any assighment of renis in
the insured mortgage referred to herein. Until a default is declared
under this Agreement, however, permission i granted to Owners to
collect and retain under the provisions of this Agreement such rents,
profits, income, and charges, but upon default this permission is
terminated as to ali rents due or collected thereafier.

Replaces FHA-2466 which may be used until supply exhausted
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13. Asused m this Agrecment the term:

(a) “Mortgage” includes “Decd of Trust™, “Chattel Mortgage”, “Se-
curity Instrument™, and any other security for the note identified
herein, and endorsed for insurance or held by the Sceretary;

(b) “Mortgagee™ refers to the holder of the mortgage identified
herein, its successors and assigns;

(¢} “Owners”refers tothe persons namedin the first paragraph hereof
and designated as Owners, their suceessors, heirs and assigns;

(dy “Morigaged Property” includes all property, real, personal or
mixed, covered by the mortgage or mortgages securing the note
endorsed for insurance or held by the Secretary;

(e) “Project” includes the morigaged property and all its other assets
of whatsoever nature or wheresoever situate, used in or owned by
the business cxnduted on said mortgaged property, which busi-
ness is providing kowsing,and other activities as are incidental

thereto; fursing facility

(f) “Surplus Cash™ means any auzh remaining afier:
(1) the payment of:

(i) All sums due or currently réquired to be paid under the

terms ol any mortgage or no’e irsured or held by the
Secrelary;

{11) Allamounts required to be deposited 11 the reserve fund
for replaccments;

(1) All obligations of the project other than the-insired
mortgage unless funds for payment are set asice or
deferment of payment has been approved by the Secrc-

tary; and
(2) the segregation of:

(i) An amount equal to the aggregate of all special funds
required to be maintained by the project; and

(ii) All tenant sccurity deposits held.

(g) “Distribution™ means any withdrawal or taking of cash or any
assets of the project, including the segregation of cash or assets for
subsequent withdrawal within the limitations of Paragraph 6(¢)
hereof, and excluding payment for reasonable expenses incident
to the operation and maintenance of the project,

and secunty agreement or
security agreemcnts

14.

15.

16.

7,

(h} “Default” means a default declared by the Secretary when a
violation of this Agreement is not corrected 1o his satisfaction
within the time allowed by this Agreement or such further time as
may be allowed by the Secretary after writlen notice;

(i) “Section” refers to a Section of the National Housing Act, as
amended.

) “Displaced persons or families” shall mean a family or families,
or a person, displaced from an urban renewal area, or as the result
of government action, or as a result of a major disaster as
determined by the President pursuant to (he Disaster Relief Act of
1970.

(k) “Elderly person” means any person, married or single, who s
sixty-two years of age or over.

This instrument shall bind, and the benefits shall inure to, the Tespec-
tive Owners, their heirs, legal representatives. executors, administra-
tors, successors in office or interest, and assigns, and to the Secretary
and his successors so long as the contract of morigage insurance
continues in effect, and during such further time as the Secretary shall
be the owner, holder, or reinsurer of the mortgage, or obligated to
reinsure the mortgage.

Owners warrant that they have not, and will not, execute any other
agreement with provisions contradictory of, or in opposition lo, the
provisions hereof, and that, in any event, the requirements of this
Agreement are paramount and controlling as to the rights and obliga-
lions set forth and supersede any other requirements in confljct
therewith.

The invalidity of any clause, part or provisions of this A greement shall
not affect the validity or the remaining portions thereof.

The following Owners: *

o¢ not assume personal liability for payments due under the note and
utetigage, or for the payments to the reserve for replacements, or for
matt:renot under their control, provided that said Owners shall remain
liableund<rthis Agreement only with respect to the matters hereinafier
stated; nameiy:

(a) forfunds craioparty of the project coming into their hands which,
by the provisiont hersof, they are not entitled to retain; and

(b) fortheir own acts and deeds or acts and deeds of others which they
have authorized in violati(n o€ the provisions hereof.

(To be executed with formalities for ricc ding a deed to real estate.)

* GLEN OAKS REAL ESTATE & DE/El QPMENT LLC,an

Hlinois limited liability company, and all present and future
members and officers thereof;

18. See Exhibit "A" and LEAN Rider attached hereto and made part
of hereof.

form HUD-92466 {11/2002)
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IN WITNESS WHEREOF, the partics hercto have set their hands and seals as of the date

first hereinabove written.

STATEOF 7L

COUNTY OF <00k

GLEN OAKS REAL ESTATE &
DEVELOPMENT L.L.C,,
an Illinois limited liability company

By: SLG Limited Partnership,
an Illinois limited partnership, 2 member

By: 4\/\_’-—’/—‘

Name: SLi’dney Glenner
Its: General Partner

)
) ss:

)

On this LlLt{iay of FEBRUARY, 2011, before me, ihe vndersigned, a Notary Public in and
for said State, personally appcared SIDNEY GLENNER, perscnallvknown to me or proved to me
on the basis of satisfactory evidence to be the individual whose hanie is subscribed to the within
instrument and acknowledged to me that he executed the same in i capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of ‘which the individual acted,

executed the instrument.

. P .
g

vy

FEPFEIEIAL SEAL |
ICE B CORDERO \
[SEQLJOTARY PUBLIC - STATE OF tumvois 3 % £, Qe
MY COMMISSION EXPIRES:03/30/14 3 A / Notary Public
Mt aase " SV VSV

My Commission Expires: aJ/ 50/ o«

{10681003100026009.2}
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HUD:

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT, Acting by and through the FEDERAL
HOUSING COMMISSIONER

By: o OZZ;—— // Ayt
William J. wamers,
Supervisory Health Systems Advisor
Acting Director, Scction 232 Program

Authorized Agent

ACKNOWLEDGEMENT

CITY OF WASHINGTON, DISTRICT GF-OLUMBIA

The foregoing instrument was acknowledged befsie me this _/¢_ day of FEBRUARY, 2011, by
WILLIAM J. LAMMERS as Authorized Agent of ‘he. FEDERAL HOUSING COMMISSIONER,
acting for the U.S. Department of Housing and Urban ey elopment, and that he has the authority to
execute such instrument on behalf of the U.S. Department'o? Housing and Urban Development.

ﬁ#ﬁuf—ﬁfw—

NotaryPublic

Paggy A. Russo
Notary Public, District of Columyiz

.. My Commission Expires: My Commission Expires (3/14/2G12
Prepared by: After recording return to:
Jeremy F. Segall, Esq. U.S. Department of Housing and Urban
Law Office of Abraham A. Gutnicki, P.C. Development
8320 Skokie Blvd., Ste. 100 Office of the Regional Counsel, Region V
Skokie, Ilinois 60077 Atin: Chief Programs Counsel
(847) 933-9280 77 W. Jackson Blvd., 26th Floor

Chicago, Illinois 60604-3507

Page 6 of 6
{1068003100026009.2)




1104816068 Page: 8 of 14

UNOFFICIAL COPY

EXHIBIT A

THAT PART OF THE WEST HALF OF GOVERNMENT LOT 1 IN THE
NORTHEAST QUARTER OF SECTION 2 AND THAT PART OF THE SOUTHEAST
QUARTER OF THE NORTHWEST QUARTER OF SECTION 2, TOWNSHIP 42
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHEASTERLY LINE OF DENNIS
SUBDIVISION (WHICH SUBDIVISION IS DESCRIBED IN PLAT RECORDED AS
DOCUMERT 14609563 IN BOOK OF PLATS #378 PAGE 38 RECORDED AUGUST
11, 1949) 25 YEET NORTHWESTERLY OF THE MOST EASTERLY CORNER OF
SAID LOT 11.OF SAID SUBDIVISION, RUNNING THENCE SOUTHWESTERLY
ON A LINE PARALLEL WITH THE SOUTHEASTERLY LINE OF SAID LOT 11
AND THE SAME EXTENDED SOUTHWESTERLY TO THE NORTHEASTERLY
LINE OF THE RIGHT GF WAY OF PUBLIC SERVICE COMPANY OF NORTHERN
ILLINOIS; THENCE NORTHWESTERLY ALONG THE LAST MENTIONED LINE
TOITS POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF LOT
7 OF SAID SUBDIVISION PRUDUCED TO THE NORTHEASTERLY LINE OF THE
RIGHT OF WAY OF THE PUBLIC SERVICE COMPANY OF NORTHERN
ILLINOIS; THENCE RUNNING NORTHEASTERLY ALONG THE SAID
PRODUCED LINE OF SAID LOT 7 TC THE MOST NORTHERLY CORNER OF
SAID LOT 7; THENCE RUNNING' 3OUTHEASTERLY ALONG THE
NORTHEASTERLY LINE OF SAID DENNIS.GUBDIVISION TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

///\/5 . P4 0> -203 033
oy -0 Lpy O3

AMV:/W: 2p skerrE KoA D
NoRTH BROVE  JliNoig

(/; 00l 2

{1068\003\00026006.2}
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LEAN Rider
to Regulatory Agreement for
Multifamily Housing Projects

This Rider is attached to and made a part of that certain Regulatory Agreement for Multifamily
Housing Projects dated as of February 1, 2011 (the "Agreement") by and between GLEN OAKS
REAL ESTATE & DEVELOPMENT L.L.C., an lilinois limited liability company (“Owners”)
and the Secretary of Housing and Urban Development (the “Secretary”) with respect to GLEN
OAKS NURSING & REHABILITATION CENTRE, FHA Project No. 071-22170. In the event
of any conflict between any provision of this Rider and any other provision of the Agreement,
the provisior~of this Rider shall be controlling. The Agreement is hereby amended and
supplemented 35 follows:

A. Reserve Fund for Replacements. The following is hereby added to the end of the first
subparagraph of paragrapli 2(a) of the Agreement:

The amount of the meathly.deposits to the reserve fund for replacements shall be
subject to change in acccrdauce with the requirements of the Secretary, but such
change can be accomplished byv.a letter from HUD to the Owner and will not
necessitate an amendment to e Agrecment. In connection therewith, the
mortgagee shall obtain a new Project-Capital Needs Assessment on or before
February 1, 2019, and every ten (10) years thereafter, the mortgagee shall obtain a
physical and capital needs assessment rénort for the Secretary to evaluate. The
cost of such report may be paid from the reserv<fund for replacements.

In addition to the required monthly deposits to the said reserve fund, the balance in
the replacement reserve fund existing with respect’ to the project under FHA
Project No. 071-22129 shall be transferred to the replaceient reserve fund to be
established pursuant to this Agreement under FHA Project Na. 071-22170.

B. Certain Matters Requiring Approval of the Secretary.

(1) Paragraph 6(c) of the Agreement is hereby amended to read as followe:

(¢) Convey, assign, or transfer any right to manage or receive the rents and
profits from the mortgaged property.

(2)  The following is hereby added to the end of paragraph 6 of the Agreement:

(i) Permit any conveyance, assignment, or transfer of any direct or
indirect legal or beneficial interest in the Owners that requires
approval of the Secretary under (i) the Secretary's transfer of
physical assets requirements and procedures or (ii) the Secretary's
previous participation approval requirements and procedurcs.

{10681003400026010.2}
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) Enter into, or agree to the assignment of, any operating or
commercial lease for all or part of the mortgaged property. As a
condition of the Secretary's approval of any operating lease or any
assignment thereof, the lessee or assignee, as applicable, shall
execute a regulatory agrecment in form and substance satisfactory
to the Secretary.

(k)  Enter into any amendment of any operating or commercial lease of
all or any part of the mortgaged property that (1) reduces the rent or
other payments due thereunder, (ii) increases the obligations of the
Owners or the rights of the lessee, (iii) decreases the nghts of the
Owners or the obligations of the lessce, or (iv) alters any provision
of such lease required by the Secretary to be included therein,

M Use the mortgaged property for any purposc other than the
Approved Use.

C. Management Contracts. Paragraph 9(a) of the Agreement is hereby dcleted in its entirety
and the following is substituted it lien thereof:

(a)  Any management contrag; “avolving the project entered into by any of the
Owners or any lessee shall contain a provision that, in the event of default
hercunder, it shall be subject to_termination without penalty upon written
request by the Secretary. Upon suck request Owners shall immediately
arrange to terminate such manageménd contract within a period of not
more than thirty (30) days and shall make ar rangements satisfactory to the
Secretary for continuing proper managemiciit of *he project. In addition to
the foregoing, in the cvent that a managemert agent is (or will be) the
holder of the project's license or is (or will be) thie payee under one or
more third-party payor agreements with respect ‘o the project, the
provisions of paragraphs 6(j) and 6(k) of this Agreerient shall be
applicable to such management agreement as and to the saine cxient as if
such management agreement were an operating lease.

D. Financial Statements. Paragraph 9(c) of the Agreement is hereby amendéd 1o
replace “sixty (60) days” with “ninety (90) days.”

E. Confidentiality of Resident/Patient Medical Records and Information. Paragraph 9(c) of
the Agreement is hereby amended to add the following at its end:

(¢} ... The obligations of Owners under this paragraph shall be limited to the
extent necessary in order for QOwners to comply with applicable laws
regarding the confidentiality of resident/patient medical records and
information.

{110681003100026010.21
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F. Permits and Approvals. Paragraph 9(h) of the Agreement is hereby deleted in its entirety
and the following is substituted in lieu therefor:

(h)(1) The Owners shall at all times maintain in full force and effect, or cause the
lessec or management agent (as applicable) to maintain in full force and
effect, all certificates of need, bed authority, provider agreements,
licenses, permits and approvals required to operate the project for the
Approved Use (collectively, the "Permits and Approvals"). Without the
prior written consent of the Sccretary, none of the Permits or Approvals
shall be conveyed, assigned, encumbered, transferred or alienated from the
project. The Owners shall ensure that the project is at all times operated in
accordance with the requirements of the Permits and Approvals.

(2)  Thé security agreement and UCC financing statements referred to in
paragrarn, 9(1) below shall constitute, to the extent permitted by law, a first
lien upor.-all of the Owners' rights, titles and interest, if any, in the Permits
and Approvals. .-However, in the event of either a monetary or other
default under this agreement, the note, or the mortgage, the Owners shall
cooperate in any legal-and lawful manner necessary or required to permit
the continued operatiso-of the project for the Approved Use. For the
intents and purposes heiein, Owners hercby irrevocably nominate and
appoint the Secretary, his/her suceessors and assigns, as their attorney-in-
fact coupled with an interest 4o do all things necessary to continue to
opcrate the project for the Approveérd Use including but not limited to the
power and authority to provide any ans a'l information and data, pay such
fees as may be required, and execute and sign in the name of the Owners,
their successors or assigns, any and all documesiiz. to the extent that such
information, data, fees and documents may oe required by any
governmental entity excrcising jurisdiction over the project.

(3} The Owners shali not alter, or suffer or permit the alteratiori ¢f, any Permit
or Approval, without the prior written approval of the Sccretary, In the
event that any such alteration is proposed, upon iearning of suck-proposed
alteration, the Owners will advise the Secretary and mortgagee propintly.
The Owners will insert the foregoing requirements into any operating
lease for the project.

(4)  The Owners shall deliver to the Secretary and the mortgagee, within ten
(10) days after receipt thereof, copics of any and all notices, reports,
surveys and other correspondence (regardless of form) received by the
Owners from any governmental authority that includes any statement,
finding or assertion that (i} the Owners, any lessec, any management agent
or the project is or may be in violation of (or default under) any of the
Permits or Approvals or any governmental requirements applicable
thereto, (ii) any of the Permits or Approvals are to be terminated or not
renewed or (iii) the Owners are, or any lessee, any management agent or

-3
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the project is. subject to any governmental mvestigation or inquiry
mvolving fraud. The Owners shall deliver to the Secretary and the
mortgagee, simultaneously with delivery thereof to any governmental
authority, any and all responses given by or on behalf of the Owners to
such governmental authority and shall provide 1o the Secretary and the
mortgagee, promptly upon request, such information regarding any of the
foregoing as the Secretary or the mortgagee may request. The receipt by
the Secretary or the mortgagee of notices, reports, surveys,
correspondence and other information shall not in any way Impose any
obligation or liability on the Secrctary, the mortgagee or their respective
agents, representatives or designees to take (or refrain from taking) any
action, and the Sccretary, the mortgagee and their respective agents,
representatives and designees shall have no liability for any action or
failuie to act thereon or as a result thercof,

G. Personal Property; Security Intercsts. The following is hereby added to the Agreement as
paragraph 9(i):

(1) The Owners shall suitably equip, or cause to be equipped, the project for
its use and opcration foithe Approved Use. Except as otherwise approved
in writing by the Secretaty the Owners shall grant to the mortgagee and
the Secretary a first lien security,intercst in all personal property of the
Owners as additional sccurity forthe obligations of the Owners under the
note, mortgage and this agreemcrni. . Such security interest shall be
evidenced by such security agreemente as the mortgagee and/or the
Secretary may require and, in connection therewith, the Owners shall
exccute and deliver such deposit account conto} agreements as may be
required by the mortgagee and/or the Secretary..OQwwners hereby authorize
cach of the mortgagee and the Secretary to fil¢ soch UCC financing
statements and continuation statements as either of thesa may deem to be
necessary or appropriate in connection with the foregoing sccurity interest.
The Owners shall not be permitted to grant any other liens on 4ny, of such
personal property without the prior written approval of the morigages and
the Secretary. If the project includes a skilled nursing home and is not
subject to an operating Icase, the Owners shall be permitted to pledge theiy
accounts receivable to an accounts receivable lender in a manner approved
by the mortgagee and the Secretary. In the event that the mortgagee and
the Secretary grant such approval, (1) the holder(s) of such lien shall enter
info an intercreditor agreement and a rider thereto with the mortgagee or
the Secretary, or both, on such terms and conditions as may be required by
the mortgagee and the Secretary and (ii) the Owners shall comply with any
requirements imposed on them by the mortgagee or the Secretary (or
cither of them) in connection thercwith.

H. Professional Liability Insurance. The following is hereby added to the Agreement as
paragraph 9(j):

4.
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G) The Owners shall maintain, or cause the lessce or management agent {as
applicable) to maintain, professional lability insurance that complies with
the applicable requircments of the Secretary. Annually, the Owners shall
provide, or cause the lessee or management agent (as applicable) to
provide, to the Secretary and mortgagee, a certification of compliance with
the Secretary's professional liability insurance requirements as evidenced
by an Accord or certified copy of the insurance policy.

I. Nefices. Notices sent pursuant to Paragraph 11 of the Agreement may be sent by
registercasr certified mail, hand delivery or by a nationally recognized overnight delivery
service.

1 Defined [timhs. The following definitions are hereby added to paragraph 13 of the
Agreement:

() “rent,” “protits”~and “income” shall include: all healtheare insurance
receivables, reits, Icase payments, revenues, charges, fces and assistance
payments arising from the operation of the project, including but not
limited to workers' czinpensation, social security and other third-party
reimbursement paymeris ~-Accounts Receivable {(as defined in the
Collateral Description for the Scourity Agreement and UCC-1 F inancing
Statement for the Mortgagor) and-all payments and income arising from
the operation of the project and/ot-40¢ provision of services to residents or
tenants thercof.

(m)  "Approved Use" means the use of the project as-a298-bed nursing facility
and such other uses as may be approved in wiiting from time to time by
the Sccretary based upon a request made by (he Owners, lessee or
management agent, but excluding any uses that are discontinued with the
written approval of the Secretary.

{10684003100026010.2}
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IN WITNESS WHEREOF the parties hereto have caused their names to be hereunto
subscribed by their duly authorized officers and their corporatc seal affixed the day and year first
above written.

GLEN OAKS REAL ESTATE &
DEVELOPMENT L.L.C.,
an Ilinozs limited liability company

By: SLG Limited Partnership,
an Illmois limited partnership, a member

By:
Name: Sidney Glenner
Its: General Partner

STATEOF __/L )
} ss:
COUNTY OF 9L )

On this &t{iay of FEBRUARY, 2011, beiore me, the undersigned, a Notary Public in
and for said State, personally appeared SIDNEY GLENWER, personaliy known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he exectited the same in his capacity, and that by
his signature on the instrument, the individual, or the person upor behalf of which the individual
acted, executed the instrument.

WA

$ FEOFF#CIAL SEAL
LICE B CORDERQ ~
[SEAL NOTARY PUBLIC . STATE o 1ons —~§l. /g, Lyl )
§ MY COMMISSION EXPIRES 033074 e { Notary iblic

dded a bl oV VW AT 2

PRy

{1068\003\00026010.2)




